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EXPLANATORY NOTE

The purpose of this Registration Statement on Form S-8 (the “Registration Statement”) is to register the offer and sale of the
ordinary shares,
nominal value of €0.09 per share (the “Shares”), authorized under the Flutter Entertainment plc 2024 Omnibus Equity Incentive Plan (the “Plan”)
previously disclosed in Flutter Entertainment plc’s (the
“Registrant”) Registration Statement on Form 20-F and Annual Report on Form 10-K, which has
now become effective. As provided in the Plan, 1,770,000 Shares are available for issuance thereunder, less one Share for every Share that is
subject to
an award granted following the effective date of the Plan under any of the Registrant’s prior plans, including (i) the Flutter Entertainment plc 2015
Deferred Share Incentive Plan, (ii) the Flutter Entertainment plc 2015
Long Term Incentive Plan, (iii) the Flutter Entertainment plc 2015 Medium Term
Incentive Plan, (iv) the Flutter Entertainment plc 2016 Restricted Share Plan, (v) the Flutter Entertainment plc 2022 Supplementary Restricted Share
Plan,
(vi) the Flutter Entertainment plc 2023 Long Term Incentive Plan, (vii) the Flutter Entertainment plc Sharesave Scheme, (viii) the FanDuel Group
Value Creation Plan, (ix) the TSE Holdings Ltd FanDuel Group Value Creation Option
Plan, (x) the Junglee Games Inc. Management Equity Plan and
(xi) the TSG 2015 Equity Incentive Plan dated June 22, 2015 (as amended and restated on May 10, 2018). Additionally, to the extent an award under the
Plan (or an award
granted under one of the aforementioned legacy plans after the effective date of the Plan) (i) is forfeited, or otherwise expires,
terminates or is canceled without the issuance of all Shares subject thereto, (ii) is settled other than
wholly by issuance of Shares (including cash
settlement) or (iii) Shares are surrendered or tendered to the Registrant in payment of any taxes withheld in respect of any award, then, in each such
case, the number of Shares subject to such award
will become available again for grant under the Plan.

PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information specified in Item 1 and Item 2 of Part I of Form S-8 is omitted from this Registration
Statement in accordance with the provisions
of Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), and the introductory note to Part I of Form S-8. The documents
containing
the information specified in Part I of Form S-8 will be delivered to the participants in the plan covered by this Registration Statement as
specified by Rule 428(b)(1) under the Securities Act. Such documents
are not required to be, and are not, filed with the Securities and Exchange
Commission (the “Commission”) either as part of this Registration Statement or as a prospectus or prospectus supplement pursuant to Rule 424 under
the Securities
Act. These documents and the documents incorporated herein by reference pursuant to Item 3 of Part II of this Registration Statement,
taken together, constitute prospectuses that meet the requirements of Section 10(a) of the Securities Act.



PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The reports or documents listed below have been filed with the Commission by the Registrant and are incorporated herein by reference to the
extent not superseded by documents or reports subsequently filed:

(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023, filed with the Commission on March 26, 2024;

(b) The Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended March 31,
2024, filed with the Commission on May 14, 2024;

(c) the Registrant’s Current Reports on Form 8-K filed with the Commission on March
 1, 2024 (except for Item 7.01), March 
15, 2024 (except
for Item 7.01), April 
16, 2024, April 17, 2024, April 
29, 2024, May 
1, 2024 (except for Item 7.01), and June 5, 2024; and

(d) the description of the Registrant’s securities contained in Exhibit
4.1 of the Registrant’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2023.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), subsequent to the date of this Registration Statement (except for any portions of the Registrant’s Current Reports on Form 8-K
furnished pursuant to Item 2.02 and/or Item 7.01
thereof and any corresponding exhibits thereto not filed with the Commission) and prior to the filing of
a post-effective amendment to this Registration Statement which indicate that all securities offered have been sold or which deregister all
securities then
remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of the filing of
such documents.

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

Item 4. Description of Securities.

Not
applicable.

Item 5. Interests of Named Experts and Counsel.

Not applicable

Item 6. Indemnification of
Directors and Officers.

The Registrant is incorporated under the laws of Ireland.

Irish law strictly prohibits an Irish company from indemnifying its directors, company secretary or other officers where they have acted
negligently, in default, in breach of duty or in breach of trust. Notwithstanding this prohibition, an Irish company may confer an indemnity on its
directors and officers which permits the company to pay the costs of the directors, company secretary
or other officer who has successfully defended a
civil or criminal action, or where a court has granted relief on the basis that the director, company secretary or other officer acted honestly and
reasonably and ought to be excused. Any provision
for indemnification to a greater extent than is permitted under Irish law is void, whether contained in
a constitution or any contract between the director and the Irish company. This restriction does not apply to executives who are not the Irish
company’s
directors, the company secretary or other officers.
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Under Irish law, shareholders may not agree to exempt a director or other officer from any
claim or right of action a shareholder may have,
whether individually or in the right of a company, on account of any action taken or the failure to take any action in the performance of such director’s
or officer’s duties to the company.

Pursuant to the Registrant’s Memorandum and Articles of Association (the “Articles of Association”), the Registrant’s
directors, secretary and
other officers are entitled to be indemnified by the Registrant to the extent permitted by Irish law. The Registrant has also entered into customary
indemnification arrangements with its directors, company secretary and
certain officers of the Registrant and its subsidiaries which comply with Irish
law. However, as to the Registrant’s directors and company secretary, this indemnity is limited by the Companies Act 2014 of Ireland (the “Irish
Companies
Act”), which prescribes that an advance commitment to indemnify only permits a company to pay the costs or discharge the liability of a
director, company secretary or other officer (within the meaning of the Irish Companies Act) for any
negligence, default, breach of duty or breach of
trust where judgment is given in favor of the director, company secretary or other officer in any civil or criminal action in respect of such costs or
liability, or where an Irish court grants relief
because the director, company secretary or other officer acted honestly and reasonably and ought fairly to
be excused. Any provision whereby an Irish company seeks to commit in advance to indemnify its directors, company secretary or other officers
over
and above the limitations imposed by the Irish Companies Act will be void, whether contained in its Articles of Association or any contract between the
company and the director, company secretary or other officer. This restriction does not
apply to persons who would not be considered “officers” within
the meaning of the Irish Companies Act.

The Registrant is
permitted under the Articles of Association and the Irish Companies Act to take out directors’ and officers’ liability insurance, as
well as other types of insurance, for its directors, officers, employees and agents. In order to attract
and retain qualified directors and officers, the
Registrant maintains customary directors’ and officers’ liability insurance and other types of comparable insurance. One of the Registrant’s subsidiaries
has entered into
indemnification agreements with each of the Registrant’s directors and certain officers that will provide for indemnification to the fullest
extent permitted under the Business Corporations Act (Ontario) and expense advancement and include
related provisions meant to facilitate the
indemnitee’s receipt of such benefits. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors or executive
officers, the Registrant has been informed
that, in the opinion of the Commission, such indemnification is against public policy and is therefore
unenforceable.

Item 7. Exemption from
Registration Claimed.

Not applicable.
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Item 8. Exhibits

The exhibits listed on the exhibit index at the end of this Registration Statement are included in this Registration Statement.
 
Exhibit No.   Description

  3.1
  

Memorandum and Articles of Association of Flutter Entertainment plc (incorporated by reference to Exhibit 3.1 to the Registrant’s
Current
Report on Form 8-K filed on May 1, 2024).

  4.1*
  

Rules of the Flutter Entertainment plc 2024 Omnibus Equity Incentive Plan (including the Non-Employee Sub-Plan), effective as of
June 25, 2024.

  5.1*
  

Opinion of Arthur Cox LLP, counsel to the Registrant, regarding the legality of the securities being offered hereby (including
consent).

23.1*    Consent of KPMG, independent registered public accounting firm for the Registrant.

23.2*    Consent of Arthur Cox LLP (included in Exhibit 5.1).

24.1*    Power of Attorney (included as part of the signature pages to this Registration Statement).

107*    Filing Fee Table.
 
* Filed herewith.

Item 9. Undertakings.

(a) The
undersigned Registrant hereby undertakes:

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

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

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

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration
Statement or any material change to such information in the Registration Statement;

provided, however, that
paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to
Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.
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(2) That, for the purpose of determining any liability under the Securities
Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain
unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any
liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to
be a new registration statement relating to the securities offered herein, and the offering of such securities at
that time shall be deemed to be the initial
bona fide offering thereof.

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

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of
the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Dublin, Ireland on the 26th day
of June, 2024.
 
Flutter Entertainment plc

By:  /s/ Peter Jackson
 Name: Peter Jackson
 Title: Chief Executive Officer



POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints each of Peter
Jackson and
Edward Traynor as such person’s true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for such
person and in such
person’s name, place and stead, in any and all capacities, to sign any and all amendments to the Registration Statement, including
post-effective amendments, and registration statements filed pursuant to Rule 462 under the Securities Act, and
to file the same, with all exhibits thereto,
and other documents in connection therewith, with the Commission, and does hereby grant unto each said attorney-in-fact and
agent full power and
authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and
purposes as such person might or could do in person, hereby ratifying and
confirming all that each said attorney-in-fact and agent, or any substitute
therefor, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities
indicated
on the 26th day of June, 2024:
 
    Name       Title

By:   /s/ Peter Jackson     Chief Executive Officer and Executive Director
  Peter Jackson     (Principal Executive Officer)

By:   /s/ Robert Coldrake     Chief Financial Officer
  Robert Coldrake     (Principal Financial Officer and Principal Accounting Officer)

By:   /s/ John Bryant     Chair
  John Bryant     and Flutter’s authorized representative in the United States

By:   /s/ Holly Keller Koeppel     Senior Independent Director
  Holly Keller Koeppel    

By:   /s/ Nancy Cruickshank     Non-Executive Director
  Nancy Cruickshank    

By:   /s/ Nancy Dubuc     Non-Executive Director
  Nancy Dubuc    

By:   /s/ Alfred F. Hurley, Jr.     Non-Executive Director
  Alfred F. Hurley, Jr.    

By:   /s/ Carolan Lennon     Non-Executive Director
  Carolan Lennon    

By:   /s/ Atif Rafiq     Non-Executive Director
  Atif Rafiq    



Exhibit 4.1

FLUTTER ENTERTAINMENT PLC
2024 OMNIBUS EQUITY INCENTIVE PLAN

INCLUDING THE NON-EMPLOYEE SUB-PLAN

SECTION 1. Purpose. The purpose of this 2024 Omnibus Equity Incentive Plan (the “Plan”) is to enable the Company (as
defined
below) to grant equity compensation awards and other types of incentive compensation to selected Eligible Persons (as defined below) thereby
(a) strengthening their commitment to the success of the Company and stimulating their efforts
to promote the success and enhance the value of the
Company by linking the individual interests of such Eligible Persons to those of Company shareholders, (b) assisting the Company and its Affiliates (as
defined below) in attracting, as
applicable, new Directors (as defined below), officers, employees or consultants and retaining existing Directors,
officers, employees or consultants, (c) providing opportunities for equity compensation awards and other types of incentive
compensation that are
competitive with those of peer corporations, (d) optimizing the profitability and growth of the Company through incentives which are consistent with the
Company’s goals and (e) providing selected Eligible Persons
with an incentive for outstanding performance to generate superior returns to Company
shareholders. This Plan is being established to provide the Company with flexibility in its ability to motivate, attract and retain the services of such
individuals upon whose judgment, interests and special effort the successful conduct of the Company’s operation is largely dependent, and so that the
Company can continue to grant equity (including to a broad based employee population) in the
event of a transition to having its primary listing on a
U.S. stock exchange. As of the Effective Date (as defined below), the Company intends to cease issuing awards under the Prior Plans (as defined
below), with the exception of the Sharesave
Scheme (as defined below), which the Company expects to continue to operate in accordance with its terms.
Notwithstanding the foregoing, (i) any awards granted under the Prior Plans shall remain in effect pursuant to their terms and
(ii) the Company reserves
the ability to continue making additional award grants under the Prior Plans, subject to the Share Limit offset provision set forth in Section 4(a)(i).

