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October 19, 2017
BUSINESS COMBINATION PROPOSED — YOUR VOTE IS VERY IMPORTANT
Dear Stockholder of Spark Networks, Inc.:
On or about October 5, 2017, Spark Networks, Inc. (“Spark”) mailed to you a proxy statement/prospectus relating to a
special meeting of the stockholders of Spark scheduled to be held on November 2, 2017, to consider and vote on the
proposal to adopt the Agreement and Plan of Merger, dated as of May 2, 2017, by and among Spark, Affinitas GmbH
(“Affinitas”), Spark Networks SE (f/k/a Blitz 17-655 SE) (“New Spark”), and Chardonnay Merger Sub, Inc., a
wholly-owned subsidiary of New Spark (“Merger Sub”), as it may be amended from time to time (the “Merger
Agreement”), pursuant to which the parties agreed to combine the businesses of Spark and Affinitas under a holding
company, New Spark, organized under the laws of Germany.
On October 17, 2017, we filed a post-effective amendment to the Registration Statement on Form F-4, that was
previously declared effective by the Securities and Exchange Commission on September 29, 2017, to primarily update
the following sections of the proxy statement/prospectus to include Affinitas’s financial statements for the six months
ended June 30, 2017 and June 30, 2016: (i) Selected Historical Financial Data of Affinitas, (ii) Selected Unaudited Pro
Forma Condensed Combined Financial Data, (iii) Unaudited Pro Forma Condensed Combined Financial Information,
and (iv) Affinitas’s Management’s Discussion and Analysis of Financial Condition and Results of Operations. We urge
all Spark stockholders to read the revised proxy statement/prospectus, including the Annexes, carefully and in their
entirety. In particular, we urge you to read carefully “Risk Factors” beginning on page 30 of the proxy
statement/prospectus.
If the transaction is completed under the terms of the Merger Agreement, you will become entitled to receive, for each
share of Spark common stock (“Spark Share”) owned by you, a number of American depositary shares (“New Spark
ADSs”) equal to the Adjustment Ratio (as defined below), with each New Spark ADS representing 0.1 ordinary shares
of New Spark. The “Adjustment Ratio” means 0.1, unless prior to the time at which the Merger becomes effective, the
warrant to purchase Spark Shares held by PEAK6 Investments, L.P. (“PEAK6”) is exercised in whole or in part, in
which case the “Adjustment Ratio” means 0.1 multiplied by a fraction, (a) the numerator of which is (x) the number of
Spark Shares plus the number of Spark restricted stock units (“Spark RSUs”) outstanding as of the effective time of the
Merger (the “Post-Warrant Exercise Share Number”) minus the (y) aggregate number of Spark Shares issued in
connection with the exercise of the warrant, and (b) the denominator of which is the Post-Warrant Exercise Share
Number. The warrant gives PEAK6 the ability to acquire up to 7,500,000 Spark Shares at an exercise price of  $1.74
per share.
The special meeting will be held on November 2, 2017, at 9:00 a.m. local time, at 11150 Santa Monica Blvd., Suite
600, Los Angeles, California 90025. The record date for stockholders entitled to vote at this special meeting remains
October 2, 2017.
Your vote is very important, regardless of the number of Spark Shares you own. To ensure your representation at the
special meeting, please take time to vote by following the instructions contained in this proxy statement/prospectus
and on your proxy card. Please vote promptly whether or not you expect to attend the special meeting. Submitting a
proxy now will not prevent you from being able to vote in person at the special meeting.
Spark’s board of directors recommends that Spark stockholders vote “FOR” the proposal to adopt the Merger Agreement.
If you have any questions regarding the proxy statement/prospectus, you may contact Spark at (888) 522-6176.
Brad Goldberg
Chairman of the Board
Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the securities to be issued under this proxy statement/prospectus or determined if this proxy statement/
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
The date of this amended proxy statement/prospectus is October 19, 2017, and it is first being mailed or otherwise
delivered to Spark stockholders on or about October 20, 2017.
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NOTICE OF SPECIAL MEETING OF
STOCKHOLDERS TO BE HELD ON November 2, 2017

NOTICE IS HEREBY GIVEN that a special meeting of stockholders (the “Special Meeting”) of Spark Networks, Inc.
(“Spark”) will be held on November 2, 2017, at 9:00 a.m. local time, at 11150 Santa Monica Blvd., Suite 600, Los
Angeles, California 90025, to consider and vote upon the following matters:
1.
a proposal to adopt the Agreement and Plan of Merger, dated as of May 2, 2017, as it may be amended from time to
time, by and among Spark, Affinitas GmbH, Spark Networks SE (f/k/a Blitz 17-655 SE), and Chardonnay Merger
Sub, Inc. (the “Merger Agreement” and such proposal, the “Merger Agreement Proposal”); and

2.
a proposal for adjournment of the Special Meeting, if necessary or appropriate, to solicit additional proxies if there are
insufficient votes at the time of the Special Meeting to adopt the Merger Agreement (the “Adjournment Proposal”).

These proposals and the Special Meeting are described in further detail in the accompanying amended proxy
statement/prospectus (the “proxy statement/prospectus”), which you should read carefully and in its entirety before you
vote. A copy of the Merger Agreement is attached as Annex A to the accompanying proxy statement/prospectus.
The record date for the Special Meeting has been set as October 2, 2017. Only Spark stockholders of record as of the
close of business on such record date are entitled to notice of, and to vote at, the Special Meeting or any adjournments
and postponements thereof.
Approval of the Merger Agreement Proposal requires the affirmative vote of the holders of at least a majority of the
outstanding shares of Spark common stock entitled to vote thereon. Approval of the Adjournment Proposal requires
the affirmative vote of the holders of a majority of shares of Spark common stock present in person or represented by
proxy and entitled to vote thereon, whether or not a quorum is present.
SPARK’S BOARD OF DIRECTORS ADOPTED AND APPROVED THE MERGER AGREEMENT, THE
MERGER AND THE OTHER TRANSACTIONS CONTEMPLATED THEREBY, AND DETERMINED THAT
THE MERGER AGREEMENT, THE MERGER AND THE OTHER TRANSACTIONS CONTEMPLATED
THEREBY ARE ADVISABLE, FAIR TO AND IN THE BEST INTERESTS OF SPARK AND ITS
STOCKHOLDERS. SPARK’S BOARD OF DIRECTORS RECOMMENDS THAT SPARK COMMON
STOCKHOLDERS VOTE “FOR” THE MERGER AGREEMENT PROPOSAL AND “FOR” THE ADJOURNMENT
PROPOSAL.
YOUR VOTE IS VERY IMPORTANT, REGARDLESS OF THE NUMBER OF SHARES OF SPARK COMMON
STOCK THAT YOU OWN. THE MERGER CANNOT BE COMPLETED UNLESS SPARK’S STOCKHOLDERS
ADOPT THE MERGER AGREEMENT.
Even if you plan to attend the Special Meeting in person, Spark requests that you complete, sign, date and return, as
promptly as possible, the enclosed proxy card in the accompanying prepaid reply envelope or submit your proxy by
telephone or Internet prior to the Special Meeting to ensure that your shares of Spark common stock will be
represented at the Special Meeting if you are unable to attend. If you hold your shares in “street name” through a bank,
brokerage firm or other nominee, you should follow the procedures provided by your bank, brokerage firm or other
nominee to vote your shares. If you fail to submit a proxy or to attend the Special Meeting in person or do not provide
your bank, brokerage firm or other nominee
i
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with instructions as to how to vote your shares, as applicable, your shares of Spark common stock will not be counted
for purposes of determining whether a quorum is present at the Special Meeting and will have the same effect as a
vote “AGAINST” the approval of the Merger Agreement Proposal.
If you have any questions regarding the accompanying proxy statement/prospectus, you may contact Spark, by calling
toll-free at (888) 522-6176.
By order of the Board of Directors,
/s/ Robert W. O’Hare
Chief Financial Officer & Corporate Secretary
Dated: October 4, 2017
Los Angeles, California
* * * * *
ii
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ADDITIONAL INFORMATION
The accompanying proxy statement/prospectus incorporates important business and financial information about Spark
Networks SE (f/k/a Blitz 17-655 SE), a European stock corporation with corporate seat in Germany (“New Spark”),
Affinitas GmbH, a German limited company (“Affinitas”) and Spark from other documents that have not been included
in or delivered with this proxy statement/prospectus. This information is available to you without charge upon your
request. You may obtain a copy of the registration statement of which this proxy statement/prospectus forms a part
(the “Registration Statement”), including the documents filed as exhibits to such Registration Statement, by requesting it
in writing or by telephone from the appropriate company at the following addresses:



Spark Networks SE
c/o Affinitas GmbH
Kohlfurter Straße 41/43
Berlin 10999
Germany
Attn: Herbert Sablotny
Tel: (+49) 30 868 000 102

 

Affinitas GmbH
Kohlfurter Straße 41/43
Berlin 10999
Germany
Attn: Herbert Sablotny
Tel: (+49) 30 868 000 102

 

Spark
Networks,
Inc.
11150 Santa
Monica
Blvd.,
Suite 600
Los
Angeles,
California
Attn: Robert
O’Hare
Tel: (310)
893-0550



To obtain timely delivery of the documents in advance of the Special Meeting, you must request the information no
later than October 26, 2017 (which is five business days prior to the date of the Special Meeting).
For more information, see the section entitled “Where You Can Find More Information.”
iii
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ABOUT THIS PROXY STATEMENT/PROSPECTUS
This amended proxy statement/prospectus (the “proxy statement/prospectus”), which forms part of a Registration
Statement on Form F-4 filed by Spark Networks SE (f/k/a Blitz 17-655 SE) (“New Spark”) with the U.S. Securities and
Exchange Commission (the “SEC”), constitutes a prospectus of New Spark, under Section 5 of the Securities Act of
1933, as amended (the “Securities Act”), with respect to the ordinary shares of New Spark (the “New Spark Ordinary
Shares”) underlying the American depositary shares (“New Spark ADSs”) to be issued in exchange for shares of common
stock of Spark (“Spark Shares”) in connection with the Business Combination (as defined elsewhere herein). This proxy
statement/prospectus also constitutes a proxy statement for Spark under Section 14(a) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act”) and a notice of meeting with respect to the Special Meeting of holders of
Spark Shares (“Spark Stockholders”) to consider and vote upon the proposal to adopt the Merger Agreement and other
matters described herein.
The Bank of New York Mellon, as the depositary that will deliver the New Spark ADSs, has filed a separate
registration statement on Form F-6 relating to the New Spark ADSs.
You should rely only on the information contained in this proxy statement/prospectus. No one has been authorized to
provide you with information that is different from that contained in this proxy statement/prospectus. This proxy
statement/prospectus is dated October 19, 2017, and you should assume that the information contained in this proxy
statement/prospectus is accurate only as of such date. Neither the mailing of this proxy statement/prospectus to Spark
Stockholders nor the issuance by New Spark of New Spark Ordinary Shares will create any implication to the
contrary.
This proxy statement/prospectus does not constitute an offer to sell, or a solicitation of an offer to buy, any securities,
or the solicitation of a proxy, in any jurisdiction in which or from any person to whom it is unlawful to make any such
offer or solicitation in such jurisdiction. Information contained in this proxy statement/prospectus regarding Spark has
been provided by Spark, information contained in this proxy statement/prospectus regarding New Spark has been
provided by New Spark, and information contained in this proxy statement/prospectus regarding Affinitas GmbH, a
German limited company (“Affinitas”), has been provided by Affinitas.
iv
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QUESTIONS AND ANSWERS ABOUT THE BUSINESS COMBINATION
AND THE SPECIAL MEETING
The following are some questions that you, as a Spark Stockholder, may have and the answers to those questions.
These questions and answers may not address all the questions that may be important to you. You are urged to read
carefully the remainder of this proxy statement/prospectus because the information in this section does not provide all
the information that may be important to you with respect to the Business Combination. Additional important
information is contained in the remainder of this proxy statement/prospectus, the annexes to this proxy
statement/prospectus and the documents referred to in this proxy statement/prospectus.
Q:
What is the Business Combination?

A:
On May 2, 2017, Spark entered into the Merger Agreement with Affinitas, New Spark and Chardonnay Merger Sub,
Inc., a Delaware corporation and wholly-owned subsidiary of New Spark (“Merger Sub”), pursuant to which the parties
agreed to combine the businesses of Spark and Affinitas under a holding company, New Spark, organized under the
laws of Germany. A copy of the Merger Agreement is attached as Annex A to this proxy statement/prospectus. The
proposed Business Combination will be effected pursuant to the Merger Agreement in three principal transaction
steps:

•
Each stockholder of Affinitas will purchase such stockholder’s pro rata share of the 120,000 ordinary shares of New
Spark (“New Spark Ordinary Shares”) currently owned by Affinitas for a total purchase price among all Affinitas
stockholders of  €132,000 (the “Affinitas Share Transfer”).

•
Following the Affinitas Share Transfer, New Spark will acquire all of the Affinitas ordinary shares (“Affinitas Shares”)
from the Affinitas stockholders in exchange for (i) New Spark Ordinary Shares (and/or American depositary shares
(“ADSs”) representing the New Spark Ordinary Shares (“New Spark ADSs”), with each New Spark ADS representing 0.1
New Spark Ordinary Shares) and (ii) a claim for a payment by New Spark to the respective stockholders of Affinitas
of up to €5,730,000 in the aggregate, after which (x) Affinitas will be a wholly owned subsidiary of New Spark and (y)
the former Affinitas stockholders will own all of the outstanding New Spark Ordinary Shares (the “Affinitas Share
Exchange”).

•
Immediately after the Affinitas Share Exchange, Merger Sub will merge with and into Spark, with Spark surviving as
a wholly-owned subsidiary of New Spark (the “Merger”). In the Merger, each outstanding Spark Share will be converted
into the right to receive an amount of New Spark ADSs equal to the Adjustment Ratio (as defined below).


The “Adjustment Ratio” means 0.1, unless there is an exercise, in whole or in part, prior to the time at which the Merger
becomes effective (the “Effective Time”) of the warrant (the “Spark Warrant”) to purchase Spark Shares pursuant to that
certain Warrant Agreement, dated as of August 9, 2016, by and between Spark and PEAK6 Investments, L.P.
(“PEAK6”), in which case the “Adjustment Ratio” means 0.1 multiplied by a fraction, (a) the numerator of which is (x) the
number of Spark Shares plus the number of Spark restricted stock units (“Spark RSUs”) outstanding as of the Effective
Time (the “Post-Warrant Exercise Share Number”) minus the (y) aggregate number of Spark Shares issued in
connection with the exercise of the Spark Warrant, and (b) the denominator of which is the Post-Warrant Exercise
Share Number. The Spark Warrant gives PEAK6 the ability to acquire up to 7,500,000 Spark Shares at an exercise
price of  $1.74 per share.
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After the consummation of the Business Combination, Spark Stockholders will hold ADSs in New Spark, which will
be a “foreign private issuer.” As a “foreign private issuer,” New Spark will be permitted to comply with the disclosure and
corporate governance rules applicable to foreign private issuers, which differ in some respects from the disclosure and
corporate governance rules applicable to a domestic company. See “Risk Factors — Risks Relating to an Investment in
New Spark — As a ‘foreign private issuer’ under the rules and regulations of the SEC, New Spark is permitted to, and
will, file less information with the SEC than a U.S. issuer.” New Spark intends to comply with NYSE American, LLC
(‘‘NYSE American’’) requirements applicable to U.S. issuers. However, in the future, it may choose to follow home
country corporate governance practices in lieu of NYSE American


1
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requirements, in which case it will be required to disclose any significant ways in which its corporate governance
practices differ from those followed by U.S. domestic companies under NYSE American rules in its annual report on
Form 20-F filed with the SEC or on its website.

The Affinitas Share Transfer, the Affinitas Share Exchange, the Merger and the other transactions contemplated by the
Merger Agreement and related documents are referred to collectively as the “Business Combination.”

Q:
What is this document?

A:
This is a proxy statement/prospectus filed by Spark and New Spark. This is a proxy statement because it will be used
by the Spark board of directors (“Spark Board”) to solicit proxies for the Special Meeting at which Spark Stockholders
will be asked to vote on the proposal to adopt the Merger Agreement, among other matters. This is a prospectus
because it will be used by New Spark to offer New Spark Ordinary Shares (which will be represented by New Spark
ADSs) to Spark Stockholders in exchange for their Spark Shares upon completion of the Merger.


This document contains important information about the Merger Agreement and Merger, the Affinitas Share Transfer,
the Affinitas Share Exchange, the business, results of operations and financial condition of each of Spark and
Affinitas, the New Spark Ordinary Shares and the New Spark ADSs to be issued in the Merger, certain risk factors
related to the Business Combination and each of Spark, Affinitas and New Spark, and other important matters. All
recipients are urged to read this proxy statement/prospectus, including the Annexes, carefully and in their entirety. In
particular, you are urged to read carefully “Risk Factors.”

Q:
Why did I receive this proxy statement/prospectus and proxy card?

A:
You are receiving this proxy statement/prospectus and proxy card because you are a Spark Stockholder as of the close
of business on the record date, which is October 2, 2017 (the “record date”), and, as such, you are entitled to vote at the
Special Meeting of Spark Stockholders at which Spark Stockholders will be asked to approve the Merger Agreement
Proposal.


Spark Stockholders also are being asked to approve the Adjournment Proposal.

Q:
What will happen to Spark as a result of the Business Combination?

A:
If the Business Combination is completed, Merger Sub will merge with and into Spark and Spark, the surviving entity,
will become a wholly owned subsidiary of New Spark.

Q:
What will Spark Stockholders receive in the Merger?

A:
At the completion of the Merger, subject to the terms and conditions of the Merger Agreement, each outstanding
Spark Share will be converted into the right to receive a number of New Spark ADSs equal to the Adjustment Ratio
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(as defined below), with each New Spark ADS representing 0.1 New Spark Ordinary Shares.


The “Adjustment Ratio” means 0.1, unless the Spark Warrant is exercised in whole or in part, at any time prior to the
Effective Time, in which case the “Adjustment Ratio” means 0.1 multiplied by a fraction, (a) the numerator of which is
(x) the Post-Warrant Exercise Share Number minus the (y) aggregate number of Spark Shares issued in connection
with the exercise of the Spark Warrant, and (b) the denominator of which is the Post-Warrant Exercise Share Number.

Assuming the Spark Warrant is exercised in full in cash prior to the Effective Time, the outstanding number of shares
of Spark common stock would be increased by 7,500,000 and the Adjustment Ratio would consequently decrease to
0.081.
Based on the above and assuming the Spark Warrant is not exercised, a Spark Stockholder holding 1,000 shares of
Spark common stock at the Effective Time, would receive 100 New Spark ADSs, representing 10 shares of New
Spark. If the Spark Warrant is exercised in full in cash prior to the Effective Time, a Spark Stockholder holding 1,000
shares of Spark common stock at the Effective Time would receive 81 New Spark ADSs, representing 8.1 shares of
New Spark.
2
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New Spark will not deliver any fractional New Spark ADSs in the Business Combination. Instead, a holder of Spark
Shares who otherwise would have received a fraction of a New Spark ADS will receive an amount in cash (without
interest and subject to applicable withholding taxes) equal to such holder’s proportionate interest in the sum of  (i) the
net proceeds from the sale or sales by the Exchange Agent, DTC, or DTC participants of any fractional New Spark
ADSs and (ii) the aggregate dividends or other distributions that are payable with respect to such securities. See
“Proposal One — Adoption of the Agreement and Plan of Merger — Terms of the Merger — Merger Consideration.”
Q:
What is an American Depositary Share?

A:
An American Depositary Share is an ownership interest in the securities of a non-U.S. company deposited at a
custodian bank. Each New Spark ADS will represent the right to receive one-tenth of a New Spark Ordinary Share.
For a description of the New Spark ADSs, see “Comparison of Rights of Stockholders of Spark and Stockholders of
New Spark” and “Description of the New Spark American Depositary Shares.”

Q:
What will holders of Affinitas Shares receive in the Business Combination?

A:
In the Affinitas Share Transfer, Affinitas stockholders will acquire all of the 120,000 New Spark Ordinary Shares
currently owned by Affinitas. To the extent that Affinitas stockholders receive New Spark ADSs instead of directly
acquiring the 120,000 New Spark Ordinary Shares, each such ADS will represent 0.1 New Spark Ordinary Shares and
1,200,000 New Spark ADSs will be received by the Affinitas stockholders in the Affinitas Share Transfer. Following
the Affinitas Share Transfer, New Spark will acquire all of the Affinitas Shares from the Affinitas stockholders in the
Affinitas Share Exchange in exchange for (i) New Spark Ordinary Shares (and/or New Spark ADSs) and (ii) a claim
for a payment by New Spark to the respective stockholders of Affinitas of up to €5,730,000 in the aggregate, after
which (x) Affinitas will be a wholly owned subsidiary of New Spark and (y) the former Affinitas stockholders will
own all of the outstanding New Spark Ordinary Shares. It is expected that the former Affinitas stockholders will be
issued approximately 849,861 New Spark Ordinary Shares. To the extent that Affinitas stockholders are issued New
Spark ADSs in the Affinitas Share Exchange, each such ADS will represent 0.1 New Spark Ordinary Shares and
8,498,610 New Spark ADSs will be issued to the former Affinitas stockholders in the Affinitas Share Exchange.

Q:
After consummation of the Business Combination, what are the expected ownership percentages of the Spark
Stockholders, on the one hand, and the Affinitas stockholders, on the other hand?

A:
Based on the number of New Spark Ordinary Shares to be issued in the Business Combination (including New Spark
Ordinary Shares represented by New Spark ADSs), New Spark estimates that the former Affinitas stockholders and
the former Spark Stockholders will own approximately 75% and 25%, respectively, of New Spark, on a fully diluted
basis, upon closing of the Business Combination.

Q:
What is the purpose of the Lock-up Agreements?

A:
Concurrently and in connection with the execution of the Merger Agreement, PEAK6 and each Affinitas stockholder
entered into lock-up agreements with Affinitas and New Spark (the “Lock-Up Agreements”). The Lock-up Agreements
are intended to minimize downward pressure on the price of the New Spark ADSs following the Business
Combination. Pursuant to the Lock-up Agreements, the applicable security holder may not offer, sell, transfer, pledge
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or otherwise dispose of, or enter into any swap or other arrangement to transfer the New Spark Ordinary Shares and/or
New Spark ADSs covered by the applicable Lock-up Agreement for six months following the date on which the
Merger is consummated (the “Closing Date”). The Lock-up Agreements also cover any additional New Spark Ordinary
Shares and/or New Spark ADSs acquired by any such security holder during the lock-up period.


In addition, Lloyd I. Miller, III and entities affiliated with Mr. Miller that collectively beneficially own approximately
17.5% of the outstanding Spark Shares executed a lock up agreement on substantially similar terms in August 2017.


3
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The Lock-up Agreements will cover all of the New Spark ADSs that PEAK6, Mr. Miller and Mr. Miller's affiliates
will receive in the Merger and approximately 16% of New Spark Ordinary Shares (or New Spark ADSs) that will be
held by each Affinitas stockholder at the Effective Time. The locked-up percentage for Affinitas stockholders equals
the approximate aggregate percentage of Spark shares currently held by PEAK6.

Q:
When is the Business Combination expected to be completed?

A:
The Business Combination is currently expected to be completed in the fourth quarter of 2017; however, the exact
timing of completion cannot be predicted. The Business Combination cannot be completed without first receiving the
approval of Spark Stockholders as described in this proxy statement/prospectus. In addition to obtaining Spark
Stockholder approval, other closing conditions must be satisfied, including approval for listing on the NYSE
American of the New Spark ADSs to be issued in connection with the Business Combination and consummation of
the Affinitas Share Transfer and Affinitas Share Exchange. For a description of the other closing conditions, see “The
Agreement and Plan of Merger — Conditions to the Merger.”

Q:
When and where is the Special Meeting being held?

A:
The Special Meeting will be held at 11150 Santa Monica Blvd., Suite 600, Los Angeles, California 90025 on
November 2, 2017 at 9:00 a.m. local time.

Q:
Who can vote?

A:
Holders of record of Spark Shares as of the close of business on the record date are entitled to vote at the Special
Meeting. Beneficial owners as of the record date whose Spark Shares are held in an account at a brokerage firm or
bank will receive instructions from their broker or bank describing how to vote their shares.

Q:
What is the quorum requirement for the Special Meeting?

A:
The presence, in person or represented by proxy, at the Special Meeting of holders of a majority of the aggregate
voting power of the issued and outstanding Spark Shares entitled to vote at the Special Meeting will constitute a
quorum. All Spark Shares that are present in person or represented by proxy, including abstentions and broker
non-votes, will be treated as present for purposes of determining the presence or absence of a quorum for all matters
voted on at the Special Meeting.

Q:
What vote is required to approve each proposal at the Special Meeting?