SECTION 2. Definitions and Interpretation. (a) Definitions. As used herein, the following terms shall have the meanings set
forth
below:

“AAA” shall have the meaning specified in Section 9(n).

“Affiliate” means (a) any entity that, directly or indirectly, is controlled by, controls or is under common control
with, the Company and
(b) any entity in which the Company has a significant equity interest, in either case, as determined by the Committee.

“Applicable Exchange” means the New York Stock Exchange, the London Stock Exchange or any other national stock exchange or
quotation system on which the Shares may be listed or quoted.

“Applicable Law” means the laws of Ireland applicable to
the Company, its Shares and the Plan, any legal or regulatory requirements
relating to the Company, its Shares, the Plan and Awards made thereunder under applicable U.S. federal and state corporate law, U.S. federal and state
securities law, the
Code, the Applicable Exchange and the applicable laws, rules, regulations and requirements of any other country or jurisdiction (in
addition to Ireland as provided above) where Awards are, or will be, granted, exercised, vested or settled, as such
laws, rules, regulations and
requirements shall be in place from time to time.
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“Award” means any award that is permitted under Section 6 and granted
under the Plan or any Sub-Plan.

“Award Agreement” means (a) any written or
electronic agreement, contract or other instrument or document evidencing any Award or
(b) any written statement issued by (or on behalf of) the Company to a Participant describing the terms and provisions of any Award, including in either
case
any amendment or modification thereof.

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

“Bonus Shares” means Shares that are awarded to a Participant with or without cost (save in all events for payment by the
Participant in
cash of the nominal value per Share if required by Applicable Law) and without restrictions either in recognition of past performance (whether
determined by reference to another employee benefit plan of the Company or otherwise), as
an inducement to become an Eligible Person or, with the
consent of the Participant, as payment in lieu of any cash remuneration otherwise payable to the Participant.

“Cash Incentive Award” means an Award that is settled in cash and the value of which is set by the Committee but is not
calculated by
reference to the Fair Market Value of a Share.

“Cause” means, unless otherwise provided an applicable
Award Agreement, any of the following.

(a) A Participant’s commission of (or plea of no contest or nolo contendere to) any
felony under any state, federal or non-U.S. law or any
crime involving moral turpitude or dishonesty;

(b) A Participant’s commission of an act of fraud, embezzlement, misappropriation of funds, misrepresentation, malfeasance, breach of
fiduciary duty or other willful and material act of misconduct, in each case, against the Company or any of its Affiliates;

(c) Any
willful, material damage to any property of the Company by a Participant;

(d) A Participant’s willful failure to
(i) substantially perform such Participant’s material job functions under an applicable employment
agreement, offer letter, appointment letter or service contract (other than any such failure resulting from a Participant’s disability)
or (ii) carry out or
comply with a lawful and reasonable directive of the Board or the Company;

(e) A Participant’s breach of
any policy which materially harms the Company;

(f) A Participant’s willful or prolonged, and unexcused absence from work (other than
by reason of disability);
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(g) A Participant’s breach of any material provision of any written agreement between
such Participant and the Company; and

(h) A circumstance which would entitle the Participant’s employer to summarily dismiss the
Participant in accordance with such
Participant’s employment contract.

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

(a) A transaction or series of transactions (other than an offering of Shares to the general public through a
registration statement filed with
the SEC) whereby any “person” or related “group” of “persons” (as such terms are used in Sections 13(d) and 14(d)(2) of the Exchange Act) (or person
or group of persons deemed to be
“acting in concert” for the purposes of the Irish Takeover Rules) directly or indirectly acquires beneficial ownership
(within the meaning of Rules 13d-3 and
13d-5 under the Exchange Act) of securities of the Company possessing fifty (50) percent or more of the total
combined voting power of the Company’s securities outstanding immediately after such
acquisition; provided, however, that the following acquisitions
shall not constitute a Change in Control: (i) any such acquisition by the Company or any of its Subsidiaries; (ii) any such acquisition by an employee
benefit
plan maintained by the Company or any of its Subsidiaries, (iii) any such acquisition which complies with Sections (c)(i), (c)(ii) or (c)(iii); (iv)
any such acquisition which is made be a central securities depositary (or its nominee) or
any other operator of a securities settlement system for the
purpose of Shares becoming eligible for admission to a securities settlement system operated by that central securities depositary, or other operator; or
(v) in respect of an Award
held by a particular Participant, any such acquisition by the Participant or any group of persons including the Participant (or
any entity controlled by the Participant or any group of persons including the Participant);

(b) The Incumbent Directors cease for any reason to constitute a majority of the Board; or

(c) The consummation by the Company (whether directly involving the Company or indirectly involving the Company through one or
more
intermediaries and whether or not effected pursuant to a compromise or arrangement sanctioned by the court under Chapter 1 of Part 9 of the
Companies Act, an acquisition pursuant to Chapter 2 of Part 9 of the Companies Act or a conversion, merger or
division pursuant to the European Union
(Cross - Border Conversions, Mergers and Divisions) Regulations 2023) of (x) a merger, consolidation, reorganization, or business combination, (y) a
sale or other disposition of all or substantially
all of the Company’s assets in any single transaction or series of related transactions or (z) the acquisition
of assets or stock of another entity, in each case other than a transaction:

(i) which results in the Company’s voting securities outstanding immediately before the transaction continuing to represent (either
by
remaining outstanding or by being converted into voting securities of the Company or the person that, as a result of the transaction, controls, directly
or indirectly, the Company or owns, directly or indirectly, all or substantially all of the
Company’s assets or otherwise succeeds to the business of the
Company (the Company or such person, the “Successor Entity”)) directly or indirectly, at least a majority of the combined voting power of the
Successor Entity’s
outstanding voting securities immediately after the transaction; and
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(ii) after which no person or group beneficially owns voting securities representing fifty
(50) percent or more of the combined voting
power of the Successor Entity; provided, however, that no person or group shall be treated for purposes of this Section (c)(ii) as beneficially owning
fifty (50) percent or more of
the combined voting power of the Successor Entity solely as a result of the voting power held in the Company prior to the
consummation of the transaction; and

(iii) after which at least a majority of the members of the board of directors (or the analogous governing body) of the Successor
Entity were
Board members at the time of the Board’s approval of the execution of the initial agreement providing for such transaction; or

(d)
the approval by the shareholders of a plan or proposal for the winding up of the Company.

Notwithstanding the foregoing, if a Change in Control
constitutes a payment event with respect to any Award (or any portion of an Award) that provides
for the deferral of compensation that is subject to Section 409A of the Code, to the extent required to avoid the imposition of additional taxes
under
Section 409A of the Code, the transaction or event described in subsection (a), (b), (c) or (d) with respect to such Award (or portion thereof) shall only
constitute a Change in Control for purposes of the payment timing of such
Award if such transaction also constitutes a “change in control event,” as
defined in Treasury Regulation Section 1.409A-3(i)(5).

The Board shall have full and final authority, which shall be exercised in its sole discretion, to determine conclusively whether a Change in Control has
occurred pursuant to the above definition, the date of the occurrence of such Change in Control and any incidental matters relating thereto; provided that
any exercise of authority in conjunction with a determination of whether a Change in
Control is a “change in control event” as defined in Treasury
Regulation Section 1.409A-3(i)(5) shall be consistent with such regulation.

“Clawback Policy” shall have the meaning specified in Section 7(c).

“Code” means the U.S. Internal Revenue Code of 1986, as amended from time to time, or any successor statute thereto, and the
regulations
promulgated thereunder.

“Committee” means the Compensation and Human Resources Committee of the Board or a
subcommittee thereof, or such other
committee of the Board as may be designated by the Board to administer the Plan.

“Companies
Act” means the Companies Act 2014 of Ireland, as amended from time to time, or any successor statute thereto.

“Company” means Flutter Entertainment plc, a public limited company organized under the laws of Ireland, together with any
successor
thereto.

“Covered Person” shall have the meaning specified in Section 3(d).

“Data” shall have the meaning specified in Section 9(e).
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“DI” means depositary interests representing Shares, issued in such manner
as may be approved by the Company from time to time.

“Director” means any member of the Board, but solely in his or her
capacity as such a member of the Board.

“Effective Date” shall have the meaning specified in Section 11.

“Eligible Person” means any Director, officer, employee or consultant (including any prospective Director, officer, employee
or
consultant) of the Company or any of its Affiliates who is an “employee” within the meaning of Form S-8 under the Exchange Act, as in effect from
time to time.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended from time to time, or any successor statute
thereto, and the
regulations promulgated thereunder.

“Exercise Price” means (a) in the case of each Option, the
price specified in the applicable Award Agreement as the price per Share at
which Shares may be purchased pursuant to such Option or (b) in the case of each SAR, the price specified in the applicable Award Agreement as the
reference price per
Share used to calculate the amount payable to the Participant pursuant to such SAR.

“Expiration Date” shall have the
meaning specified in Section 11.

“Fair Market Value” means, except as otherwise provided in the applicable Award
Agreement, or as otherwise determined by the
Committee, (a) with respect to any property other than Shares, the fair market value of such property determined by such methods or procedures as shall
be established from time to time by the
Committee and (b) with respect to Shares, as of any date, (i) the closing price per Share as reported by the
Applicable Exchange, being such stock exchange as is nominated by the Committee for that purpose for such date, or if there were
no sales on such
date, on the closest preceding date on which there were sales of Shares or (ii) in the event there shall be no public market for the Shares on such date, the
fair market value of the Shares as determined in good faith by the
Committee.

“GAAP” shall have the meaning specified in Section 4(c).

“Incentive Stock Option” means an option to purchase Shares from the Company that (a) is granted under Section 6(b)
of the Plan and
(b) is intended to qualify for special federal income tax treatment pursuant to Sections 421 and 422 of the Code, as now constituted or subsequently
amended, or pursuant to a successor provision of the Code, and which is so
designated in the applicable Award Agreement.