A:
Approval of the Merger Agreement Proposal requires the affirmative vote of a majority of the outstanding Spark
Shares entitled to vote thereon. Approval of the Adjournment Proposal requires the affirmative vote of the holders of a
majority of Spark Shares present in person or represented by proxy and entitled to vote thereon, whether or not a
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quorum is present.

Q:
How can I vote?

A:
After carefully reading and considering the information contained in this proxy statement/prospectus, Spark
Stockholders are requested to submit a proxy by mail or attend the Special Meeting and vote in person “FOR” the
Merger Agreement Proposal. If you choose to submit a proxy by mail, you should complete, sign, date and promptly
return the enclosed proxy card. The proxy card will instruct the persons named on the proxy card to vote the Spark
Stockholder’s Spark Shares at the Special Meeting as such Spark Stockholder directs. If a Spark Stockholder signs and
sends in a proxy card and does not indicate how such Spark Stockholder wishes to vote, the proxy will be voted “FOR”
the Merger Agreement Proposal and “FOR” the Adjournment Proposal.


4
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Q:
Can I attend the Special Meeting? What do I need for admission?

A:
You are entitled to attend the Special Meeting if you were a shareholder of record or a beneficial owner of Spark
Shares as of the close of business on October 2, 2017, the record date, or you hold a valid legal proxy for the Special
Meeting. If you were a shareholder of record, your name will be verified against the list of shareholders of record prior
to your being admitted to the Special Meeting. If you are a beneficial owner, you will need to provide proof of
beneficial ownership on the record date in order to be admitted to the Special Meeting, such as a brokerage account
statement showing that you owned Spark Shares as of the record date, a voting instruction form provided by your
bank, broker or other nominee, or other similar evidence of ownership as of the record date, including a valid legal
proxy from your bank, broker or other nominee. You should also be prepared to present photo identification for
admission. If you do not provide photo identification or comply with the other procedures outlined above upon
request, you may not be admitted to the Special Meeting.

Q:
If my Spark Shares are held in “street name” by my bank, broker or other nominee, will my bank, broker or other
nominee vote my shares for me?

A:
Only if you instruct your bank, brokerage firm or other nominee how to vote your Spark Shares. If you do not instruct
your bank, brokerage firm or other nominee, they will not be able to vote your shares. Please check with your bank,
brokerage firm or other nominee and follow the voting procedures they provide.


If your broker, bank or other nominee does not receive voting instructions from you, they will not have the authority
to vote your shares. Under such circumstance, a “broker non-vote” would arise. Broker non-votes, if any, will not be
considered present at the Special Meeting for purposes of determining whether a quorum is present at the Special
Meeting, will have the same effect as a vote “AGAINST” the Merger Agreement Proposal and will have no effect on the
Adjournment Proposal. Thus, for shares of common stock held in “street name,” only shares of common stock
affirmatively voted “FOR” the Merger Agreement Proposal will be counted as a vote in favor of such proposal.

Q:
How do I vote?

A:
Holders of record and beneficial holders of Spark Shares may vote in person at the Special Meeting or submit a proxy
by the Internet, telephone or mail as follows:


 

For registered holders:
(Shares are registered in
your name with Spark’s
transfer agent,
Computershare, Inc.)



For beneficial holders:
(Shares are held in a
brokerage account or on
your behalf by a bank or
other holder of record)



Electronically via the
Internet: www.proxyvote.com* www.proxyvote.com** 

By telephone: 1-800-690-6903* 1-800-690-6903** 

By mail: Use the enclosed proxy card Use the voting instruction form provided by
your broker 
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Voting deadline: 11:59 p.m. Eastern Time, on
November 1, 2017 Refer to the directions received from your

broker 


*
You will need your control number that appears on the right hand side of your proxy card, voting direction card or
voting instruction form.

**
If your broker does not use the ProxyVote service, refer to the instructions received from your broker for how to vote.

Q:
What does it mean if I get more than one proxy card with this proxy statement/prospectus with respect to the Special
Meeting?

A:
It means you have multiple accounts at the transfer agent and/or with brokers. Please sign and return all proxy cards or
vote all your shares online or by telephone to ensure that all your shares are voted.
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Q:
What are the material U.S. federal income tax consequences of the Merger and other aspects of the Business
Combination to Spark Stockholders?

A:
Spark Stockholders generally should not recognize gain or loss for U.S. federal income tax purposes upon the
exchange of Spark Shares for New Spark ADSs, except with respect to any cash received in lieu of a fractional New
Spark ADS.


It is important to note that the U.S. federal income tax consequences described above may not apply to certain Spark
Stockholders, including certain holders specifically referred to under “Proposal One — Adoption of the Agreement and
Plan of Merger — Material U.S. Federal Income Tax Consequences of the Business Combination to U.S. Holders.” Your
tax consequences will depend on your individual situation. Accordingly, you are strongly urged to consult your tax
advisor for a full understanding of the tax consequences of the Business Combination in your particular
circumstances, as well as any tax consequences that may arise from the laws of any other taxing jurisdiction.

Q:
What are the material German federal income tax consequences of the Merger and other aspects of the Business
Combination to U.S. holders of Spark Shares?

A:
The tax consequences to you of the Business Combination under German federal income tax regulations will depend
on your individual situation. Please see “Proposal One — Adoption of the Agreement and Plan of Merger — Material German
Income Tax Considerations.” You are strongly urged to consult your tax advisor for a full understanding of the tax
consequences of the Business Combination in your particular circumstances, as well as any tax consequences that may
arise from the laws of any other taxing jurisdiction.

Q:
What happens if I submit my proxy or voting instruction card without indicating how to vote?

A:
If you sign and return your proxy or voting instruction card without indicating how to vote on any particular proposal,
your Spark Shares represented by your proxy will be voted as recommended by the Spark Board with respect to that
proposal.

Q:
What happens if I abstain from voting or do not vote at all?

A:
For purposes of the Special Meeting, an abstention occurs when a Spark Stockholder attends the Special Meeting in
person and does not vote or returns a proxy with an “abstain” vote. If you respond with an “abstain” vote on any of the
proposals to be considered at the Special Meeting, your proxy will have the same effect as a vote cast “AGAINST” the
Merger Agreement Proposal and the Adjournment Proposal.


If you fail to vote or fail to instruct your bank, brokerage firm or other nominee how to vote on the proposals to be
considered at the Special Meeting, it will have the same effect as a vote cast “AGAINST” the approval of the Merger
Agreement Proposal and will have no effect on the Adjournment Proposal.
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Q:
How does the Spark Board recommend that I vote on the two proposals?

A:
The Spark Board recommends that Spark Stockholders vote “FOR” the Merger Agreement Proposal and “FOR” the
Adjournment Proposal.

Q:
Does the Spark Board recommend the adoption of the Merger Agreement?

A:
Yes. The Spark Board recommends that Spark Stockholders vote “FOR” the Merger Agreement Proposal. The Spark
Board has determined that the Business Combination and the transactions it contemplates are advisable to, fair to and
in the best interests of Spark and its stockholders. For a more complete discussion of why the Spark Board is
recommending approval of the Merger Agreement, see “Proposal One — Adoption of the Agreement and Plan of Merger —
Spark’s Reasons for the Business Combination; Board Recommendation of the Spark Board of Directors.”


6
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Q:
Are there any Spark Stockholders who have already committed to vote in favor of the Merger?

A:
Yes. Certain Spark Stockholders entered into a Voting Agreement, dated May 2, 2017, with New Spark, Affinitas and
Merger Sub (the “Voting Agreement”), whereby they agreed to vote (i) in favor of the Merger and (ii) against any action
that would materially impair the Business Combination. Furthermore, each Spark Stockholder party to the Voting
Agreement agreed not to transfer Spark Shares prior to the Effective Time, subject to certain limited exceptions. The
Voting Agreement will remain in effect until the earlier of the Effective Time or the termination of the Merger
Agreement. See “Agreements Entered into in Connection with the Merger Agreement — Voting Agreement” for
additional information. Spark Stockholders representing approximately 33.97% of the Spark Shares outstanding as of
May 2, 2017, the date the Merger Agreement was signed, have agreed to vote their shares in favor of the transaction.

Q:
May I change my vote after I have submitted a proxy?

A:
Yes. If you have not voted through your bank, brokerage firm or other nominee, there are four ways you can change
your vote after you have submitted your proxy (whether by mail, telephone or the Internet):

•
by sending a notice of revocation to Spark Networks, Inc., Attn: Corporate Secretary, 11150 Santa Monica Blvd.,
Suite 600, Los Angeles, California 90025 stating that you would like to revoke your proxy;

•
by logging onto the Internet website specified on your proxy card in the same manner you would to submit your proxy
electronically or by calling the telephone number specified on your proxy card, in each case if you are eligible to do so
and following the instructions on the proxy card;

•
by sending a completed proxy card bearing a later date than your original proxy card; or

•
by attending the Special Meeting and voting in person.


If you choose either of the first two methods, you must take the described action no later than the beginning of the
Special Meeting. If you choose to send a completed proxy card bearing a later date than your original proxy card, the
new proxy card must be received before the beginning of the Special Meeting.


If you have instructed a bank, brokerage firm or other nominee to vote your Spark Shares, you must follow the
directions you receive from your bank, brokerage firm or other nominee in order to change or revoke your vote.

Q:
What happens if I sell my shares before the Special Meeting?

A:
The record date of the Special Meeting is earlier than the Special Meeting and the date that the Merger is expected to
be completed. If you transfer your Spark Shares after the record date but before the Special Meeting, you will retain
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your right to vote at the Special Meeting but will have transferred the right to receive any consideration in the Merger.
In order to receive any consideration in the Merger, you must hold your shares through the Effective Time.

Q:
Should I send in my stock certificates now?

A:
No. After the Merger is completed, you will receive a transmittal form with instructions for the surrender of your
Spark Share certificates. PLEASE DO NOT SEND IN YOUR STOCK CERTIFICATES WITH YOUR PROXY.
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Q:
Who can help answer my questions?

A:
If you have any questions about the Business Combination or if you need additional copies of this proxy
statement/prospectus or the enclosed proxy, you should contact Robert O. Hare, the Chief Financial Officer of Spark,
at (888) 522-6176.


You also are urged to consult your own legal, tax and/or financial advisors with respect to any aspect of the Business
Combination, the Merger or other matters discussed in this proxy statement/prospectus.

Q:
Are Spark Stockholders entitled to appraisal rights?

A:
No. Under applicable Delaware law, Spark Stockholders are not entitled to appraisal rights in connection with the
Merger.

Q:
If the Business Combination is completed, will my New Spark ADSs be “listed” for trading?

A:
Yes. New Spark has applied to have the ADSs listed on the NYSE American and the New Spark ADSs are expected
to be approved for listing on the NYSE American, under the trading symbol “LOV.” This listing is a condition of the
Merger.

Q:
What will I receive as a holder of Spark equity awards if the Merger is completed?

A:
If the Merger is completed, upon the consummation of the Merger, Spark equity awards that are outstanding as of
immediately prior to the Effective Time will be treated as follows:

•
immediately prior to the Effective Time, each Spark RSU will be accelerated as to vesting and payment (if required)
and converted into one Spark Share;

•
at the Effective Time, all outstanding awards of Spark restricted stock (“Spark Restricted Stock Awards”) that are
unvested will be exchanged for restricted New Spark Ordinary Shares and/or New Spark ADSs with vesting terms
identical to the Spark Restricted Stock Awards; and

•
at the Effective Time, all options to purchase Spark Shares (“Spark Stock Options”) outstanding immediately prior to
the Effective Time will be exchanged for awards to acquire (on the same terms and conditions as were applicable
under the Spark Stock Options, taking into account the transactions contemplated by the Merger Agreement or in any
stock option plans or any award or other agreement), from a trust to be formed by Spark prior to the Effective Time, a
number of New Spark ADSs equal to (w) the number of Spark Shares subject to such Spark Stock Option multiplied
by (x) the Adjustment Ratio (the result rounded down to the nearest whole New Spark ADS), with an exercise price
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per share (rounded up to the nearest whole cent) equal to (y) the per share exercise price specified in such Spark Stock
Option, divided by (z) the Adjustment Ratio (with the result rounded up to the nearest whole cent).


For more information, see the section entitled “The Agreement and Plan of Merger — Treatment of Spark Equity Awards.”

Q:
What happens if the Merger is not completed?

A:
If the Merger is not completed, holders of Spark Shares will not receive any consideration for their Spark Shares in
connection with the Merger. Instead, Spark will remain an independent public company and its common stock will
continue to be listed and traded on the NYSE American.

Q:
What do I need to do now?