“Incumbent Directors” shall mean for any period of twelve
(12) consecutive calendar months, individuals who, at the beginning of such
period, constitute the Board together with any new Director(s) (other than a Director designated by a person who shall have entered into an agreement
with the Company
to effect a transaction described in Section (a) or (c) of the definition of Change in Control), whose election or nomination for
election to the Board was approved by a vote of at least a majority (either by a specific vote or by approval
of the proxy
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statement of the Company in which such person is named as a nominee for Director without objection to such nomination) of the Directors then still in
office who either were Directors at the
beginning of the twelve (12)-month period or whose election or nomination for election was previously so
approved. No individual initially elected or nominated as a director of the Company as a result of an actual or threatened election contest with
respect to
Directors or as a result of any other actual or threatened solicitation of proxies by or on behalf of any person other than the Board shall be an Incumbent
Director.

“ISO Limit” shall have the meaning specified in Section 4(a).

“Non-Employee Director” means a Director of the Company who is not an officer or
employee (as determined in accordance with
Section 3401(c) of the Code and the Treasury Regulations thereunder) of the Company or of any parent of the Company or Subsidiary.

“Non-Employee Sub-Plan” means the Non-Employee Sub-Plan to the Plan, as set forth in the Appendix (as may be amended from time to
time).

“Nonqualified Stock Option” means an option to purchase Shares from the Company that (a) is granted under
Section 6(b) of the Plan and
(b) is not an Incentive Stock Option.

“Option” means an Incentive Stock Option or
a Nonqualified Stock Option or both, as the context requires.

“Participant” means any Eligible Person who is selected by
the Committee to receive an Award or who receives a Substitute Award.

“Performance Goals” means the goal or goals that
the Committee shall select for purposes of any Award and shall be based on the
attainment of specific levels of performance of the Company, any of its Subsidiaries, Affiliates, divisions or operational units, any Participant, or any
combination of
the foregoing, which may include any of the following: (a) share price; (b) net income or earnings before or after taxes (including
earnings before interest, taxes, depreciation and/or amortization); (c) operating income;
(d) earnings per share (including specified types or categories
thereof); (e) cash flow (including specified types or categories thereof); (f) revenues (including specified types or categories thereof); (g) return
measures
(including specified types or categories thereof); (h) shareholder return measures (including specified types or categories thereof); (i) sales or
product volume; (j) working capital; (k) gross or net profitability/profit margins
(including profitability of an identifiable business unit or product);
(l) objective measures of productivity or operating efficiency; (m) costs (including specified types or categories thereof); (n) expenses (including
specified
types or categories thereof); (o) product unit and pricing targets; (p) credit rating or borrowing levels; (q) market share (in the aggregate or by
segment); (r) level or amount of acquisitions; (s) economic,
enterprise, book, economic book or intrinsic book value (including on a per share basis);
(t) improvements in capital structure; (u) customer satisfaction survey results; (v) implementation or completion of critical projects;
(w) environmental,
social and governance and related strategic metrics; and (x) any other measure the Committee deems appropriate.
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“Person” means a “person” or “group” within the meaning
of Sections 3(a)(9), 13(d) and 14(d) of the Exchange Act.

“Plan” shall have the meaning specified in
Section 1.

“Prior Plans” means each of the Flutter Entertainment plc 2015 Deferred Share Incentive Plan, the
Flutter Entertainment plc 2015 Long
Term Incentive Plan, the Flutter Entertainment plc 2015 Medium Term Incentive Plan, the Flutter Entertainment plc 2016 Restricted Share Plan, the
Flutter Entertainment plc 2022 Supplementary Restricted Share Plan,
the Flutter Entertainment plc 2023 Long Term Incentive Plan, the Flutter
Entertainment plc Sharesave Scheme (the “Sharesave Scheme”), the FanDuel Group Value Creation Plan, the TSE Holdings Ltd FanDuel Group Value
Creation Option
Plan, the Betfair Long Term Incentive Plan and Deferred Share Incentive Plan, the Junglee Games Inc. Management Equity Plan and
the TSG 2015 Equity Incentive Plan dated June 22, 2015 (as amended and restated on May 10, 2018).

“Restricted Share” means a Share that is granted under Section 6(d) of the Plan that is subject to certain transfer
restrictions, forfeiture
provisions and/or other terms and conditions specified herein and in the applicable Award Agreement.

“RSU” means a restricted share unit Award that is granted under Section 6(d) of the Plan and is designated as such in
the applicable Award
Agreement and that represents an unfunded and unsecured promise to deliver Shares, cash, other securities, other Awards or other property, subject to
the satisfaction of the applicable vesting conditions, in accordance with the
terms of the applicable Award Agreement.

“Rule 16b-3”
means Rule 16b-3 under the Exchange Act or any successor rule or regulation thereto as in effect from time to time.

“SAR” means a share appreciation right Award that is granted under Section 6(c) of the Plan and that represents an
unfunded and
unsecured promise to deliver Shares, cash, other securities, other Awards or other property equal in value to the excess, if any, of the Fair Market Value
per Share over the Exercise Price per Share of the SAR, subject to the terms of
the applicable Award Agreement.

“SEC” means the U.S. Securities and Exchange Commission or any successor thereto and
shall include the staff thereof.

“Share Limit” shall have the meaning specified in Section 4(a).

“Shares” means ordinary shares of the Company, with a nominal value of €0.09 each, or such other securities of the
Company (a) into
which such shares shall be changed by reason of a recapitalization, merger, consolidation, split-up, combination, exchange of shares or other similar
transaction or (b) as may be
determined by the Committee pursuant to Section 4(c).

“Subsidiary” has the meaning given to that term in
Section 7 of the Companies Act.

“Substitute Awards” shall have the meaning specified in Section 4(d).
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“Sub-Plan” means any sub-plan established with respect to the Plan, including the Non-Employee Sub-Plan, as may be amended from time
to time.

“Treasury Regulations” means all proposed, temporary and final regulations promulgated under the Code, as such regulations
may be
amended from time to time (including corresponding provisions of succeeding regulations).

“U.S.” means the United
States of America.

(b) Interpretation. In the Plan, unless otherwise specified, (i) the rule headings are inserted for ease
of reference only and do not affect their
interpretation, (ii) a reference to a Section is a reference to a Section of the Plan unless the contrary intention appears, (iii) the singular includes the
plural and vice-versa, (iv) a
reference to a statutory provision includes any statutory modification, amendment or re-enactment thereof, (v) the
Interpretation Act 2005 of Ireland applies to the Plan in the same way as it applies to
an enactment, (vi) references to writing shall be construed, unless
the contrary intention appears, as including references to printing, lithography, photography and any other modes or representing or reproducing words
in a visible form except
as provided in the terms of the Plan and/or, where it constitutes writing in electronic form sent to the Company, the Company
has agreed to its receipt in such form, (vii) provisions in the Plan referring to execution of any document shall
include any mode of execution whether
under seal or under hand or any mode of electronic signature as shall be approved by the Committee, and (viii) provisions in the Plan referring to receipt
of any electronic communications shall, unless the
contrary intention appears, be limited to receipt in such manner as the Committee has approved.

SECTION 3. Administration. (a)
Composition of the Committee. The Plan (including any Sub-Plan) shall be administered by the
Committee, which shall be composed of one or more Directors, as determined by the Board, provided,
however, that the Board may, in its discretion,
administer the Plan or any Sub-Plan with respect to Awards granted to Non-Employee Directors and, in any such
case, shall have all the authority and
responsibility granted to the Committee herein. Unless otherwise determined by the Board, each of the members of the Committee shall be an
“independent director” under the rules of each Applicable
Exchange.

(b) Authority of the Committee. Subject to the terms of the Plan and Applicable Law, and in addition to the other
express powers and
authorizations conferred on the Committee by the Plan, the Committee shall have sole and plenary authority to administer the Plan, including the
authority to (i) designate Participants, (ii) determine when and what types
and amounts of Awards should be granted, (iii) determine all terms and
conditions of Awards (including, without limitation, (subject to the limits in Section 4) the number of Shares or the amount of cash or other property to
which an Award
will relate, any Exercise Price or purchase price, any limitation or restriction, any schedule for or Performance Goals relating to the
earning of the Award or the lapse of limitations, forfeiture restrictions, restrictions on exercisability or
transferability, any Performance Goals including
those relating to the Company and/or an Affiliate and/or any division thereof and/or an individual, and/or vesting based on the passage of time, based in
each case on such considerations as the
Committee shall determine), (iv) interpret, administer, reconcile any inconsistency in, correct any default in and
supply any omission in, the Plan and any instrument or agreement relating to, or Award made under, the Plan, (v) establish,
amend, suspend or waive
such rules and regulations and appoint such agents as it shall deem appropriate for the proper
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administration of the Plan, (vi) accelerate the vesting or exercisability of, payment for or lapse of restrictions on, Awards, (vii) make any other decision
or determination (including
as to whether any Performance Goal or other vesting conditions have been satisfied) as is provided for or may be required
under the terms of the Plan, (viii) subject to Section 10, adopt, amend and administer such procedures or Sub-Plans on such terms and conditions
different from those specified in the Plan as may, in the judgment of the Committee, be necessary or desirable to further the purposes of the Plan or
comply with Applicable Law
and (ix) take any other action that the Committee deems necessary or desirable for the administration of the Plan.

(c) Committee
Decisions. Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations and other
decisions under or with respect to the Plan or any Award shall be within the sole and plenary discretion of the Committee,
may be made at any time and
shall be final, conclusive and binding upon all Persons, including the Company, any Affiliate, any Participant, any holder or beneficiary of any Award
and any shareholder. If not specified in the Plan, the time at which
the Committee must or may make any determination shall be determined by the
Committee, and any such determination may thereafter be modified by the Committee. The express grant of any specific power to the Committee, and
the taking of any action by
the Committee, shall not be construed as limiting any power or authority of the Committee.

(d) Indemnification. The Company shall
bear all expenses of administering the Plan. No member of the Board, the Committee or any
employee of the Company (each such person, a “Covered Person”) shall be liable for any action taken or omitted to be taken or any
determination made
in good faith with respect to the Plan or any Award. To the maximum extent permitted by Applicable Law, each Covered Person shall be indemnified
and held harmless by the Company from and against (i) any loss, cost, liability
or expense (including attorneys’ fees) that may be imposed upon or
incurred by such Covered Person in connection with or resulting from any action, suit or proceeding to which such Covered Person may be a party or in
which such Covered Person
may be involved by reason of any action taken or omitted to be taken under the Plan or any Award Agreement and (ii) any
and all amounts paid by such Covered Person, with the Company’s approval, in settlement thereof, or paid by such
Covered Person in satisfaction of any
judgment in any such action, suit or proceeding against such Covered Person; provided that the Company shall have the right, at its own expense, to
assume and defend any such action, suit or proceeding,
and, once the Company gives notice of its intent to assume the defense, the Company shall have
sole control over such defense with counsel of the Company’s choice. The foregoing right of indemnification shall not be available to a Covered
Person
to the extent that a court of competent jurisdiction in a final judgment or other final adjudication, in either case not subject to further appeal, determines
that the acts or omissions of such Covered Person giving rise to the
indemnification claim resulted from such Covered Person’s bad faith, fraud or
willful criminal act or omission or that such right of indemnification is otherwise prohibited by law or by the Company’s Memorandum of Association
and Articles
of Association, in each case, as may be amended from time to time. The foregoing right of indemnification shall not be exclusive of any
other rights of indemnification to which Covered Persons may be entitled under the Company’s Memorandum of
Association and Articles of
Association, any indemnification agreement between the Covered Person and the Company or any of its Affiliates, as a matter of law, or otherwise, or
any other power that the Company may have to indemnify such persons or
hold them harmless.
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(e) Delegation of Authority. Subject to the terms of Applicable Law and the
Company’s Memorandum of Association and Articles of
Association, the Committee may delegate to one or more Directors, officers or employees of the Company or an Affiliate (which delegation may
include, at the discretion of the Committee, a
power to sub-delegate) the authority to make grants of Awards to current and prospective Eligible Persons
and all necessary and appropriate decisions and determinations with respect thereto, subject to any
conditions or requirements imposed by the
Committee on the exercise of such delegated authority; provided that in no event shall an officer of the Company be delegated the authority to grant
Awards to, or amend Awards held by, the following
individuals: (i) individuals who are subject to Section 16 of the Exchange Act, or (ii) officers of the
Company (or Directors) to whom authority to grant or amend Awards has been delegated hereunder. The Committee may delegate to one
or more
Directors, officers or employees of the Company or an Affiliate (which delegation may include, at the discretion of the Committee, a power to
sub-delegate) the authority, subject to such terms as the
Committee shall determine, to perform specified functions under the Plan (subject to the
restriction in this Section 3(e)). The Committee may revoke or amend the terms of any delegation at any time but such action shall not invalidate any
prior
actions of the Committee’s delegate or delegates that were consistent with the terms of the Plan and the Committee’s prior delegation.