A:
After carefully reading and considering the information contained in this proxy statement/prospectus, please vote your
shares as soon as possible so that your shares will be represented at the Special Meeting. Please follow the instructions
set forth on the proxy card or if your shares are held in the name of your broker, bank or other nominee, on the voting
instruction provided by the record holder.
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SUMMARY
This summary discusses the material terms of the Business Combination, which is described in greater detail
elsewhere in this proxy statement/prospectus. You should carefully read this entire document and the other documents
to which this document refers you. See “Where You Can Find More Information.”
Information about the Companies
New Spark
New Spark is organized as a European stock corporation (Societas Europaea, SE) under the laws of Germany. It was
entered into the German commercial register on April 5, 2017, and was acquired by Affinitas on April 12, 2017, for
the purpose of becoming the ultimate holding company of Spark and Affinitas following the completion of the
Business Combination. On August 29, 2017, New Spark changed its name from Blitz 17-655 SE to Spark Networks
SE. To date, New Spark has not conducted any activities other than those incidental to its formation and the
implementation of the Business Combination, including the execution and performance of the Merger Agreement,
Support Agreement and other agreements contemplated therein, and the filings and other actions required to be made
or taken under applicable laws, including the U.S. securities laws, the laws of Germany and the European Union and
the laws of the State of Delaware. New Spark’s registered address is c/o Affinitas, Kohlfurter Straße 41/43, Berlin
10999, Germany and its telephone number at that address is (+49) 30 868 000 102.
Following the Business Combination, Spark and Affinitas will be wholly owned subsidiaries of New Spark. Based on
the number of New Spark Ordinary Shares and/or New Spark ADSs to be issued in the Merger, the Affinitas Share
Transfer and the Affinitas Share Exchange, the Affinitas stockholders and the Spark Stockholders are expected to own
approximately 75% and 25%, respectively, of New Spark after the completion of the Business Combination. The New
Spark ADSs representing the New Spark Ordinary Shares being registered under the Registration Statement on Form
F-4, of which this proxy statement/prospectus forms a part, are expected to be traded on the NYSE American under
the ticker symbol “LOV.”
Foreign Private Issuer
New Spark will be a Foreign Private Issuer (as defined in Rule 3b-4 of the Exchange Act) and will therefore only be
required to comply with the disclosure and corporate governance rules applicable to Foreign Private Issuers. See ‘‘Risk
Factors — Risks Relating to an Investment in New Spark — As a ‘foreign private issuer’ under the rules and regulations of the
SEC, New Spark is permitted to, and will, file less information with the SEC than a U.S. issuer.” New Spark intends to
comply with NYSE American, LLC (“NYSE American”) requirements applicable to U.S. issuers. However, in the
future, it may choose to follow home country corporate governance practices in lieu of NYSE American requirements,
in which case it will be required to disclose any significant ways in which its corporate governance practices differ
from those followed by U.S. domestic companies under NYSE American rules in its annual report on Form 20-F filed
with the SEC or on its website.
Emerging Growth Company
New Spark will be an “emerging growth company” (“EGC”) as defined in the Jumpstart Our Business Startups Act (“JOBS
Act”). As an EGC, New Spark is eligible to take advantage of certain exemptions from various reporting requirements
that are applicable to other public companies that are not EGCs. These include, but are not limited to, not being
required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002,
reduced disclosure obligations regarding executive compensation in its periodic reports and proxy statements, and
exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and the
requirement to obtain stockholder approval of any golden parachute payments not previously approved.
New Spark will prepare its financial statements in accordance with International Financial Reporting Standards
(“IFRS”), and it will not rely on Section 102(b) of the JOBS Act, which provides that an EGC can take advantage of an
extended transition period for complying with new or revised accounting standards.
9
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New Spark could remain an EGC until the last day of its fiscal year following the fifth anniversary of the
consummation of the Business Combination. However, if  (i) either (x) New Spark’s non-convertible debt issued within
a three-year period or (y) its total revenues exceed $1 billion or (ii) it is deemed to be a large accelerated filer (as
defined in Rule 12b-2 under the Exchange Act), New Spark would cease to be an EGC as of the following fiscal year.
Affinitas
Affinitas is a leading global operator of premium online dating sites and mobile applications. Its focus is on catering
to professionals and highly educated singles with serious relationship intentions in North America and other
international markets. Since its inception, Affinitas has had more than 40 million users register with its dating
platforms (which includes inactive accounts). Affinitas currently operates one or more of its brands in 27 countries.
Founded in 2008, Affinitas has grown from its roots as a local German service, eDarling.de, to an international
platform operating several well-known brands such as EliteSingles and eDarling. On September 30, 2016, Affinitas
acquired Samadhi SAS (“Samadhi”) and its Attractive World platform (the “Samadhi Acquisition”). While the target
demographic varies slightly across brands in terms of age brackets and offered user experience, all platforms share a
common focus on high quality users with serious relationship intentions.
Each of Affinitas’s platforms predominantly utilizes a “subscription” business model. This business model helps drive
membership subscriptions by providing key features only to subscribers. “Free” functionality generally includes creating
a user profile, scrolling through profiles of other users (without access to pictures) and sending “likes” to other users.
Premium services include, among others, unlimited communication with other registered users, access to user profile
pictures and enhanced search functionality.
Affinitas was incorporated in 2008. The principal executive office of Affinitas is located at Kohlfurter Straße 41/43,
Berlin 10999, Germany and its telephone number at that address is (+49) 30 868 000 102. Affinitas’s website is
www.affinitas.de.
Spark
Spark is a leader in creating communities that help individuals form life-long relationships with others that share their
interests and values. Spark’s core properties, JDate and ChristianMingle, are communities geared towards singles of
the Jewish and Christian faiths. Through Spark’s websites and mobile applications, Spark helps members search for
and communicate with other like-minded individuals.
Along with these two core brands, Spark also operates a number of other niche-focused and international websites and
mobile applications and maintains a physical presence in the United States.
Spark was incorporated in 1998, and its common shares are traded on the NYSE American under the symbol “LOV.”
The principal executive office of Spark is located at 11150 Santa Monica Blvd., Suite 600, Los Angeles, CA 90025,
and Spark’s phone number is (310) 893-0550. Spark’s website is www.spark.net.
Merger Sub
Merger Sub, a Delaware corporation wholly-owned by New Spark, was formed on April 28, 2017 for the purpose of
effecting the Merger. Upon the terms and conditions set forth in the Merger Agreement, on the Closing Date, Merger
Sub will be merged with and into Spark, with Spark surviving such Merger as a wholly-owned subsidiary of New
Spark. To date, Merger Sub has not conducted any activities other than those incidental to its formation, the execution
and performance of the Merger Agreement and related ancillary documents.
Merger Sub’s address is c/o Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801.
Strategic Rationale for Combining Spark and Affinitas
New Spark believes that combining Spark and Affinitas will help create one of the world’s premier online dating
platforms. The strength of an online dating company depends on two key factors to help ensure long-term success:
10
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•
Achieving operational and financial scale; and

•
Creating and maintaining recognizable and trustworthy consumer brands.

New Spark believes that the combined company will succeed in attaining these two key factors and that the proposed
transaction creates a strong platform with the executive knowledge, operational experience and financial means to
continue to grow organically and through acquisitions in an expanding and attractive digital industry.
Operational and financial scale
By combining Spark and Affinitas, New Spark is seeking to create one of the largest global online dating companies
worldwide based on revenue. For the six months ended June 30, 2017, Affinitas and Spark generated revenues of  €42.1
million and $13.9 million, respectively, loss of  €(1.7) million and $(4.6) million, respectively, and adjusted EBITDA of 
€2.4 million and $1.3 million, respectively. On a pro forma basis, for the six months ended June 30, 2017, New Spark
would have generated €54.9 million in revenues, €(3.3) million of total comprehensive loss and €3.5 million of adjusted
EBITDA. For a discussion of adjusted EBITDA and reconciliation to each of Spark’s, Affinitas’s and New Spark’s most
comparable U.S. generally accepted accounting principles (“U.S. GAAP”), or IFRS measure, as applicable, see
(i) Spark’s “Management’s Discussion and Analysis of Financial Condition and Results of Operations,” (ii) Selected
Historical and Unaudited Pro Forma Condensed Combined Financial Data—Selected Historical Financial Data of
Affinitas and (iii) Selected Historical and Unaudited Pro Forma Condensed Combined Financial Data—Selected
Unaudited Pro Forma Condensed Combined Financial Data, respectively.
Upon consummation of the Business Combination, New Spark will have a diversified global presence, operating in 28
markets and connecting professionals and sophisticated singles in 15 different languages across the globe.
The combined company will also have the operational scale to invest in product and brand innovation to meet
changing consumer preferences and the financial strength to continue to acquire new users within a generally
competitive environment. This scale will allow New Spark to build tailored solutions for different markets,
particularly for North America where management has observed that user preferences are different from other
international markets. The operational scale and financial means provided by the combined company will help to
accelerate the growth of the existing brands of Affinitas and Spark, to foster investment in new online dating concepts
and to allow the combined company to continue to participate in the consolidation of the online dating industry.
Recognizable and trustworthy consumer brands
The search for a serious and long-term relationship is an exciting and personal experience, and online dating services
with recognizable and trustworthy brands appeal to users seeking such relationships. Users share private information,
preferences and personal details – all of which is data that is sensitive to the user. As a result, users prefer brands they
know and can trust when selecting an online dating platform. To be competitive, it is of utmost importance to create
consumer brands that resonate with this audience in each market and that have strong credibility with respect to
security and quality of service.
Similarly, it is important to create a portfolio of strong brands in a given market in order to meet individual needs of
specific user segments. This requires a management of a number of different brands in each market to achieve an
overall high penetration in the attractive segment of professionals and highly educated singles. The performance of
one brand can only be assessed when taking into consideration the overall portfolio.
Both Spark and Affinitas own and operate well-known and trusted consumer brands, with more than one brand per
market. Upon consummation of the Business Combination, New Spark will operate such flagship brands as JDate,
JSwipe, ChristianMingle, EliteSingles, AttractiveWorld and eDarling.
In addition to being some of the most well-known and trusted brands in the online dating world, these brands largely
cater to singles with a high socio-economic status in search of a serious relationship. The compatibility of the brands
of Spark and Affinitas creates a strategic fit that will allow the combined company to share knowledge, leverage best
practices, and build greater consumer trust in each market where New Spark will operate.
11
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The Agreement and Plan of Merger
A copy of the Merger Agreement is attached as Annex A to this proxy statement/prospectus. Please read the Merger
Agreement carefully as it is the principal document that governs the Merger. Pursuant to the terms and conditions of
the Merger Agreement, Spark, Affinitas and New Spark have agreed to merge Merger Sub with and into Spark, with
Spark continuing as the surviving corporation in the Merger (the “surviving corporation”) and becoming a direct,
wholly-owned subsidiary of New Spark.
Quorum and Vote Required at the Special Meeting
Holders of a majority of the aggregate voting power of the Spark Shares issued and outstanding as of the record date
must be represented at the Special Meeting, in person or by proxy, in order to constitute a quorum. The proposal for
the approval of the Merger Agreement will be approved if holders of a majority of the issued and outstanding Spark
Shares as of the record date vote in favor of the proposal. Spark Stockholders representing approximately 38.05% of
the outstanding Spark Shares have agreed to vote their shares in favor of the transaction. The directors and executive
officers of Spark and their affiliates, as a group, beneficially own approximately 7,928,533 Spark Shares, or
approximately 24.1% of the outstanding Spark Shares entitled to be voted at the Special Meeting, based on the
32,254,862 Spark Shares outstanding as of October 2, 2017.
Structure of New Spark After Closing of the Business Combination and the Affinitas Share Exchange
The proposed Business Combination will be effected in three principal steps.
•
Affinitas Share Transfer.   Each stockholder of Affinitas will purchase such stockholder’s pro rata share of the 120,000
New Spark Ordinary Shares (which may in whole or in part be represented by New Spark ADSs) currently owned by
Affinitas for a total purchase price among all Affinitas stockholders of  €132,000.

•
Affinitas Share Exchange.    Following the Affinitas Share Transfer, New Spark will acquire all of the Affinitas
Shares from the Affinitas stockholders in exchange for (i) 849,861 New Spark Ordinary Shares (which may in whole
or in part be represented by New Spark ADSs) and (ii) a claim for a payment by New Spark to the respective
stockholders of Affinitas of up to €5,730,000 in the aggregate, after which (x) Affinitas will be a wholly owned
subsidiary of New Spark and (y) the former Affinitas stockholders will own all of the outstanding New Spark
Ordinary Shares.

•
Merger.   Immediately after the Affinitas Share Exchange, Merger Sub will merge with and into Spark, with Spark
surviving the Merger as a wholly-owned subsidiary of New Spark. In the Merger, each outstanding Spark Share will
be converted into the right to receive a number of New Spark ADSs equal to the Adjustment Ratio, with each New
Spark ADS representing 0.1 New Spark Ordinary Shares.

The “Adjustment Ratio” means 0.1, unless the Spark Warrant is exercised in whole or in part, in which case the
“Adjustment Ratio” means 0.1 multiplied by a fraction, (a) the numerator of which is (x) the Post-Warrant Exercise
Share Number minus the (y) aggregate number of Spark Shares issued in connection with the exercise of the Spark
Warrant, and (b) the denominator of which is the Post-Warrant Exercise Share Number.
Assuming the Spark Warrant is exercised in full in cash prior to the Effective Time, the outstanding number of shares
of Spark common stock would be increased by 7,500,000 and the Adjustment Ratio would consequently decrease to
0.081.
Based upon shares of Spark Stock outstanding on August 10, 2017, it is expected that approximately 3,233,370 New
Spark ADSs, representing approximately 323,337 New Spark Ordinary Shares, will be issued to Spark Stockholders
as consideration for the Merger. Based upon the number of Spark Shares issuable upon the exercise of options to
purchase Spark Shares outstanding on August 10, 2017, it is expected that approximately 241,795 New Spark ADSs,
representing approximately 24,179 New Spark Ordinary Shares, will be issued to the Trust (as defined below).
12
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Upon consummation of the Merger, Spark Stockholders will become holders of New Spark ADSs, each of which will
represent 0.1 New Spark Ordinary Shares. You should refer to the section entitled “Description of the New Spark
American Depositary Shares” for a description of the New Spark ADSs and the related deposit agreement (the “New
Spark Deposit Agreement”) and a discussion of the ways in which the rights of holders of New Spark ADSs may differ
from those of holders of New Spark Ordinary Shares.

Risk Factors
The Business Combination and an investment in New Spark ADSs involve risks, some of which are related to the
Business Combination, some of which are related to the New Spark ADSs, and others of which are related to the
combining of the companies into a single business. In considering the Merger and other aspects of the Business
Combination, you should carefully consider the information about these risks set forth under the section entitled “Risk
Factors,” together with the other information included in this proxy statement/prospectus.
13

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

37



TABLE OF CONTENTS
Conditions to the Completion of the Business Combination
Currently, the parties expect to complete the Business Combination in the fourth quarter of 2017. As more fully
described in the Merger Agreement, the obligations of each party to effect the Merger and other aspects of the
Business Combination depend on a number of conditions being satisfied or, to the extent legally permissible, waived.
These conditions include:
•
adoption of the Merger Agreement by the Spark Stockholders;

•
the passing of a resolution by New Spark or its administrative board (the “Administrative Board”) to issue the New
Spark Ordinary Shares;

•
the New Spark ADSs having been approved for listing on the NYSE American;

•
the Registration Statement, of which this proxy statement/prospectus forms a part, being declared effective by the
SEC and not being subject to any stop order suspending its effectiveness;

•
no governmental entity of competent jurisdiction enacting any law or issuing any order or injunction that prohibits or
makes illegal consummation of the Business Combination;

•
the accuracy of each of the other parties’ representations and warranties (subject to certain qualifications), and the
receipt of a certificate signed by such party’s duly authorized officer as to the satisfaction of this condition;

•
the compliance by each of the other parties, in all material respects, with its obligations under the Merger Agreement,
and the receipt of a certificate signed by the other party’s duly authorized officer as to the satisfaction of this condition;
and

•
the absence, since the date of the Merger Agreement, of a material adverse effect on the other party.

The obligations of each of Affinitas, New Spark and Merger Sub to effect the Business Combination are subject to
satisfaction or waiver of the following conditions:
•
each Lock-up Agreement shall be in full force and effect; and

•
Spark shall have delivered to Affinitas an affidavit specifying (i) that Spark is not a “United States real property
holding corporation” and (ii) that the common stock of Spark does not constitute a “United States real property interest.”

The obligations of Spark to effect the Business Combination are subject to satisfaction or waiver of the following
conditions:
•
certain specified persons shall have been appointed at an extraordinary general meeting of New Spark to the
Administrative Board, and the Administrative Board shall have appointed certain specified persons as managing
directors of New Spark (the “New Spark Managing Directors”);
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•
the receipt by Spark of a legal opinion from their counsel with respect to certain tax consequences of the Business
Combination; and

•
the Affinitas Share Transfer and the Affinitas Share Exchange shall have been effected, and resolutions related thereto
shall have been approved by the stockholders of New Spark.

Reasons for the Business Combination and Recommendations of the Spark Board
At its meeting held on April 30, 2017, the Spark Board determined that the Business Combination and the transactions
it contemplates are advisable, fair to and in the best interests of Spark and its stockholders, and approved and adopted
the Merger Agreement, the Business Combination and the other transactions contemplated thereby. The Spark Board
recommends that Spark Stockholders vote “FOR” the Merger Agreement Proposal and “FOR” the Adjournment Proposal.
14
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In approving the Merger Agreement, the Spark Board considered a variety of factors in favor of the Business
Combination, which are discussed in further detail in “Proposal One — Adoption of the Agreement and Plan of
Merger — Spark’s Reasons for the Business Combination; Board Recommendation of the Spark Board of Directors.”
Opinion of B. Riley & Co., LLC, the Special Committee’s Financial Advisor
B. Riley & Co., LLC (“B. Riley”) delivered an oral opinion to the Spark Board on April 30, 2017, which was
subsequently confirmed by delivery of a written opinion dated as of April 30, 2017, that as of such date, and based
upon and subject to the factors and assumptions set forth therein, the conversion of each outstanding Spark Share into
the right to receive an amount of New Spark Ordinary Shares equal to the Adjustment Ratio pursuant to the Merger
Agreement was fair from a financial point of view to the holders of Spark Shares.
The full text of the written opinion of B. Riley, dated April 30, 2017, which sets forth assumptions made, procedures
followed, matters considered and limitations on the review undertaken in connection with the opinion, is attached as
Annex F to this proxy statement/prospectus. B. Riley provided its opinion for the information and assistance of the
Spark Board in connection with its consideration of the Merger. The B. Riley opinion is not a recommendation as to
how any Spark Stockholder should vote with respect to the Merger or any other matter.
Treatment of Spark Equity Awards
Spark RSUs
Immediately prior to the Effective Time, each Spark RSU that is outstanding will be accelerated as to vesting and
payment (if required) and converted into one Spark Share and treated like all other Spark Shares in the Merger.
Spark Restricted Stock Awards
At the Effective Time, all Spark Restricted Stock Awards that are unvested will be exchanged for restricted New
Spark Ordinary Shares and/or New Spark ADSs with vesting terms identical to the Spark Restricted Stock Awards.
Spark Stock Options
Prior to the Effective Time, Spark will:
•
establish a trust (which will not be affiliated with either Affinitas or Spark) to hold Spark Shares (prior to the Merger,
and New Spark ADSs after the Merger) issuable to holders of Spark Stock Options outstanding immediately prior to
the Effective Time (the “Trust”), and

•
issue and deliver to the Trust such number of Spark Shares as necessary to satisfy the obligations under such Spark
Stock Options.