SECTION 4. Shares Subject to the Plan. (a) Share Limits. (i) Subject to adjustment as provided in
Section 4(c), the maximum number of
Shares that may be issued pursuant to Awards (inclusive of any Awards made pursuant to any Sub-Plan) shall be equal to 1,770,000, less one Share for
every Share that is
subject to an award granted under any Prior Plan (each, a “Prior Plan Award”) following the Effective Date (the “Share Limit”).

(ii) Subject to adjustment as provided in Section 4(c), the maximum number of Shares that may be delivered upon the exercise of
Incentive Stock Options shall be equal to 1,770,000 (the “ISO Limit”).

(iii) Subject to adjustment as provided in
Section 4(c), the maximum number of Shares that may be allotted and/or issued to or for
the benefit of Non-Employee Directors, consultants or any other Person that does not constitute a current or former
employee of the Company or any of
its Subsidiaries pursuant to Awards shall be limited to such number of Shares as the Company has been authorized by its shareholders to allot and/or
issue pursuant to Section 1021 of the Companies Act
(including any disapplication of Section 1022 of the Companies Act) from time to time.

(b) Share Usage. If, after the
Effective Date, (A) any Award or Prior Plan Award is forfeited, or otherwise expires, terminates or is
canceled without the issuance of all Shares subject thereto, (B) any Award or Prior Plan Award is settled other than wholly by issuance
of Shares
(including cash settlement) or (C) Shares are surrendered or tendered to the Company in payment of any taxes withheld in respect of an Award or Prior
Plan Award, then, in each such case, the number of Shares subject to such Award or
Prior Plan Award that were not issued, or were tendered or
substituted, with respect to such Award or Prior Plan Award shall not be treated as issued for purposes of reducing the Share Limit. Notwithstanding the
provisions of this Section 4(b),
no Shares may again be optioned, granted or awarded if such action would cause an Incentive Stock Option to fail to
qualify as an incentive stock option under Section 422 of the Code.
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(c) Adjustments for Changes in Capitalization and Similar Events. (i) In the
event of any extraordinary dividend or other extraordinary
distribution (whether in the form of cash, Shares, other securities or other property), recapitalization, rights offering, share split, reverse share split,
split-up or spin-off, the Committee shall equitably adjust, in the manner the Committee determines appropriate, any or all of (A) the number of Shares or
other
securities of the Company (or number and kind of other securities or property) with respect to which Awards may be granted, including the Share
Limit and the ISO Limit, and (B) the terms of any outstanding Award so as to prevent the enlargement
or diminishment of the benefits provided
thereunder, including (1) the number of Shares or other securities of the Company (or number and kind of other securities or property) subject to such
Award or to which such Award relates, (2) the
Exercise Price, if applicable, with respect to such Award and (3) the vesting terms (including performance
goals) applicable to such Award.

(ii) Subject to Section 4(c)(i), in the event of any reorganization, merger, consolidation, combination, repurchase or exchange of
Shares or other securities of the Company, issuance of warrants or other rights to purchase Shares or other securities of the Company or other similar
corporate transaction or event or other unusual, extraordinarily or
non-recurring event (including a change in Applicable Law or accounting standards)
that affects the Shares, the Company, its Affiliates or the Company’s financial statements, the Committee may
(A) equitably adjust any or all of (1) the
number of Shares or other securities of the Company (or number and kind of other securities or property) with respect to which Awards may be granted,
including the Share Limit and the ISO Limit,
and (2) the terms of any outstanding Award, including (X) the number of Shares or other securities of the
Company (or number and kind of other securities or property) subject to such Award or to which such Awards relates (including through
the assumption
of such Award by another entity or substitution of such Award for an award issued by another entity), (Y) the Exercise Price, if applicable, with respect
to such Award and (Z) the vesting terms (including performance goals)
applicable to such Award, (B) make provision for a cash payment to the holder
of an outstanding Award in consideration for the cancelation of such Award, including, in the case of an outstanding Option or SAR, a cash payment to
the holder of
such Option or SAR in consideration for the cancelation of such Option or SAR in an amount equal to the excess, if any, of the Fair Market
Value (as of a date specified by the Committee) of the Shares subject to such Option or SAR over the aggregate
Exercise Price of such Option or SAR,
(C) cancel and terminate any Option or SAR having a per-Share Exercise Price equal to, or in excess of, the Fair Market Value of a Share subject to such
Option or SAR
without any payment or consideration therefor or (D) in the case of an outstanding Option or SAR, establishing a date upon which such
Award will expire unless exercised prior thereto.

(iii) All Awards are granted on the basis that any scheme of arrangement in respect of the Company to be sanctioned by the court
under
Chapter 1 of Part 9 of the Companies Act shall be binding on the Participants without such Participants having to approve such scheme in a
meeting separate from that of the holders of Shares.

(d) Substitute Awards. Awards may be granted under the Plan in assumption of, or in substitution for, outstanding awards previously
granted by the Company or any of its Affiliates or a company acquired by the Company or any of its Affiliates or with which the Company or any of its
Affiliates combines (“Substitute Awards”); provided, however, that
in no event may any Substitute Award be granted in a manner that would violate the
prohibitions on repricing of Options and SARs set forth in Section 7(d). The number of Shares underlying any Substitute Awards shall not be counted
against the
Share Limit; provided, however, that Substitute Awards issued or intended as Incentive Stock Options shall be counted against the ISO
Limit.
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(e) Sources of Shares Deliverable Under Awards. Any Shares delivered pursuant to an
Award may consist, in whole or in part, of
authorized and unissued Shares, treasury Shares or Shares reacquired by the Company in any manner, including via an employee benefit trust or other
such trust or nominee arrangement utilized by the Company
and approved of by the Committee for the purposes of the grant or settlement of Awards
provided that, where Shares to be delivered pursuant to an Award are newly issued by the Company, the nominal value of each such Share shall be fully
paid up by
or on behalf of the relevant Participant in accordance with Applicable Law. For the avoidance of doubt, delivery of a DI shall constitute
delivery of a Share for the purposes of this Plan.

SECTION 5. Eligibility. Any Eligible Person shall be eligible to receive an Award at the discretion of the Committee.

SECTION 6. Awards. (a) Types of Awards. Awards may be made under the Plan in the form of (i) Options (including
Incentive Stock
Options), (ii) SARs, (iii) Restricted Shares, (iv) RSUs, (v) Bonus Shares, (vi) Cash Incentive Awards or (vii) other equity based or equity related Awards
that the Committee determines are consistent
with the purpose of the Plan and the interests of the Company. The Committee shall determine all terms
and conditions of each Award (including any Performance Goals applicable thereto), which shall be set forth in the applicable Award Agreement.

(b) Options. (i) General. Each Option shall be a Nonqualified Stock Option unless the applicable Award Agreement
expressly states that
the Option is intended to be an Incentive Stock Option. In the case of Incentive Stock Options, the terms and conditions of such Awards shall be subject
to and comply with such rules as may be prescribed by Section 421 and
422 of the Code and any regulations related thereto, as may be amended from
time to time. If, for any reason, an Option intended to be an Incentive Stock Option (or any portion thereof) shall not qualify as an Incentive Stock
Option, then, to the
extent of such non-qualification, such Option (or portion thereof) shall be regarded as a Nonqualified Stock Option appropriately
granted under the Plan.

(ii) Exercise Price. The Exercise Price of each Share covered by each Option shall be set by the Committee; provided,
however, that
in the case of each Incentive Stock Option granted to an employee who, at the time of the grant of such Option, owns shares representing more than 10%
of the voting power of all classes of shares of the Company or any Affiliate,
the per-Share Exercise Price shall be no less than 110% of the Fair Market
Value per Share on the date of the grant.

(iii) Vesting and Exercise. Except as otherwise specified in the applicable Award Agreement, each Option may only be exercised to
the
extent that it has vested at the time of exercise. Each Option shall be deemed to be exercised when notice of such exercise has been given to the
Company in accordance with the terms of the applicable Award Agreement and full payment pursuant to
Section 6(b)(iv) for the Shares with respect to
which the Option is exercised has been received by the Company.
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(iv) Payment. No Shares shall be delivered pursuant to any exercise of an Option
until payment in full of the aggregate Exercise
Price therefor is received by the Company. and the Participant has paid to the Company an amount equal to any federal, state, local and non-U.S.
income,
employment and any other applicable taxes required to be withheld. The Exercise Price shall be payable: (i) in cash, check, cash equivalent
and/or, if determined by the Committee, Shares valued at the Fair Market Value at the time the Option is
exercised (including, pursuant to procedures
approved by the Committee, by means of attestation of ownership of a sufficient number of shares of Shares in lieu of actual issuance of such shares to
the Company); provided, that such Shares are
not subject to any pledge or other security interest and have been held by the Participant for at least six
(6) months (or such other period as established from time to time by the Committee in order to avoid adverse accounting treatment
applying GAAP); or
(ii) by such other method as the Committee may permit, in its sole discretion, including, without limitation (A) in other property having a fair market
value on the date of exercise equal to the Exercise Price;
(B) by means of a broker-assisted “cashless exercise” pursuant to which the Company is
delivered (including telephonically to the extent permitted by the Committee) a copy of irrevocable instructions to be given to a stockbroker (via
the
Company, or indirectly through an administrator or other delegate of the Company) to sell the Shares otherwise issuable upon the exercise of the Option
and to deliver promptly to the Company an amount equal to the Exercise Price; or (C) a
“net exercise” procedure effected by withholding the minimum
number of shares of Common Stock otherwise issuable in respect of an Option that are needed to pay the Exercise Price and any applicable taxes
determined in accordance with
Section 9(f) hereof. No Participant shall have any rights or entitlements with respect to any fractional Shares and no cash,
other securities or other property shall be paid or transferred in lieu of any fractional Shares.