At the Effective Time, all Spark Stock Options immediately outstanding prior to the Effective Time will be exchanged
for awards to acquire from the Trust (on the same terms and conditions as were applicable under the Spark Stock
Options, taking into account the transactions contemplated by the Merger Agreement or in any stock option plans or
any award or other agreement) a number of New Spark ADSs equal to (w) the number of Spark Shares subject to such
Spark Stock Option multiplied by (x) the Adjustment Ratio (the result rounded down to the nearest whole New Spark
ADS), with an exercise price per share (rounded up to the nearest whole cent) equal to (y) the per share exercise price
specified in such Spark Stock Option, divided by (z) the Adjustment Ratio (with the result rounded up to the nearest
whole cent).
Restrictions on Solicitation
The Merger Agreement contains detailed provisions that prohibit Spark from seeking an alternative to the Business
Combination. The non-solicitation covenant generally prohibits Spark, as well as its officers,
15
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directors, subsidiaries, advisors and representatives, from taking any action to solicit an acquisition proposal. The
Merger Agreement does not, however, prohibit Spark from considering an unsolicited bona fide written takeover
proposal that the Spark Board determines in good faith (after consultation with its outside counsel and its independent
financial advisor) constitutes or is reasonably expected to lead to a superior proposal from a third party in the
circumstances described under “Proposal One — Adoption of the Agreement and Plan of Merger — The Agreement and Plan
of Merger — Non-Solicitation.”
Termination and Termination Fees
The Merger Agreement may be terminated prior to the Effective Time: (i) by mutual written consent of Spark and
Affinitas; (ii) by either Spark or Affinitas in the event that the Business Combination will not have been consummated
by January 31, 2018; (iii) by either Spark or Affinitas if a court has issued a final and nonappealable order or similar
action having the effect of prohibiting the Business Combination; (iv) by either Spark or Affinitas if the requisite
Spark Stockholder approval for the Merger is not obtained; (v) by Affinitas, at any time prior to Spark Stockholder
approval being obtained if the Spark Board (A) approves, adopts or recommends an agreement related to an
alternative proposal to acquire Spark, or (B) fails to publicly recommend against an agreement related to an alternative
proposal to acquire Spark; (vi) by Spark or Affinitas in the event of a breach by the other party of any covenant or
agreement or any representation or warranty that would result in the failure of certain conditions of the Merger; (vii)
by Spark if, prior to obtaining Spark Stockholder approval, Spark enters into a superior proposal to acquire Spark; and
(viii) by Affinitas, if Spark materially breaches certain non-solicitation provisions.
Upon certain events, if the Merger Agreement is terminated by Spark, then Spark will be obligated to pay Affinitas a
one-time fee equal to the greater of  (i) $1,500,000 or (ii) the fees and expenses of Affinitas related to the Business
Combination. Upon certain events, if the Merger Agreement is terminated by Affinitas, then Affinitas will be
obligated to pay Spark a one-time fee equal to the greater of  (i) $1,500,000 or (ii) the fees and expenses of Spark
related to the Business Combination. See “Proposal One — Adoption of the Agreement and Plan of Merger — The Agreement
and Plan of Merger — Expenses; Termination Fees.”
Business Combination Expenses
Spark will pay for the proxy solicitation costs related to the Special Meeting, except that Spark and Affinitas will
share equally the costs and expenses of preparing the proxy statement/prospectus and filing it with the SEC.
Spark has not engaged a proxy solicitor to assist in the solicitation of proxies for the Special Meeting. Spark’s
directors, officers and employees may solicit proxies by telephone, by facsimile, by mail, on the Internet or in person.
They will not be paid any additional amounts for soliciting proxies.
Spark may reimburse banks, brokerage firms, other nominees or their respective agents for their expenses in
forwarding proxy materials to beneficial owners of Spark Shares.
Voting Agreement
In connection with the Merger Agreement, on May 2, 2017, Affinitas, New Spark and Merger Sub entered into the
Voting Agreement with certain directors, officers and other Spark Stockholders, including PEAK6. The Voting
Agreement provides that each Spark Stockholder party to the Voting Agreement will vote for and support the Merger
and vote against any proposal made in opposition to, or in competition with, the consummation of the Business
Combination. Based on the 32,097,184 Spark Shares outstanding as of May 2, 2017, the Spark Stockholders party to
the Voting Agreement represent approximately 33.97% of the outstanding Spark Shares entitled to be voted at the
Special Meeting.
The Special Meeting of Spark Stockholders
The Special Meeting will be held on November 2, 2017, at 9:00 a.m. local time, at 11150 Santa Monica Blvd., Suite
600, Los Angeles, California 90025. At the Special Meeting, Spark Stockholders will be asked to vote upon the
Merger Agreement Proposal and the Adjournment Proposal. You can vote at the special meeting if you were a record
holder of Spark Shares at the close of business on October 2, 2017, the record date for the Special Meeting.
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Adoption of the Merger Agreement Proposal requires the affirmative vote of a majority of the outstanding Spark
Shares entitled to vote thereon.
Approval of the Adjournment Proposal requires the affirmative vote of the holders of a majority of Spark Shares
present in person or represented by proxy and entitled to vote thereon, whether or not a quorum is present.
Interests of Certain Persons in the Business Combination
Spark Stockholders should be aware that Spark directors and executive officers may have interests that are different
from, or in addition to, the interests of the Spark Stockholders. These interests may include, but are not limited to, the
continued engagement and/or employment, as applicable, of certain directors and executive officers of Spark and the
continued positions of certain directors of Spark as board members of New Spark. These interests also include the
treatment in the Business Combination of Spark RSUs, Spark Restricted Stock Awards, Spark Stock Options and
other equity awards held by these directors and executive officers.
The Spark Board was aware of these potentially differing interests of Spark directors and executive officers and
considered them, among other matters, in reaching its decision to approve the Merger Agreement and to recommend
that Spark Stockholders vote in favor of the proposal to adopt the Merger Agreement. See “Proposal One — Adoption of
the Agreement and Plan of Merger — Financial Interests of Spark’s Directors and Officers in the Merger and other
Aspects of the Business Combination.”
Accounting Treatment
The Business Combination will be accounted for using the acquisition method of accounting for business
combinations under IFRS, with Affinitas treated as the accounting acquirer and the accounting predecessor of New
Spark. Under this method of accounting, any excess of  (i) the aggregate of the acquisition consideration transferred
and any non-controlling interest in Spark over (ii) the aggregate of the fair values as of the Closing Date of the assets
acquired and liabilities assumed will be recorded as goodwill. The acquisition consideration is the fair value on the
Closing Date of the New Spark Ordinary Shares issued to Spark Stockholders in connection with the Merger.
Listing of New Spark ADSs
New Spark Ordinary Shares are currently not traded or quoted on a stock exchange or quotation system, but New
Spark has applied to have the ADSs listed on the NYSE American. The New Spark ADSs are expected to be approved
for listing on the NYSE American under the trading symbol “LOV.” This listing is a condition of the Merger.
Regulatory Approvals or Clearances Required for the Business Combination
Spark and Affinitas intend to make all required filings with the SEC under the Securities Act and the Exchange Act
and with the Delaware Secretary of State under Delaware law in connection with the Business Combination. Other
than those SEC filings, Delaware filings and filings required with the NYSE American relating to the listing of New
Spark ADSs to be issued in the Business Combination, Spark and Affinitas are not aware of any other material
regulatory filings or approvals required prior to completing the Business Combination as described in this proxy
statement/prospectus.
Material U.S. Federal Income Tax Considerations
The Merger is intended to qualify as a non-recognition transaction for U.S. federal income tax purposes. It is a
condition to Spark’s obligation to complete the Merger that Spark receive the opinion of its counsel, Morrison &
Foerster LLP, substantially to the effect that (i) the Merger either should qualify as a reorganization within the
meaning of Section 368(a) of the Code or, when integrated with the remaining components of the Business
Combination, should be treated as a transaction described in Section 351(a) of the Code, or should qualify under both
such provisions, and (ii) Section 367(a)(1) of the Code should not apply to a stockholder’s surrender of Spark Shares
pursuant to the Merger (except in the case of a Spark
17
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Stockholder who is or will be a “five-percent transferee shareholder” of New Spark within the meaning of Treasury
Regulation Section 1.367(a)-3(c)(5)(ii), and does not enter into a gain recognition agreement in the form provided in
Treasury Regulation Section 1.367(a)-8). The opinion of counsel will not bind the IRS or a court, and no IRS ruling
will be requested with respect to the Merger.
Assuming the Merger qualifies for the tax treatment described above, Spark Stockholders generally should not
recognize gain or loss for U.S. federal income tax purposes upon the exchange of Spark Shares for New Spark ADSs
in the Merger, except with respect to any cash received in lieu of a fractional New Spark ADS. The holding period for
New Spark ADSs received by Spark Stockholders in the Merger, which determines how any gain or loss should be
treated for U.S. federal income tax purposes upon future sales of New Spark ADSs, generally will include the holding
period for the Spark Shares exchanged in the Merger. Further, a Spark Stockholder generally will recognize gain or
loss with respect to cash received instead of fractional New Spark ADSs that the Spark Stockholder would otherwise
be entitled to receive.
It is important to note that the U.S. federal income tax consequences described above may not apply to some Spark
Stockholders, including certain holders specifically referred to under “Proposal One — Adoption of the Agreement and
Plan of Merger — Material U.S. Federal Income Tax Consequences of the Business Combination to U.S. Holders.” Your
tax consequences will depend on your individual situation. Accordingly, you are strongly urged to consult your tax
advisor for a full understanding of the tax consequences of the Merger in your particular circumstances, as well as any
tax consequences that may arise from the laws of any other taxing jurisdiction.
Material German Income Tax Considerations
The German income tax considerations described in “Proposal One — Adoption of the Agreement and Plan of
Merger — Material German Income Tax Consequences to U.S. Holders” may not apply to some Spark Stockholders,
including certain holders specifically referred to under that section. Your tax consequences will depend on your
individual situation. Moreover, such discussion is based on certain assumptions, including certain assumptions
specifically referred to under that section, and is limited to German income taxes. Therefore, if special facts and
circumstances, or any non-income taxes apply to you, or if any of the assumptions made in this proxy
statement/prospectus prove incorrect, you may be subject to German tax rules not described in that section and you
may be subject to additional tax risks not described under “Risk Factors” so that the German tax consequences may be
materially different from those expressed or implied in this proxy statement/prospectus. Accordingly, you are strongly
urged to consult your tax advisor for a full understanding of the tax consequences of the Merger and the other
transactions contemplated thereby, and of the ownership and disposition of New Spark ADSs, in your particular
circumstances, as well as any tax consequences that may arise from the laws of any other taxing jurisdiction.
Comparison of Rights of Stockholders of Spark and Stockholders of New Spark
The rights of Spark Stockholders are currently governed by Spark’s certificate of incorporation (the “Spark Charter”),
Spark’s fourth amended and restated bylaws (the “Spark Bylaws”) and the Delaware General Corporation Law. If the
Business Combination is successfully completed, holders of Spark Shares will become holders of New Spark ADSs.
Thereafter, their rights will be governed by the New Spark Deposit Agreement with The Bank of New York Mellon as
the depositary (the “New Spark ADS Depositary”) with respect to the New Spark ADSs. The rights of holders of the
New Spark Ordinary Shares underlying the New Spark ADSs will be governed by German law and subject to New
Spark’s Articles of Association, as amended (the “New Spark Articles”) and New Spark’s Rules of Procedures (the “Rules
of Procedure”). As a result, these Spark Stockholders will have different rights once they become holders of New Spark
ADSs due to the differences in the governing documents of New Spark and Spark and because they will own New
Spark ADS as opposed to New Spark Ordinary Shares. The key differences are described in the section titled
“Comparison of Rights of Stockholders of Spark and Stockholders of New Spark” and “Description of the New Spark
American Depositary Shares.”
Resale of New Spark American Depositary Shares
All New Spark ADSs that each Spark Stockholder receives in the Business Combination will be listed on the NYSE
American and will be freely transferable unless a stockholder is deemed an affiliate of Spark
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immediately prior to the Business Combination or an affiliate of New Spark following the Business Combination for
purposes of the U.S. securities laws. For more information, see “Proposal One — Adoption of the Agreement and Plan of
Merger — Restrictions on Sales of New Spark ADSs by Certain Affiliates.”
If the Business Combination is completed, Spark Shares will no longer be traded on the NYSE American.
Enforceability of Civil Liabilities Against Foreign Persons
New Spark is a European stock corporation governed by the applicable federal laws of Germany. A majority of New
Spark’s assets will be located outside the United States and many of New Spark’s board members and most of its
officers and some of the experts named in this proxy statement/prospectus reside outside the United States and a
majority of their assets is located outside the United States. Because many of these persons will be located outside the
United States, it may not be possible for you to effect service of process within the United States on these persons or
upon New Spark. Furthermore, it may not be possible for you to enforce against New Spark or them, in the United
States, judgments obtained in U.S. courts, because a majority of New Spark’s assets and the assets of these persons will
be located outside the United States.
There is doubt as to the enforceability, in original actions in German courts, of liabilities based on U.S. federal
securities laws or “blue sky” laws of any state within the United States and as to the enforceability in German courts of
judgments of U.S. courts obtained in actions based on the civil liability provisions of the U.S. federal securities laws
or any such state securities or blue sky laws. The United States and Germany do not currently have a treaty providing
for recognition and enforcement of judgments (other than arbitration awards) in civil and commercial matters, though
recognition and enforcement of foreign judgments in Germany is possible in accordance with applicable German
laws. Therefore, it may not be possible to enforce those judgments against New Spark, its board members and officers
and some of the experts named in this proxy statement/prospectus, including the annexes hereto.
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SELECTED HISTORICAL AND UNAUDITED PRO FORMA CONDENSED
COMBINED FINANCIAL DATA
Selected Historical Financial Data of New Spark
The following selected historical financial information of New Spark is being provided to assist you in your analysis
of the financial aspects of the Merger and other aspects of the Business Combination. New Spark derived its selected
historical financial information as of March 29, 2017 and June 30, 2017 and for the period from inception (March 29,
2017) to June 30, 2017 from its audited financial statements included elsewhere in this proxy/statement prospectus.
New Spark was formed at the end of March 2017 and was acquired by Affinitas in April 2017 for the purpose of
becoming the ultimate holding company of Spark and Affinitas following the completion of the Business
Combination. To date, New Spark has not conducted any activities other than those incidental to its formation and the
implementation of the Business Combination. As such, New Spark’s financial information should be read together with
the financial information of Affinitas and Spark, as well as New Spark’s unaudited pro forma condensed combined
financial information, included elsewhere in this proxy statement/prospectus. The information set forth below is only a
summary that you should read together with the audited financial statements of New Spark and the related notes. The
selected historical financial information may not be indicative of the future performance of New Spark.

(in € thousands, except share and per share amounts) 

From
March 29
(date of
inception)
to June 30,
2017



Statement of Operations Data: 
Revenue — 
General and admin expenses 10 
Operating loss (10) 
Loss before tax for the period (10) 
Income Tax — 
Total comprehensive loss for the period (10) 
Loss per share (basic/diluted) (0.08) 
Weighted average number of shares outstanding, basic and diluted 120,000 


(in € thousands) 
As of
March 29,
2017


As of
June 30,
2017



Consolidated Balance Sheet data:  
Cash and cash equivalents   —  120 
Total assets   —  120 
Current liabilities   —  10 
Equity   —  110 
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Selected Historical Financial Data of Affinitas
The following selected historical consolidated financial information of Affinitas is being provided to assist you in
your analysis of the financial aspects of the Merger and other aspects of the Business Combination. Affinitas derived
its selected historical consolidated financial information as of and for the fiscal years ended December 31, 2016 and
2015 from its audited consolidated financial statements included elsewhere in this proxy/statement prospectus.
Affinitas derived its selected historical consolidated financial information as of and for the six months ended June 30,
2017 and 2016 from its unaudited condensed consolidated interim financial statements included elsewhere in this
proxy/statement prospectus which include, in the opinion of management, all normal and recurring adjustments that
are considered necessary to a fair statement of the interim periods presented. The information set forth below is only a
summary that you should read together with the audited consolidated financial statements of Affinitas and the related
notes, as well as “Affinitas’s Management’s Discussion and Analysis of Financial Condition and Results of Operations.”
The selected consolidated historical financial information may not be indicative of the future performance of
Affinitas.

 Six months ended
June 30, Year ended December 31, 

(in € thousands, except per share amounts) 2017 2016 2016 2015 
Consolidated Statement of Operations Data:    
Revenue 42,116 35,637 73,491 60,442 
Cost of revenue (29,039) (26,499) (51,202) (44,630) 
Gross profit 13,077 9,138 22,289 15,812 
Other income 49 8 126 309 
Other operating expenses (15,100) (8,288) (19,742) (15,193) 
Sales and marketing expenses (2,765) (1,525) (3,919) (3,036) 
Customer service expenses (2,195) (1,315) (2,791) (2,357) 
Technical operations and development expenses (2,764) (1,500) (3,305) (3,849) 
General and administrative expenses (7,376) (3,948) (9,727) (5,951) 
Operating (loss)/profit (1,974) 858 2,673 928 
Interest income and similar income 73 63 157 30 
Interest expense and similar charges (419) (144) (425) (103) 
Net finance expenses (346) (81) (268) (73) 
(Loss)/income before taxes (2,320) 777 2,405 855 
Income taxes 616 (239) (1,082) (445) 
(Loss)/profit from continuing operations (1,704) 538 1,323 410 
Loss from discontinued operations, net of tax — (607) (632) (959) 
Profit/(loss) for the period (1,704) (69) 691 (549) 
Other comprehensive income — — — — 
Total comprehensive income/(loss) for the period (1,704) (69) 691 (549) 
Basic and diluted earnings/(loss) per share (68.16) (2.76) 27.64 (21.96) 
Basic and diluted earnings/(loss) per share – continuing
operations (68.16) 21.52 52.92 16.40 



 Six months ended
June 30, Year ended

December 31, 
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(in € thousands) 2017 2016 2016 2015 
Other financial information and Adjusted EBITDA:    
Total comprehensive income/(loss) for the period (1,704) (69) 691 (549) 
Discontinued operations — 607 632 959 
Net finance expenses 346 81 268 73 
Income taxes (616) 239 1,082 445 
Depreciation 98 45 251 102 
Amortization 1,407 8 1,027 38 
Impairment of property, plant and equipment 25 — — — 
Share-based compensation 376 556 991 600 
Financing, acquisition and severance costs(1) 2,438 49 927 16 
Adjusted EBITDA 2,370 1,516 5,869 1,684 
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(1)
For the six months ended June 30, 2017, financing, acquisition and severance costs were comprised of transaction and
legal fees incurred relating to the Merger of  €2,335 thousand and severance costs of €103 thousand. For the six months
ended June 30, 2016, financing, acquisition and severance costs were comprised of severance costs of  €49 thousand.
For the year ended December 31, 2016, financing, acquisition and severance costs were comprised of
acquisition-related expenses of €162 thousand, restructuring expenses related to restructuring of Samadhi of €642
thousand and termination benefits of €123 thousand. For the year ended December 31, 2015, financing, acquisition and
severance costs were comprised of termination benefits of €16 thousand.

Affinitas reports Adjusted EBITDA as a supplemental measure to its measures calculated in accordance with IFRS.
Adjusted EBITDA is one of the metrics by which Affinitas and its management evaluate the performance of the
consolidated business on an annual basis, and not on a day-to-day basis, is used to help prepare consolidated budgets
and consolidated forecasts and to compensate management. Affinitas believes Adjusted EBITDA provides
management and investors with a consistent view, period to period, of the core earnings generated from ongoing
operations and excludes the impact of items that are not considered representative of our ongoing operating
performance, including: (i) non-cash items such as share-based compensation, non-cash currency translation
adjustments, (ii) other non-operating items such as financing, acquisition and severance costs and (iii) discontinued
operations. Adjusted EBITDA has inherent limitations in evaluating the performance of Affinitas, including, but not
limited to the following:
•
Adjusted EBITDA does not reflect the cash capital expenditures during the measurement period,

•
Adjusted EBITDA does not reflect any changes in working capital requirements during the measurement period,

•
Adjusted EBITDA does not reflect the cash tax or interest payments during the measurement period, and

•
Adjusted EBITDA may be calculated differently by other companies in our industry, thus limiting its value as a
comparative measure.

Adjusted EBITDA should not be construed as a substitute for Profit/(Loss) for the period (as determined in
accordance with IFRS) for the purpose of analyzing Affinitas’ operating performance or financial position, as Adjusted
EBITDA is not defined by IFRS.

 As of June
30, As of December 31, 

(in € thousands) 2017 2016 2015 
Consolidated Balance Sheet data:   
Cash and cash equivalents 6,722 8,064 2,987 
Total assets 36,052 37,268 23,065 
Non-current liabilities 33,119 33,161 26,494 
Current liabilities 28,984 28,830 22,976 
Total shareholder’s equity (26,051) (24,723) (26,405) 
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Selected Historical Financial Data of Spark
The following tables set forth selected historical consolidated financial data of Spark for each of the years during the
two-year period ended December 31, 2016 and the selected historical consolidated balance sheet data as of
December 31, 2016 and 2015, which have been derived from Spark’s audited consolidated financial statements
included elsewhere in this proxy statement/prospectus. The selected historical consolidated financial data for the
six-month periods ended June 30, 2017 and 2016, and as of June 30, 2017, have been derived from Spark’s unaudited
consolidated financial statements included elsewhere in this proxy statement/prospectus, which include, in the opinion
of Spark’s management, all normal and recurring adjustments that are considered necessary to a fair statement of the
interim periods presented. The following information should be read in conjunction with Spark’s historical
consolidated financial statements and the notes thereto, as well as the section titled “Spark’s Management’s Discussion
and Analysis of Financial Condition and Results of Operations.” Historical results for any period are not necessarily
indicative of results to be expected for any future period.

 Six Months Ended
June 30, Year Ended

December 31, 

(in thousands, except per share amounts) 2017 2016 2016 2015 
Consolidated Statement of Operations Data:    
Revenue $ 13,904 $ 18,957 $ 35,091 $ 48,135 
Net (loss)  (4,644)  (3,079)  (6,890)  (1,437) 
Net (loss) per share – basic and diluted $ (0.14) $ (0.12) $ (0.24) $ (0.06) 
 June 30,

2017 December 31, 
(in thousands, except per share amounts)  2016 2015 
Consolidated Balance Sheet Data:   
Total assets $ 27,453 $ 31,817 $ 33,076 
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Selected Unaudited Pro Forma Condensed Combined Financial Data
The selected unaudited pro forma condensed combined balance sheet information provided below of New Spark as of
June 30, 2017 reflects pro forma adjustments to the financial position of New Spark to give effect to the formation of
New Spark and the combination of Affinitas and Spark as if it had occurred on June 30, 2017. The selected unaudited
pro forma condensed combined statement of comprehensive income information provided below for the year ended
December 31, 2016 and the six months ended June 30, 2017 reflect pro forma adjustments to the results of operations
of Affinitas to give effect to the formation of New Spark and combination of Affinitas and Spark as if it had occurred
on January 1, 2016. New Spark will account for the Merger as an acquisition of Spark, with Affinitas as the
accounting acquirer. In addition, the Samadhi Acquisition was consummated on September 30, 2016 and Affinitas
began consolidating Samadhi’s financial results on that date. As a result, in addition to the combination of Affinitas
and Spark, the selected unaudited pro forma condensed combined statement of comprehensive income information
provided below for the year ended December 31, 2016 gives effect to the acquisition of Samadhi as if the Samadhi
Acquisition had occurred on January 1, 2016. Since the Samadhi Acquisition is already reflected for the full period in
Affinitas’s historical unaudited consolidated balance sheet as of June 30, 2017, no pro forma adjustments related to
such acquisition have been made to the selected unaudited pro forma condensed combined balance sheet as of
June 30, 2017 or the unaudited pro forma condensed combined statement of comprehensive income for the six months
ended June 30, 2017.
In the following selected unaudited pro forma condensed combined financial information, the Business Combination,
together with the Samadhi Acquisition, are collectively referred to as the “Transactions.”
The selected unaudited pro forma condensed combined financial information presented is based on the assumptions
and adjustments described in the notes to the pro forma financial information contained in the section entitled
“Unaudited Pro Forma Condensed Combined Financial Information,” elsewhere in this proxy statement/prospectus. The
selected unaudited pro forma condensed combined financial information is presented for illustrative purposes and
does not purport to represent what New Spark’s financial position or results of operations would actually have been if
the Transactions occurred as of the dates indicated or what financial position or results would be for any future
periods.
Affinitas’s historical financial statements were prepared using IFRS, while Spark’s historical financial statements were
prepared utilizing U.S. GAAP. In order to prepare New Spark’s unaudited pro forma financial statements adjustments
have been made to reconcile Spark’s historical audited financial statements prepared in accordance with U.S. GAAP to
IFRS. See Note 2 to the unaudited pro forma condensed combined financial information of New Spark under
“Unaudited Pro Forma Condensed Combined Financial Information.” In addition, the historical audited Spark financial
statements included within the unaudited pro forma condensed combined financial information are denominated in
thousands of Euro and converted from U.S. dollars as described in Note 3 to such unaudited pro forma condensed
combined financial statements.
The selected unaudited pro forma condensed combined financial information is based upon the respective historical
consolidated financial statements of Affinitas, Spark and Samadhi and should be read in conjunction with (1) the notes
to the unaudited pro forma condensed combined financial information under “Unaudited Pro Forma Condensed
Combined Financial Information, (2) the audited consolidated financial statements as of and for the fiscal year ended
December 31, 2016 and notes thereto of Affinitas, (3) the audited consolidated financial statements as of and for the
fiscal year ended December 31, 2016 and notes thereto of Spark, (4) the audited financial statements for the
nine-month period of January 1, 2016 to September 30, 2016 and notes thereto of Samadhi, (5) the unaudited
condensed consolidated interim financial statements as of and for the six months ended June 30, 2017 and June 30,
2016 and notes thereto of Affinitas and (6) the unaudited consolidated interim financial statements as of and for the
six months ended June 30, 2017 and 2016 and notes thereto of Spark, all of which are included elsewhere in this proxy
statement/prospectus.
24

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

50



TABLE OF CONTENTS

(in € thousands, except per share amounts) 

New Spark Pro Forma 



Six months
ended
June 30,
2017


Year ended
December 31,
2016



Unaudited Combined Condensed Pro Forma Statement of Operations Data:  
Revenue 54,915 109,731 
Cost of revenue (32,729) (65,519) 
Gross profit 22,186 44,212 
Other income 49 141 
Other operating expenses (24,371) (51,255) 
Sales and marketing expenses (4,088) (10,914) 
Customer service expenses (3,332) (5,523) 
Technical operations and development expenses (7,703) (11,802) 
General and administrative expenses (9,248) (23,016) 
Operating loss (2,136) (6,902) 
Interest income and similar income 386 172 
Interest expense and similar charges (419) (846) 
Net finance expenses (33) (674) 
Loss before taxes (2,169) (7,576) 
Income taxes (1,285) 838 
Loss for the period (3,454) (6,738) 
Other comprehensive loss 143 (24) 
Total comprehensive loss for the period (3,311) (6,762) 
Basic and diluted loss per share (2.67) (5.21) 


(in € thousands) 

Six
months
ended
June 30,
2017


Year ended
December 31,
2016



Selected information and Adjusted EBITDA:  
Pro Forma loss for the period (3,454) (6,738) 
Net finance expenses 33 674 
Income taxes 1,285 (838) 
Depreciation 3,181 3,173 
Amortization 1,602 2,991 
Impairment of intangible and long-lived assets 47 4,182 
Share-based compensation 691 1,878 
Financing, acquisition and severance costs(1) 103 1,880 
Pro Forma Adjusted EBITDA 3,489 7,202 
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(1)
For the six months ended June 30, 2017, financing, acquisition and severance costs were comprised of severance costs
of  €103 thousand. For the year ended December 31, 2016, financing, acquisition and severance costs contain certain
restructuring expenses related to restructuring of Samadhi of €642 thousand, termination benefits of €889 thousand,
acquisition-related costs of €58 thousand and legal expenses of €291 thousand.

New Spark reports Pro Forma Adjusted EBITDA as a supplemental measure to pro forma measures prepared in
accordance with IFRS. This measure is one of the primary metrics by which New Spark will evaluate the performance
of its consolidated businesses, and prepare consolidated budgets, forecasts on an annual basis, and not on a day-to-day
basis and compensate management. This measure will provide
25
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management and investors with a consistent view, period to period, of the core earnings generated from ongoing
operations and excludes the impact of items that are not considered representative of our ongoing operating
performance, including: (i) non-cash items such as share-based compensation, non-cash currency translation
adjustments, (ii) non-operating costs such as financing, acquisition and severance and (iii) discontinued operations.
Pro forma Adjusted EBITDA has inherent limitations in evaluating the performance, including, but not limited to the
following:
•
Adjusted EBITDA does not reflect the cash capital expenditures during the measurement period,

•
Adjusted EBITDA does not reflect any changes in working capital requirements during the measurement period,

•
Adjusted EBITDA does not reflect the cash tax payments during the measurement period, and

•
Adjusted EBITDA may be calculated differently by other companies in our industry, thus limiting its value as a
comparative measure.

Adjusted EBITDA should not be construed as a substitute for net loss (as determined in accordance with IFRS) for the
purpose of analyzing our operating performance or financial position, as Adjusted EBITDA is not defined by IFRS.

(in € thousands) 

New Spark
Pro Forma 


As of
June 30,
2017



Unaudited Combined Condensed Pro Forma Balance Sheet data: 
Cash and cash equivalents 9,719 
Total assets 68,938 
Borrowings 5,850 
Total liabilities 44,466 
Total shareholder’s equity 24,472 
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Comparative Historical Per Share Data
The following tables set forth certain historical and pro forma per share financial information for Affinitas Shares and
Spark Shares.
The following information should be read in conjunction with (i) the audited consolidated financial statements of
Affinitas included elsewhere in this proxy statement/prospectus, (ii) the audited and unaudited consolidated financial
statements of Spark included elsewhere in this proxy statement/prospectus and (iii) the financial information
contained in the “Unaudited Pro Forma Combined Financial Information,” section of this proxy statement/prospectus.
The unaudited pro forma information below is presented for informational purposes only and is not necessarily
indicative of the operating results or financial position that would have occurred if each of the Business Combination
and the Samadhi Acquisition had been completed as of the beginning of the periods presented, nor is it necessarily
indicative of the future operating results or financial position of the combined company. In addition, the unaudited pro
forma information does not purport to indicate balance sheet data or results of operations data as of any future date or
for any future period.
Affinitas Per Share Data (IFRS)

 At and for the six
months ended June 30, At and for the year ended

December 31, 

 2017 2016 2016 2015 
 (in € ) 
Basic (loss)/earnings per share from continuing operations (68.16) 21.52 52.92 16.40 
Book value per share(1) (1,042.04) — (988.92) (1,056.20) 

(1)
Book value per common share is calculated by dividing the common stockholders’ equity at period end by the total
shares outstanding as of such date.