(v) Expiration. Except as otherwise set forth in the applicable Award Agreement or required by Applicable Law, each Option shall
expire immediately, without any payment, upon the earlier of (A) the tenth anniversary of the date the Option is granted and (B) six months after the
date the Participant who is holding the Option ceases to be a Director, officer, employee
or consultant of the Company or one of its Affiliates (or three
months after such date, in the case of any ISO).

(vi) Compliance With
Laws, etc. Notwithstanding the foregoing, in no event shall a Participant be permitted to exercise an Option in
a manner which the Committee determines would violate the Sarbanes-Oxley Act of 2002, as it may be amended from time to time, or any
other
applicable law or the applicable rules and regulations of the SEC or the applicable rules and regulations of any securities exchange or inter-dealer
quotation system on which the securities of the Company are listed or traded.

(c) SARs.

(i)
Exercise Price. The Exercise Price of each Share covered by a SAR shall be not less than 100% of the Fair Market Value of such
Share (determined as of the date the SAR is granted).
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(ii) Rights on Exercise. Except as otherwise specified in the applicable Award
Agreement, each SAR may only be exercised to the
extent that it has vested at the time of exercise. Each SAR shall entitle the Participant to receive an amount upon exercise equal to the excess, if any, of
the Fair Market Value of a Share on the
date of exercise of the SAR over the Exercise Price thereof.

(iii) Expiration. Except as otherwise set forth in the applicable
Award Agreement or required by Applicable Law, each SAR shall
expire immediately, without any payment, upon the earlier of (A) the tenth anniversary of the date the SAR is granted and (B) six months after the date
the Participant who is
holding the SAR ceases to be a Director, officer, employee or consultant of the Company or one of its Affiliates.

(d) Restricted
Shares and RSUs.

(i) Restricted Shares. Each Restricted Share shall be subject to the transfer restrictions and vesting and
forfeiture provisions set forth
in the applicable Award Agreement. If certificates representing Restricted Shares are registered in the name of the applicable Participant, such
certificates shall bear an appropriate legend referring to the terms,
conditions and restrictions applicable to such Restricted Shares, and the Company
may, at its discretion, retain physical possession of such certificates until such time as all applicable restrictions lapse.

(ii) RSUs. Each RSU shall be granted with respect to a specified number of Shares (or a number of Shares determined pursuant to a
specified formula) or shall have a value equal to the Fair Market Value of a specified number of Shares (or a number of Shares determined pursuant to a
specified formula). RSUs shall be paid in cash, Shares, other securities, other Awards or other
property, upon the vesting thereof or such other date (or
upon such other event) specified in the applicable Award Agreement.

(e)
Bonus Shares. Subject to the terms of the Plan, including without limitation the prohibitions on repricing of Options and SARs set forth
in Section 7(d), the Committee may grant Bonus Shares to any Eligible Person, in such amount and
upon such terms and at any time and from time to
time as shall be determined by the Committee.

(f) Cash Incentive Awards and Other
Equity-Based Awards. The Committee shall have authority to grant to Participants Cash Incentive
Awards and other equity-based or equity-related Awards (whether payable in cash, equity or otherwise), including fully vested Shares, in such amounts
and subject to such terms and conditions as the Committee shall determine.

SECTION 7. General Award Terms.

(a) Minimum Vesting. Notwithstanding any other provision of the Plan to the contrary, but subject to Section 8, no Awards granted
under
the Plan (other than Cash Incentive Awards and any other cash-based Awards) shall vest earlier than the first anniversary of the date on which the Award
is granted; provided that the Committee may grant Awards in respect of up to a
maximum of 5% of the Share Limit (subject to adjustment under
Section 4(c)) that shall not be subject to the foregoing minimum vesting requirement. The foregoing minimum vesting requirement shall not apply to
(i) Awards granted to Non-Employee Directors for which the vesting period runs from the date of one annual meeting of the Company’s shareholders to
the next annual meeting of the Company’s shareholders, (ii) Awards that
vest or become exercisable due to a Participant’s death or disability,
(iii) Substitute Awards, or (iv) Awards settled in Shares in lieu of fully vested cash-based Awards that were subject to the forgoing minimum vesting
requirement.
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(b) Dividends and Dividend Equivalents. Any Award (other than an Option or SAR
granted to a U.S. taxpayer, or a Cash Incentive Award,
granted to any Participant) may provide the Participant with dividends or dividend equivalents, payable in cash, Shares, other securities, other Awards or
other property, on a current or
deferred or vested or unvested basis, including (i) payment directly to the Participant, (ii) withholding of such amounts by
the Company subject to vesting of the Award or (iii) reinvestment in additional Shares, Restricted Shares or
other Awards; provided, however, that
(without prejudice to the right of the Committee to determine that dividends or dividend equivalents may be provided for in respect of any period that
may elapse between an Award being earned (in
whole or in part) and the delivery to the Participant of the resulting Shares, cash, other securities, other
Awards or other property) any dividends or dividend equivalents with respect to Awards subject to vesting requirements shall be accumulated
in a
manner determined by the Committee until such Award is earned and such dividends and dividend equivalents shall not be paid if such vesting
requirements of the underlying Award are not satisfied.

(c) Recoupment of Awards. Awards shall be subject to the Company Executive Incentive Compensation Clawback Policy as adopted on
September 7, 2023, as may be amended from time to time or any successor compensation recoupment policy thereto (the “Clawback Policy”). The
Company may require a Participant to forfeit, return or reimburse the Company all or a
portion of the Award and any amounts paid thereunder
(i) pursuant to the terms of the Clawback Policy, (ii) pursuant to the terms of any other malus and clawback policies the Company may adopt from time
to time, or (iii) as necessary
or appropriate to comply with Applicable Laws.

(d) Repricing. Notwithstanding anything herein to the contrary, following
shareholder approval of the Plan, in no event may any Option or
SAR (i) be amended to decrease the Exercise Price thereof, (ii) be canceled at a time when its Exercise Price exceeds the Fair Market Value of the
underlying Shares in
exchange for another Award, award under any other equity- compensation plan or any cash payment or (iii) be subject to any action
that would be treated, for accounting purposes, as a “repricing” of such Option or SAR, unless such
amendment, cancelation or action is approved by the
Company’s shareholders. For the avoidance of doubt, an adjustment to the Exercise Price of an Option or SAR that is made in accordance with
Section 4(c) shall not be considered a
reduction in Exercise Price or “repricing” of such Option or SAR.

SECTION 8. Change in Control.

(a) Notwithstanding any other provisions of the Plan and unless the Committee determines otherwise, in the event a Change in Control
occurs
and the surviving entity or successor corporation in such Change in Control does not assume or substitute outstanding Awards (or any portion
thereof), then immediately prior to such Change in Control such outstanding Awards, to the extent not
assumed or substituted, shall become fully vested
and, as applicable, exercisable and all forfeiture, repurchase and other restrictions on such Awards shall lapse immediately prior to such transaction,
provided that, unless the Committee
determines otherwise, to the extent the
 

15



vesting of any such Award is subject to the satisfaction of specified Performance Goals, such Award shall vest at either (as the Committee may
determine) (i) the target level of performance,
which may be pro-rated based on the period elapsed between the beginning of the applicable performance
period and the date of the Change in Control, or (ii) the actual performance level as of the most
recent practicable date prior to the Change in Control (as
determined by the Committee) with respect to all applicable Performance Goals (and the vesting pursuant to this clause (ii) shall constitute “full vesting”
for purposes of
this Section 8(a)). Upon, or in anticipation of, a Change in Control, the Committee may cause any and all Awards outstanding hereunder
to terminate at a specific time in the future, including but not limited to the date of such Change in
Control, and shall give each Participant the right to
exercise or receive payment in satisfaction of such Awards during a period of time as the Committee, in its sole and absolute discretion, shall determine.
For the avoidance of doubt, if the value
of an Award that is terminated in connection with this Section 8(a) is zero or negative at the time of such Change
in Control (which value shall be determined by the Committee in its sole discretion and its determination shall be conclusive and
binding), including,
without limitation, any Options or SARs with an Exercise Price that is greater that the Fair Market Value of a Share as of the Change in Control date,
such Award shall be terminated upon the Change in Control without payment of
consideration therefor.

(b) For purposes of this Section 8, an Award shall be considered assumed or substituted if, following the
Change in Control, the Award
confers the right to purchase or receive, for each Share subject to the Award immediately prior to the Change in Control, the consideration (whether
shares, cash or other securities or property) received in the Change in
Control by holders of Shares for each Share held on the effective date of the
Change in Control (and if holders were offered a choice of consideration, the type of consideration chosen by the holders of a majority of the
outstanding Shares);
provided, however, that if such consideration received in the Change in Control was not solely common shares of the successor
corporation or its parent, the Committee may, with the consent of the successor corporation, provide for the
consideration to be received upon the
exercise of the Award, for each Share subject to an Award, to be solely common shares of the successor corporation or its parent substantially equal in
fair market value to the
per-share consideration received by holders of Shares in the Change in Control. In cases where an Award is subject to
Performance Goals at the time of a Change in Control, such Award shall be considered
assumed or substituted if, following the Change in Control, the
Award is converted assuming achievement of the Performance Goals at target levels or as otherwise provided in the Award Agreement, which may
provide that the Award shall convert on a
pro rata basis based on achievement of the Performance Goals through the period immediately prior to the
Change in Control. The determination of whether an Award shall be considered substituted or assumed and whether fair market value is
substantially
equal shall be made by the Committee in its sole discretion and its determination shall be conclusive and binding.

SECTION 9. General Provisions. (a) Non-transferability. During the
Participant’s lifetime, each Award (and any rights and obligations
thereunder) shall be exercisable only by the Participant, or, if permissible under Applicable Law, by the Participant’s legal guardian or representative,
and no Award (or
any rights and obligations thereunder) may be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by a
Participant otherwise than by will or by the laws of descent and distribution, and any such purported assignment,
alienation, pledge, attachment, sale,
transfer or encumbrance shall be void and unenforceable against the Company or any Affiliate; provided that the designation of a beneficiary shall not
constitute an assignment, alienation, pledge,
attachment, sale, transfer or encumbrance. All terms and conditions of the Plan and the applicable Award
Agreements shall be binding upon any permitted successors and assigns.
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(b) Limitations Applicable to Section 16 Persons. Notwithstanding
any other provision of the Plan, the Plan, and any Award granted or
awarded to any individual who is then subject to Section 16 of the Exchange Act, shall be subject to any additional limitations set forth in any applicable
exemptive rule under
Section 16 of the Exchange Act (including Rule 16b-3 of the Exchange Act and any amendments thereto) that are requirements for
the application of such exemptive rule. To the extent permitted by Applicable
Law, the Plan and Awards granted or awarded hereunder shall be deemed
amended to the extent necessary to conform to such applicable exemptive rule.

(c) No Rights to Awards. No Participant or other Person shall have any claim to be granted any Award, and there is no obligation for
uniformity of treatment of Participants or holders or beneficiaries of Awards. The terms and conditions of Awards and the Committee’s determinations
and interpretations with respect thereto need not be the same with respect to each Participant
and may be made selectively among Participants, whether
or not such Participants are similarly situated.

(d) Share Certificates.
All certificates for Shares or other securities of the Company or any Affiliate delivered under the Plan pursuant to
any Award or the exercise thereof shall be subject to such stop transfer orders and other restrictions as the Committee may deem
advisable under the
Plan, the applicable Award Agreement or the rules, regulations and other requirements of the SEC, each Applicable Exchange and any Applicable Law
and the Committee may cause a legend or legends to be put on any such certificates
to make appropriate reference to such restrictions. Notwithstanding
any other provision of the Plan, unless otherwise determined by the Committee or required by any Applicable Law, the Company shall not deliver to any
Participant certificates
evidencing Shares issued in connection with any Award and instead such Shares shall be recorded in the books of the Company
(or, as applicable, its transfer agent or share plan administrator).

(e) Data Privacy. By participating in the Plan, the Participant’s attention is drawn to the Company’s data privacy notice
provided to them,
which sets out how the Participant’s personal data will be used and shared by the Company and its Subsidiaries. Such data privacy notice does not form
part of this Plan and may be updated from time to time. Any such updates
shall be notified to the Participant. As a condition of receipt of any Award,
each Participant explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of personal data as described in
this
Section 9(e) by and among, as applicable, the Company and its Subsidiaries for the exclusive purpose of implementing, administering and managing
the Participant’s participation in the Plan. The Company and its Subsidiaries may hold certain
personal information about a Participant, including but not
limited to, the Participant’s name, home address and telephone number, date of birth, social security or insurance number or other identification number,
salary, nationality, job
title(s), any shares held in the Company or any of its Subsidiaries, details of all Awards, in each case, for the purpose of
implementing, managing and administering the Plan and Awards (the “Data”). The Company and its Subsidiaries
may transfer the Data amongst
themselves as necessary for the purpose of implementation, administration and
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management of a Participant’s participation in the Plan, and the Company and its Subsidiaries may each further transfer the Data to any third parties
assisting the Company and its
Subsidiaries in the implementation, administration and management of the Plan. These recipients may be located in the
Participant’s country, or elsewhere, and the Participant’s country may have different data privacy laws and protections
than the recipients’ country.
Through acceptance of an Award, each Participant authorizes such recipients to receive, possess, use, retain and transfer the Data, in electronic or other
form, for the purposes of implementing, administering and
managing the Participant’s participation in the Plan, including any requisite transfer of such
Data as may be required to a broker or other third party with whom the Company or any of its Subsidiaries or the Participant may elect to deposit any
Shares. The Data related to a Participant will be held only as long as is necessary to implement, administer, and manage the Participant’s participation in
the Plan. A Participant may, at any time, view the Data held by the Company with respect
to such Participant, request additional information about the
storage and processing of the Data with respect to such Participant, recommend any necessary corrections to the Data with respect to the Participant or
refuse or withdraw the consents
herein in writing, in any case without cost, by contacting the Participant’s local human resources representative. The
Company may cancel the Participant’s ability to participate in the Plan and, in the Committee’s discretion, the
Participant may forfeit any outstanding
Awards if the Participant refuses or withdraws such Participant’s consents as described herein. For more information on the consequences of refusal to
consent or withdrawal of consent, Participants may
contact their local human resources representative.

(f) Withholding. A Participant may be required to pay to the Company or any
Affiliate, and the Company or any Affiliate shall have the
right and is hereby authorized to withhold from any Award, from any payment due or transfer made under any Award or under the Plan or from any
compensation or other amount owing to a
Participant, the amount (in cash, Shares, other securities, other Awards or other property) of any applicable
withholding taxes (including, but not limited to, any income or other tax, mandatory charges or social security contributions in connection
with an
Award for which the Committee determines that the Participant is liable (or which may be recovered from the Participant) and for which the Company
or its Affiliate (or former Affiliate) is obliged to account to any relevant tax or other
governmental authority) in respect of an Award, its exercise or any
payment or transfer under an Award or under the Plan and to take such other action as may be necessary in the opinion of the Committee or the
Company to satisfy all obligations for
the payment of such taxes, except to the extent such withholding would result in penalties under Section 409A of
the Code. Without limiting the generality of the foregoing, subject to the Committee’s prior approval, a Participant may
satisfy, in whole or in part, such
withholding liability by having the Company withhold from the number of Shares otherwise issuable pursuant to the Award, a number of Shares having
a Fair Market Value equal to such withholding liability;
provided that, in the event Shares are so withheld in connection with the vesting of an Award of
Restricted Shares, such withheld Shares shall be deemed to have been surrendered to the Company for nil consideration and shall be immediately
cancelled by the Company and shall not constitute treasury Shares.

(g) Section 409A. (i) It is intended
that the provisions of the Plan comply with Section 409A of the Code, and all provisions of the Plan
shall be construed and interpreted in a manner consistent with the requirements for avoiding taxes or penalties under Section 409A of the
Code.
 

18



(ii) No Participant or the creditors or beneficiaries of a Participant shall have the right
to subject any deferred compensation (within
the meaning of Section 409A of the Code) payable under the Plan to any anticipation, alienation, sale, transfer, assignment, pledge, encumbrance,
attachment or garnishment. Except as permitted under
Section 409A of the Code, any deferred compensation (within the meaning of Section 409A of
the Code) payable to any Participant or for the benefit of any Participant under the Plan may not be reduced by, or offset against, any amount owing
by
any such Participant to the Company or any of its Affiliates.

(iii) If, at the time of a Participant’s separation from service
(within the meaning of Section 409A of the Code), (A) such Participant
shall be a specified employee (within the meaning of Section 409A of the Code and using the identification methodology selected by the Company from
time to time)
and (B) the Company shall make a good faith determination that an amount payable pursuant to an Award constitutes deferred
compensation (within the meaning of Section 409A of the Code) the payment of which is required to be delayed
pursuant to the six-month delay rule set
forth in Section 409A of the Code in order to avoid taxes or penalties under Section 409A of the Code, then the Company shall not pay such amount on
the
otherwise scheduled payment date but shall instead pay it on the first business day after such six-month period. Such amount shall be paid without
interest, unless otherwise determined by the Committee, in its
sole discretion, or as otherwise provided in any applicable employment agreement
between the Company and the relevant Participant. For purposes of Section 409A of the Code, any right to a series of installment payments under any
Award shall be
treated as a right to a series of separate payments.

(iv) Notwithstanding any provision of the Plan to the contrary, in light of the
uncertainty with respect to the proper application of
Section 409A of the Code, the Company reserves the right to make amendments to any Award as the Company deems necessary or desirable to avoid
the imposition of taxes or penalties under
Section 409A of the Code. In any case, a Participant shall be solely responsible and liable for the satisfaction
of all taxes and penalties that may be imposed on such Participant or for such Participant’s account in connection with an
Award (including any taxes
and penalties under Section 409A of the Code), and neither the Company nor any of its Affiliates shall have any obligation to indemnify or otherwise
hold such Participant harmless from any or all of such taxes or
penalties.

(h) Non-U.S. Holders. Notwithstanding any provision of the Plan to the
contrary, in order to comply with the laws in countries other than
the United States in which the Company and its Subsidiaries operate or have Eligible Persons, or in order to comply with the requirements of any
non-U.S. securities exchange or other Applicable Law, the Committee, in its sole discretion, shall have the power and authority to: (i) determine which
Subsidiaries shall be covered by the Plan;
(ii) determine which Eligible Persons are eligible to participate in the Plan; (iii) modify the terms and
conditions of any Award granted to Eligible Persons outside the United States to comply with Applicable Law outside the U.S.
(including, without
limitation, applicable non-U.S. laws or listing requirements of any non-U.S. securities exchange); (iv) establish subplans and modify exercise
procedures and other terms and procedures, to the extent such actions may be necessary or advisable; provided, however, that no such subplans and/or
modifications shall increase the Share Limit; and (v) take any action, before or
after an Award is made, that it deems advisable to obtain approval or
comply with any necessary local governmental regulatory exemptions or approvals or listing requirements of any non-U.S. securities
exchange.
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(i) Award Agreements. Each Award hereunder, except for Cash Incentive Awards, shall
be evidenced by an Award Agreement, which shall
be delivered to the Participant and shall specify the terms and conditions of the Award and any rules applicable thereto.

(j) No Limit on Other Compensation Arrangements. Nothing contained in the Plan shall prevent the Company or any Affiliate from
adopting
or continuing in effect other compensation arrangements (including other equity-based awards and cash incentive awards), and such
arrangements may be either generally applicable or applicable only in specific cases.

(k) No Right to Employment. The grant of an Award shall not be construed as giving a Participant the right to be retained as a
Director,
officer, employee or consultant of or to the Company or any Affiliate, nor shall it be construed as giving a Participant any rights to continued service on
the Board. Further, the Company or an Affiliate may at any time dismiss a
Participant from employment or discontinue any directorship or consulting
relationship, free from any liability or any claim under the Plan, unless otherwise expressly provided in the Plan or in any Award Agreement. The Plan
and any Award Agreement
shall not constitute or form part of any contract of employment or service between the Company or any Affiliate and a
Participant. Unless otherwise expressly provided in any Award Agreement, the benefit to a Participant of participation in the Plan
(including, in
particular but not by way of limitation, of any Award granted to the Participant or any Shares issued, allotted or transferred to the Participant) shall not
form any part of the Participant’s remuneration or count as the
Participant’s remuneration for any purpose and shall not be pensionable. The rights or
opportunity granted to a Participant on the grant of an Award shall not give the Participant any employment rights or additional rights and if the
Participant ceases to be retained as a Director, officer, employee or consultant of or to the Company or any Affiliate, the Participant shall not be entitled
to compensation for the loss of any right or benefit or prospective right or benefit under
the Plan (including, in particular but not by way of limitation,
any Award held by him or her should it lapse by reason of the Participant ceasing to be retained as a Director, officer, employee or consultant of or to the
Company or any Affiliate)
whether by way of damages for unfair dismissal, wrongful dismissal, breach of contract or otherwise. The rights or
opportunity granted to a Participant on the grant of an Award shall not give the Participant any rights or additional rights in
respect of any pension
scheme operated by the Company or any Affiliate. A Participant shall not be entitled to any compensation or damages for any loss or potential loss
which he or she may suffer by reason of being unable to acquire or retain
Shares, cash or other property or any interest in Shares, cash or other property
(or any equivalent or connected interest) pursuant to an Award in consequence of the loss or termination of the Participant’s employment or otherwise
ceasing to be
retained as a Director, officer, employee or consultant of or to the Company or any Affiliate for any reason whatsoever (whether or not the
termination is ultimately held to be wrongful or unfair).

(l) No Rights as Shareholder. No Participant or holder or beneficiary of any Award shall have any rights as a shareholder with respect
to
any Shares to be distributed under the Plan until the Participant or holder or beneficiary, as applicable, has become registered in the register of members
of the Company as the holder of such Shares. In connection with each grant of Restricted
Shares, except as provided in the applicable Award
Agreement, the Participant shall be entitled to the rights of a shareholder (including the right to vote) in respect of such Restricted Shares. Except as
otherwise provided in Section 4(c) or
the applicable Award Agreement, no adjustments shall be made for dividends or distributions on (whether ordinary
or extraordinary, and whether in cash, Shares, other securities or other property), or other events relating to, Shares subject to an
Award for which the
record date is prior to the date such Shares are delivered.
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(m) Governing Law. The validity, construction and effect of the Plan and any rules
and regulations relating to the Plan and any Award
Agreement shall be determined in accordance with the laws of Ireland, without giving effect to the conflict of laws provisions thereof. The courts of
Ireland will have exclusive jurisdiction to
determine any dispute in relation to the application of this Plan, save to the extent that the Company refers the
dispute to arbitration in accordance with Section 9(n). The exclusive jurisdiction provision contained in this Section is made for
the benefit of the
Company only, which accordingly retains the right (i) to bring proceedings in any other court of competent jurisdiction; or (ii) to require any dispute to
be referred to arbitration in accordance with Section 9(n).
By accepting the grant of an Award, a Participant is deemed to have agreed to submit to such
jurisdiction.

(n) Arbitration. Any
dispute in relation to the Plan may be referred by the Company to arbitration which (a) in the case of a Participant
resident in Ireland, such arbitration shall be conducted pursuant to the provisions of the Arbitration Act 2010 of Ireland (as
amended), to be held in
Dublin before a single arbitrator, (b) in the case of a Participant resident in the U.S, such arbitration shall be conducted pursuant to the provisions of the
American Arbitration Association (“AAA”), to
be held in the state of the Participant’s primary place of employment or service (i.e. Company location in
which the Participant is based), before a single arbitrator, in accordance with the then-current Employment Arbitration Rules and
Mediation Procedures
of the AAA and the U.S. Federal Arbitration Act, as modified by the terms and conditions contained in this Section, and the Participant further
acknowledges and agrees to waive all rights to a jury trial and the right to pursue
any class or representative claims to the maximum extent allowed by
law and, to the extent a class or representative claim may not be waived, the Participant agrees to stay any such claims until after all claims subject to
arbitration are fully
resolved, (c) in the case of a Participant resident in any other jurisdiction, such arbitration shall be conducted pursuant to the
provisions of such arbitration rules as shall be selected by the Committee and are applicable in such
jurisdiction and (d) any Participant so affected will
submit to such arbitration and, by accepting the grant of an Award, is deemed to have agreed to submit to such jurisdiction.

(o) Severability. If any provision of the Plan or any Award is or becomes or is deemed to be invalid, illegal or unenforceable in any
jurisdiction or as to any Person or Award, or would disqualify the Plan or any Award under any law deemed applicable by the Committee, such
provision shall be construed or deemed amended to conform to the Applicable Laws, or if it cannot be
construed or deemed amended without, in the
determination of the Committee, materially altering the intent of the Plan or the Award, such provision shall be construed or deemed stricken as to such
jurisdiction, Person or Award and the remainder of
the Plan and any such Award shall remain in full force and effect.

(p) Other Laws; Restrictions on Transfer of Shares. The
Committee may refuse to grant Awards or issue or transfer any Shares or other
consideration under an Award if it determines that the grant, issuance or transfer of such Award or Shares or such other consideration might violate any
Applicable Law or
entitle the Company to recover the same under Section 16(b) of the Exchange Act, and any payment tendered to the Company by a
Participant, other holder or beneficiary in connection with the exercise of such Award shall be promptly refunded to
the relevant Participant, holder or
beneficiary.
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(q) No Trust or Fund Created. Neither the Plan nor any Award shall create or be
construed to create a trust or separate fund of any kind or a
fiduciary relationship between the Company or any Affiliate, on one hand, and a Participant or any other Person, on the other. To the extent that any
Person acquires a right to receive
payments from the Company or any Affiliate pursuant to an Award, such right shall be no greater than the right of any
unsecured general creditor of the Company or such Affiliate.

(r) No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan or any Award, no Participant shall
have any
rights or entitlements with respect to fractional Shares and no cash, other securities or other property shall be paid or transferred in lieu of any fractional
Shares.

(s) Headings and Construction. Headings are given to the Sections and subsections of the Plan solely as a convenience to facilitate
reference. Such headings shall not be deemed in any way material or relevant to the construction or interpretation of the Plan or any provision thereof.
Whenever the words “include”, “includes” or “including” are used
in the Plan, they shall be deemed to be followed by the words “but not limited to”,
and the word “or” shall not be deemed to be exclusive.

(t) Paperless Administration. In the event that the Company establishes, for itself or using the services of a third party, an
automated
system for the documentation, granting or exercise of Awards, such as a system using an internet website or interactive voice response, then the
paperless documentation, granting or exercise of Awards by a Participant may be permitted
through the use of such an automated system.

(u) Effect of Plan upon Other Compensation Plans. The adoption of the Plan shall not
affect any other compensation or incentive plans in
effect for the Company or any Subsidiary. Nothing in the Plan shall be construed to limit the right of the Company or any Subsidiary: (a) to establish any
other forms of incentives or
compensation for any Eligible Person, or (b) to grant or assume options or other rights or awards otherwise than under the
Plan in connection with any proper corporate purpose including without limitation, the grant or assumption of options in
connection with the acquisition
by purchase, lease, merger, consolidation or otherwise, of the business, shares or assets of any corporation, partnership, limited liability company, firm
or association.

(v) Compliance with Laws. The Plan, the granting and vesting of Awards under the Plan and the issuance and delivery of Shares and the
payment of money under the Plan or under Awards granted or awarded hereunder are subject to compliance with all Applicable Law (including but not
limited to state, federal and non-U.S. securities law and
margin requirements), and to such approvals by any listing, regulatory or governmental
authority as may, in the opinion of counsel for the Company, be necessary or advisable in connection therewith. Any securities delivered under the Plan
shall be
subject to such restrictions, and the person acquiring such securities shall, if requested by the Company, provide such assurances and
representations to the Company as the Company may deem necessary or desirable to assure compliance with all
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Applicable Law. The Committee, in its sole discretion, may take whatever actions it deems necessary or appropriate to effect compliance with
Applicable Law, including, without limitation, placing
legends on share certificates and issuing stop-transfer notices to agents and registrars.
Notwithstanding anything to the contrary herein, the Committee may not take any actions hereunder, and no Awards shall be granted, that would violate
Applicable Law. To the extent permitted by Applicable Law, the Plan and Awards granted or awarded hereunder shall be deemed amended to the extent
necessary to conform to Applicable Law.

(w) Unfunded Status of Awards. The Plan is intended to be an “unfunded” plan for incentive compensation. With respect to any
payments
not yet made to a Participant pursuant to an Award, nothing contained in the Plan or any Award Agreement shall give the Participant any rights that are
greater than those of a general creditor of the Company or any Subsidiary.

(x) Relationship to Other Benefits. No payment pursuant to the Plan shall be taken into account in determining any benefits under any
pension, retirement, savings, profit sharing, group insurance, welfare or other benefit plan of the Company or any Subsidiary except to the extent
otherwise expressly provided in writing in such other plan or an agreement thereunder.

SECTION 10. Amendment and Termination. (a) Amendments to the Plan. Subject to any Applicable Law, the Plan may be
amended,
modified or terminated by the Board without the approval of the shareholders of the Company, except that, following the date that the Plan is approved
by shareholders, to the extent required by any Applicable Law or the rules of any
Applicable Exchange, shareholder approval shall be required for any
amendment that would (i) increase the Share Limit or the ISO Limit (in either case, except for increases pursuant to an adjustment under Section 4(c)),
(ii) expand
the class of employees or other individuals eligible to participate in the Plan, (iii) extend the Expiration Date or (iv) result in any amendment,
cancellation or action described in Section 7(d) being permitted without the approval
of the Company’s shareholders. No amendment, modification or
termination of the Plan may, without the consent of the Participant to whom any Award shall previously have been granted, materially and adversely
affect the rights of such
Participant (or the Participant’s transferee) under such Award, unless otherwise provided in the applicable Award Agreement.

(b)
Amendments to Awards. The Committee may waive any conditions or rights under, amend any terms of, or alter, suspend, discontinue,
cancel or terminate any Award previously granted, prospectively or retroactively; provided,
however, that, except as set forth in the Plan, unless
otherwise provided in the applicable Award Agreement, any such waiver, amendment, alteration, suspension, discontinuance, cancelation or termination
that would materially and adversely
impair the rights of any Participant or any holder or beneficiary of any Award previously granted shall not to that
extent be effective without the consent of the applicable Participant, holder or beneficiary.

SECTION 11. Term of the Plan. The Plan shall be effective as of the date of its adoption by the Board (the “Effective
Date”). No Award
shall be granted under the Plan during any period of suspension or after the tenth anniversary of the date on which the Plan is adopted by the Board
(such anniversary, the “Expiration Date”). Unless
otherwise expressly provided in the Plan or in an applicable Award Agreement, any Award granted
hereunder, and the authority of the Board or the Committee to amend, alter, adjust, suspend, discontinue or terminate any such Award or to waive any
conditions or rights under any such Award, shall nevertheless continue thereafter. Any awards that are outstanding under the Plan as of the Expiration
Date shall continue to be subject to the terms and conditions of the Plan and an applicable Award
Agreement.
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APPENDIX

NON-EMPLOYEE SUB-PLAN

TO THE FLUTTER ENTERTAINMENT PLC 2024 OMNIBUS INCENTIVE PLAN

This sub-plan (the “Non-Employee
Sub-Plan”) to the Flutter Entertainment plc 2024 Omnibus Incentive Plan (the “Plan”) has been adopted in
accordance with Section 3(b) of the Plan and governs the grant of Awards
to Non-Employee Directors, Consultants (as defined below) and Affiliate
Employees (as defined below). This Non-Employee Sub-Plan
incorporates all the provisions of the Plan except as expressly modified in accordance
with the provisions of this Non-Employee Sub-Plan.

In this Non-Employee Sub-Plan, the words and expressions used in the Plan
shall bear, unless the context otherwise requires, the same meaning herein
save to the extent the rules in this Non-Employee Sub-Plan provide to the contrary.

For the purposes of this Non-Employee Sub-Plan, the provisions of the Plan
shall operate subject to the following modifications:
 

  1. Interpretation.

In this Non-Employee Sub-Plan, unless the context otherwise
requires, the following words and expressions have the following meanings:

“Affiliate Employee” means any person that is
(a) an employee of an Affiliate which is not a Subsidiary, directly or indirectly, of the
Company, and (b) is not otherwise an Employee.

“Consultant” means any person, including any adviser, engaged by the Company or any of its Subsidiaries to render services to
such entity
if the consultant or adviser: (i) renders bona fide services to the Company or any of its Subsidiaries; (ii) renders services not in connection with the offer
or sale of securities in a capital-raising transaction and does not
directly or indirectly promote or maintain a market for the Company’s securities; and
(iii) is a natural person. Notwithstanding the foregoing, a person is treated as a Consultant only if a
Form S-8 Registration Statement under the Securities
Act (if applicable) is available to register either the offer or the sale of the Company’s securities to such person.

“Employee” means any current of the Company or any of its Subsidiaries.

“Service Provider” means any Non-Employee Director, Consultant or Affiliate Employee
who also constitutes an Eligible Person within
the meaning of the Plan.
 
  2. Eligibility.

Service Providers shall be eligible to receive Awards under this Non-Employee Sub-Plan at the discretion of the Committee.
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  3. Payment of Shares.

Notwithstanding any other provision of the Plan, no newly issued Share(s) shall be delivered to a Service Provider in satisfaction of an
Award
pursuant to the terms of the Plan or this Non-Employee Sub-Plan unless the nominal value of each such newly issued Share(s) is fully paid up by
or on behalf of the
relevant Service Provider in accordance with Applicable Law.
 
  4. Delivery of Shares pursuant to an Award.

Where Shares to be delivered pursuant to an Award are for the benefit of a Service Provider, they shall only be delivered in a manner that
is,
in the opinion of the Committee, compliant with the provisions of Applicable Law and any applicable securities laws or stock exchange rules and
regulations and consistent with the requirements of Section 82 of the Companies Act.
 
  5. Shares Subject to this Non-Employee Sub-Plan.

Subject to adjustment as provided in Section 4(c) of the Plan,
the maximum number of Shares that may be allotted and/or issued to or for
the benefit of Service Providers pursuant to Awards shall be limited to such number of Shares as the Company has been authorized by its shareholders to
allot and/or issue
pursuant to Section 1021 of the Companies Act (including any disapplication of Section 1022 of the Companies Act) from time to
time.
 
  6. No “employees’ share scheme”.

Without prejudice to other Awards granted pursuant to the Plan, Awards granted to Service Providers pursuant to
this Non-Employee
Sub-Plan are not granted pursuant to an “employees’ share scheme” for the purposes of the Companies Act.
 
  7. Taxes

Any Award granted to a Service Provider shall constitute consideration for any applicable value-added, sales, use or other consumption tax
due
with respect to the activities of the Service Provider, whether the Company or its Affiliate (or former Affiliate) or the Service Provider is obliged to
account to a relevant tax or other governmental authority in respect of such taxes. Each Service
Provider shall reflect any Award granted in any invoices
or other fee documentation issued to the Company or its Affiliate (or former Affiliate).
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Exhibit 5.1

26 June 2024

Board of Directors
Flutter Entertainment plc
Belfield Office Park
Clonskeagh
Dublin 4
Ireland

Re: Flutter Entertainment plc Registration Statement
on Form S-8 in relation to the Plans (as defined below)

Dear Directors

 
1. Basis of Opinion
 

 

1.1 We are acting as Irish counsel to Flutter Entertainment plc, a public company limited by shares, incorporated
under the laws of Ireland,
with its registered office at Belfield Office Park, Clonskeagh, Dublin 4, Ireland (the “Company”), in connection with the filing by the
Company of a registration statement on Form S-8 (the “Registration Statement”) with the United States Securities and Exchange
Commission (the “SEC”) on the date hereof under the Securities Act of 1933, as amended (the
“Securities Act”), with respect to Ordinary
Shares of EUR 0.09 each of the Company (the “Shares”) that may be delivered pursuant to the Company’s 2024 Omnibus Equity
Incentive Plan, including the Non-Employee Sub-Plan (the “Plan”).

 

 
1.2 This legal opinion (this “Opinion”) is confined to and given in all respects on the basis of
the laws of Ireland (meaning Ireland exclusive

of Northern Ireland) in force as at the date hereof as currently applied by the courts of Ireland. We have made no investigation of and we
express no opinion as to the laws of any other jurisdiction or
the effect thereof.

 

  1.3 This Opinion is also strictly confined to:
 

  (a) the matters expressly stated herein at paragraph 2 below and is not to be read as extending by implication or
otherwise to any other
matter;

 

  (b) those documents relating to the Plan as listed in the schedule to this Opinion (the “Plan
Documents”);
 

  (c) the searches listed at paragraph 1.5 below.

We express no opinion, and make no representation or warranty, as to any matter of fact or in respect of any documents which may exist in
relation to the Plan other than the Plan Documents.

 

  1.4 For the purpose of giving this Opinion, we have examined copies sent to us by email in pdf or other electronic
format of the Plan
Documents.
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1.5 For the purpose of giving this Opinion, we have caused to be made legal searches against the Company on or
about the date hereof (a) on
the file of the Company maintained by the Irish Registrar of Companies in Dublin for returns of allotments, special resolutions amending
the memorandum and articles of association of the Company and notices of the
appointment of directors and secretary of the Company and
for the appointment of any receiver, examiner or liquidator; and (b) in the Central Office of the High Court of Ireland for any petitions filed
in respect of the Company.

 

  1.6 This Opinion is governed by and is to be construed in accordance with the laws of Ireland as interpreted by the
courts of Ireland at the date
hereof. This Opinion speaks only as of its date.

 
2. Opinion

Subject to the assumptions and qualifications set out in this Opinion and to any matters not disclosed to us, we are of the opinion that when
the
Shares have been duly issued and, if required, paid for pursuant to and in accordance with the terms and conditions referred to or summarised in
the applicable resolutions and the Plan, the Shares will be validly issued, fully paid up and non-assessable (which term means, when used herein,
that no further sums are required to be paid by the holders thereof in connection with the issue of such Shares).

 
3. Assumptions

For the purpose of giving this Opinion, we assume the following without any responsibility on our part if any assumption proves to have been
untrue as we have not verified independently any assumption.

 

  3.1 that the Company will receive cash or services at least equal to the nominal value of any Shares issued
pursuant to awards under the Plans
from the beneficiary or otherwise in accordance with Irish law;

 

  3.2 that the Registration Statement with the SEC has become effective by all necessary actions under all applicable
laws other than Irish law;
 

 
3.3 that the vesting of any award or the exercise of any options granted under the Plan and the issue of the Shares
upon the vesting of any

award or the exercise of such options will be conducted in accordance with the terms and the procedures described in the Plan and any
applicable award agreement;

 

  3.4 that the Company has sufficient authorised, but unissued share capital to issue the required number of Shares
to be delivered to recipients
of any awards granted under the Plan;

 

 
3.5 the directors have sufficient authority pursuant to Section 1021 of the Companies Act 2014 of Ireland (the
“Act”) to issue such Shares and,

to the extent applicable, have been authorised to issue such Shares without the application of pre-emption rights pursuant to Section 1023
of the Act;

 

 
3.6 with respect to Shares issued on or after the date of expiry of the Company’s existing authority to issue
Shares that the Company will have

renewed its authority to issue the Shares pursuant to Sections 1021 and 1023 of the Act and such authority shall be in effect at the time of
such issuance;

 

 
3.7 with respect to Shares issued on or after the date of expiry of the Company’s existing determination of
the re-allotment price of any Shares

which constitute treasury shares, that the Company has determined at a general meeting in accordance with Sections 109 and/or 1078 of
the Act of Ireland the re-allotment price of any Shares which constitute treasury shares;
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3.8 that, at the time of grant by the Compensation and Human Resources Committee of the board of directors of the
Company (the
“Committee”) of an award or an option or the issue of any Share under the Plan, the Committee has been duly constituted and remains
duly constituted as a committee of the board of the directors of the Company having the
necessary powers and authorities to issue awards
and the Shares;

Authenticity and bona fides
 

  3.9 the completeness and authenticity of all documents submitted to us as originals or copies of originals and (in
the case of copies) conformity
to the originals of copy documents and the genuineness of all signatories, stamps and seals thereon;

 

 
3.10 where incomplete Plan Documents have been submitted to us or signature pages only have been supplied to us for
the purposes of issuing

this Opinion, that the originals of such Plan Documents correspond in all respects with the last draft of the complete Plan Documents
submitted to us;

 

 

3.11 that the copies produced to us of minutes of meetings and/or of resolutions correctly record the proceedings at
such meetings and/or the
subject matter which they purport to record and that any meetings referred to in such copies were duly convened, duly quorate and held,
that those present at any such meetings were entitled to attend and vote at the meeting
and acted bona fide throughout and that no further
resolutions have been passed or other action taken which would or might alter the effectiveness thereof;

Accuracy of searches and warranties
 

 

3.12 the accuracy and completeness of the information disclosed in the searches referred to in paragraph 1.5 above
and that such information
has not since the time of such search or enquiry been altered. It should be noted that searches at the Companies Registration Office,
Dublin, do not necessarily reveal whether or not a prior charge has been created or a
resolution has been passed or a petition presented or
any other action taken for the winding-up of or the appointment of a receiver or an examiner to the Company;

 

  3.13 the truth, completeness and accuracy of all representations and statements as to factual matters contained in
the Plan Documents; and

Commercial Benefit
 

  3.14 that the Plan Documents have been entered into for bona fide commercial purposes, on arm’s length terms
and for the benefit of each party
thereto and are in those parties’ respective commercial interest and for their respective corporate benefit.
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4. Disclosure

This Opinion is addressed to you in connection with the registration of the Shares with the SEC. We hereby consent to the inclusion of this
Opinion as an exhibit to the Registration Statement to be filed with the SEC. In giving this consent, we do not thereby admit that we are in a
category of person whose consent is required under Section 7 of the Securities Act.

 
Yours faithfully,

/s/ Arthur Cox LLP
ARTHUR COX LLP
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SCHEDULE

Plan Documents
 
1. A copy of the form of the Registration Statement to be filed by the Company with the SEC;
 

2. A copy of the rules relating to the Plan;
 

3. A corporate certificate of the company secretary of the Company dated 26 June 2024, attaching copies
of the:
 

  (a) resolutions of the board of directors of the Company, approving the filing of the Registration Statement with
the SEC;
 

  (b) resolutions of the shareholders of the Company proposed for approval at the annual general meeting of the
shareholders of the Company
convened and held on 1 May 2024;

 

  (c) the Memorandum and Articles of Association of the Company in the form in force as at the date of this Opinion.



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated March 26, 2024, with respect to the consolidated financial statements of Flutter Entertainment plc,
incorporated herein by reference.
 
/s/ KPMG

Dublin, Ireland

June 26, 2024



Exhibit 107

Calculation of Filing Fee Table

Form S-8
(Form Type)

Flutter
Entertainment plc
(Exact name of Registrant as Specified in its Charter)

Type 1—Newly Registered Securities
 

               

 
Security Type   

Security
Class
Title  

Fee
Calculation

Rule  
Amount

Registered(1)  

Proposed
Maximum
Offering
Price per

Unit  

Maximum
Aggregate
Offering

Price  
Fee

Rate  

Amount
of
Registration

Fee
               

 Equity 

 

Ordinary
Shares that

may be
offered or sold

under the Flutter
Entertainment

plc 2024
Omnibus Equity 

Incentive Plan  

  Rule 457(c) 
and Rule
457(h)    1,770,000    $190(2)    $336,300,000     0.00014760     $49,637.88 

         

Total Offering Amounts     $336,300,000     $49,637.88
         

Total Fee Offsets         $0.00
         

Net Fee Due            $49,637.88
 
(1) The amount being registered includes an indeterminate number of additional Ordinary Shares that may be issued
under the Flutter Entertainment

plc 2024 Omnibus Equity Incentive Plan upon any share split, share dividend, recapitalization or other similar transaction in accordance with Rule
416(a) under the Securities Act of 1933, as amended (the
“Securities Act”).

(2) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) and Rule
457(h) of the Securities Act. The price
per share and aggregate offering price are calculated on the basis of $190, the average of the high and low price per Ordinary Share on the New
York Stock Exchange on June 21, 2024.