Spark Per Share Data (U.S. GAAP)

 

At and for the
three
months ended June
30,


At and for the six
months ended June
30,

At and for the year
ended December 31, 

 2017 2016 2017 2016 2016 2015 
 (in $) 
Net (loss) earnings per share – basic and diluted (0.08) 0.01 (0.14) (0.12) (0.24) (0.06) 
Book value per share 0.56 0.64 0.56 0.64 0.78 0.75 
Pro Forma New Spark per share data (IFRS)(1)

 

At and
for the
six
months
ended
June 30,
2017



At and for
the year
ended
December
31, 2016



 (in €) 
Basic loss per share (2.67) (5.21) 
Book value per share(2) 18.04 — 
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(1)
Each New Spark ADS represents 0.1 New Spark Ordinary Shares.

(2)
Book value per common share is calculated by dividing the common stockholders’ equity at period end by the total
shares outstanding as of such date.
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Pro Forma Equivalent Spark per share data (IFRS)

 

At and
for the
six
months
ended
June 30,
2017



At and for the
year ended
December 31,
2016



 (in €) 
Basic loss per share (0.27) (0.52) 
Book value per share(1) 1.80 — 

(1)
Pro forma equivalent book value per common share is calculated by dividing the pro forma common stockholders’
equity at period end by the pro forma total shares outstanding as of such date, assuming the Business Combination
was consummated at June 30, 2017.

Comparative Per Share Market Price Data
The Affinitas Shares are not listed. Spark’s common stock is listed on the NYSE American under the symbol “LOV.”
The following table shows the closing sales prices of Spark’s common shares (as reported on the NYSE American) on
May 1, 2017, the last trading day before the Merger Agreement was announced, and on October 18, 2017, the last full
trading day before the date of this proxy statement/prospectus.

 
Spark
Common
Stock



May 1, 2017 $ 1.02 
October 18, 2017 $ 1.02 
See “Market Price and Dividend Information” for more information.
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EXCHANGE RATE INFORMATION
The following table shows, for the periods indicated, information concerning the exchange rate between the Euro and
the U.S. dollar. The data provided in the following table are expressed in U.S. dollars per Euro and are based on the
noon buying rate of the Federal Reserve Bank of New York for the Euro. As used in this document, the term “noon
buying rate” refers to the rate of exchange for the Euro, expressed in U.S. dollars per Euro, as certified by the Federal
Reserve Bank of New York for customs purposes. The exchange rates set forth below demonstrate trends in exchange
rates, but the actual exchange rates used throughout this proxy statement/prospectus may vary. This information is
provided solely for your information, and Affinitas and Spark do not represent that Euro could be converted into U.S.
dollars at these rates or at any other rate. These rates are not the rates used by Affinitas in the preparation of its
consolidated financial statements included in this proxy statement/prospectus.
On May 1, 2017, the last trading day before the Merger Agreement was announced, the exchange rate between the
U.S. dollar and the Euro expressed in U.S. dollars per Euro was 1.0912 (based on the noon buying rate of the Federal
Reserve Bank of New York for the Euro). On October 6, 2017, the exchange rate was 1.1732 U.S. dollars for each
Euro (based on the noon buying rate of the Federal Reserve Bank of New York for the Euro).

Recent Monthly Data Period-End
Rate(1) Average

Rate(2) High Low 

October 2017 (to October 6, 2017) 1.1732 1.1740 1.1760 1.1706 
September 2017 1.1813 1.1913 1.2041 1.1747 
August 2017 1.1894 1.1813 1.2025 1.1703 
July 2017 1.1826 1.1579 1.1826 1.1336 
June 2017 1.1411 1.1233 1.1420 1.1124 
May 2017 1.1236 1.1041 1.1236 1.0869 
April 2017 1.0895 1.0714 1.0941 1.0606 
March 2017 1.0698 1.0691 1.0882 1.0514 
February 2017 1.0618 1.0650 1.0802 1.0551 
January 2017 1.0794 1.0635 1.0794 1.0416 
Interim Period Data    
Six months ended June 30, 2017 1.1411 1.0942 1.1420 1.0416 
Annual Data (Year ended December 31)    
2016 1.0552 1.1029 1.1516 1.0375 
2015 1.0859 1.1032 1.2015 1.0524 
2014 1.2101 1.3210 1.3927 1.2101 
2013 1.3779 1.3303 1.3816 1.2774 
2012 1.3186 1.2909 1.3463 1.2062 

(1)
The period-end rate is the noon exchange rate for the Euro on the last business day of the applicable period, as
published by the Federal Reserve Bank of New York for customs purposes.

(2)
The average rates for the monthly periods were calculated by taking the simple average of the daily exchange rates for
the Euro as published by the Federal Reserve Bank of New York for customs purposes. The average rates for the
transition periods and annual periods were calculated by taking the simple average of the noon exchange rates on the
last business day of each month during the relevant period, as published by the Federal Reserve Bank of New York for
customs purposes.
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RISK FACTORS
In addition to the other information included in this proxy statement/prospectus, including the matters addressed in the
section of the proxy statement/prospectus entitled “Cautionary Statement Concerning Forward-Looking Information”
you should carefully consider the following risks before deciding how to vote on the proposals presented at the
Special Meeting. The risk factors related to the Business Combination present the material risks directly related to the
Business Combination to the extent presently known, including risks related to the integration of the two companies
and risks if the Business Combination is not consummated. Also included are the material risks associated with each
of the businesses of Affinitas and Spark presently known, because these risks will also affect New Spark following the
closing of the Business Combination. The risks below also include forward-looking statements, and actual results may
differ substantially from those discussed in these forward-looking statements. The risks and uncertainties described in
this proxy statement/prospectus are not the only ones Spark, Affinitas and New Spark face or will face. Additional
risks and uncertainties not presently known or that are currently considered immaterial may also impair the business
operations of New Spark after the Business Combination. If any of the risks actually occur, business and financial
results of both companies could be harmed or the trading price of New Spark’s ADSs could decline. You should also
consider the other information in this proxy statement/prospectus, including the Merger Agreement, a copy of which
is attached to this proxy statement/prospectus as Annex A. See “Where You Can Find More Information.”
Risks Relating to the Business Combination
The parties may fail to realize the synergies and benefits anticipated from the acquisition of Spark.
The combination of Affinitas and Spark may not achieve the synergies and benefits anticipated. In particular the
online dating industry in which Spark and Affinitas currently operate and in which New Spark will operate may
develop in a different direction than anticipated, New Spark may not be able to realize the decrease in operating
expenses it expects to receive by operating combined companies, management may experience difficulties in
combining and integrating the Affinitas and Spark businesses and operations in an effective and timely manner or at
all, the integration of Affinitas and Spark may divert the attention of senior management from the operation of daily
business, and, in general, New Spark management may not be able to achieve the economies of scale and increase in
revenues expected in connection with the Merger and combination of the companies. In addition, in connection with
the Business Combination, New Spark will undertake certain restructuring activities and it is possible that as a result
of these activities, New Spark will lose some of the institutional knowledge at either Spark or Affinitas. If the Merger
is ultimately approved, management may also encounter additional difficulties in integrating the businesses other than
those noted above.
In addition, as a result of the Business Combination, Spark will become a subsidiary of New Spark and New Spark
will effectively assume all of its liabilities, whether or not asserted. There could be unasserted claims or assessments
that New Spark failed or was unable to discover or identify in the course of performing due diligence investigations of
Spark. Furthermore, there may be liabilities that are neither probable nor estimable at this time that may become
probable and estimable in the future. Any such liabilities, individually or in the aggregate, could have a material
adverse effect on the business of New Spark. New Spark may learn additional information about Spark that adversely
affects New Spark, such as unknown, unasserted or contingent liabilities and issues relating to compliance with
applicable laws.
The occurrence of any of the difficulties noted above could adversely affect New Spark’s ability to recognize the
expected benefits of the Business Combination.
Significant costs are expected to be incurred in connection with the consummation of the Business Combination and
integration of Spark and Affinitas into a single business, including legal, accounting, financial advisory and other
costs.
If the Business Combination is consummated, Spark and Affinitas expect to incur significant costs in connection with
integrating their operations, products and personnel. These costs may include, among others, costs for employee
redeployment, relocation or severance and integration of information systems.
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In addition, Spark and Affinitas expect to incur a number of costs associated with combining the operations of the two
companies, which cannot be estimated accurately at this time. Although Spark and Affinitas expect that the
elimination of duplicative costs, as well as the realization of other synergies related to the integration of the
businesses, may offset incremental transaction and transaction-related costs over time, this net benefit may not be
achieved in the near term, or at all.
If the Business Combination does not qualify as a non-recognition transaction under Section 368(a) or Section 351(a)
of the Internal Revenue Code of 1986, as amended (the “Code”), or is otherwise taxable to U.S. holders of Spark Shares,
then such holders may be required to pay U.S. federal income taxes as a result of the Business Combination.
It is a condition to the completion of the Business Combination that Spark receive an opinion from its counsel
substantially to the effect that, for U.S. federal income tax purposes, (i) the Merger should either qualify as a
reorganization within the meaning of Section 368(a) of the Code or, when integrated with the remaining components
of the Business Combination, should be treated as a transaction described in Section 351(a) of the Code, or should
qualify under both such provisions and (ii) Section 367(a)(1) of the Code should not apply to a stockholder’s surrender
of Spark Shares pursuant to the Merger Agreement (except in the case of a Spark Stockholder who is or will be a
“five-percent transferee shareholder,” within the meaning of Treasury Regulation Section 1.367(a)-3(c)(5)(ii), and does
not enter into a gain recognition agreement in the form provided in Treasury Regulation Section 1.367(a)-8). The
conclusions in the tax opinion are not certain, however, because there is no authority directly on point dealing with
certain relevant issues. In particular, although the conversion of Spark Shares into the right to receive New Spark
ADSs will occur automatically upon completion of the Merger, Spark Stockholders will receive New Spark ADSs
only after New Spark has effected the capital increase and share issuance procedures required to issue New Spark
Ordinary Shares in compliance with applicable German law, and has deposited such New Spark Ordinary Shares with
the New Spark ADS Depositary. Although Spark’s counsel, Morrison & Foerster LLP, believes that the Merger and
the receipt of New Spark ADSs by Spark Stockholders should be analyzed as a unified transaction for U.S. federal
income tax purposes even if the steps do not occur simultaneously, there is no authority directly on point addressing
the U.S. tax consequences of a merger featuring the German share issuance process contemplated by the Merger
Agreement. Moreover, the conclusions in the tax opinion are not binding on the Internal Revenue Service (the “IRS”)
and do not preclude the IRS from taking a different position. For a further discussion, see “Proposal One — Adoption of
the Agreement and Plan of Merger — Material U.S. Federal Income Tax Consequences of the Business Combination to
U.S. Holders.”
Spark’s ability to utilize its net operating loss (“NOL”) carry-forwards in the future may be limited as a result of the
Business Combination.
Under Section 382 of the Code, if a corporation undergoes an “ownership change” (generally defined as a greater than
50 percent change (by value) in its equity ownership over a three-year period), the corporation’s ability to use its
pre-change NOL carry-forwards to offset its post-change income may be limited. It is expected that the Business
Combination will result in an “ownership change” of Spark. Accordingly, Spark’s ability to utilize its NOL
carry-forwards will be limited, which could cause Spark to pay U.S. federal and state income taxes earlier than would
otherwise be required if such limitations were not in effect and could cause such NOLs to expire unused.
The Unaudited Pro Forma Condensed Combined Financial Information included in this proxy statement/prospectus
may not be representative of the combined company’s results after the Business Combination.
The Unaudited Pro Forma Condensed Combined Financial Information included elsewhere in this proxy
statement/prospectus has been presented for informational purposes only and is not necessarily indicative of the
financial position or results of operations that actually would have occurred had the transactions that are assumed to
have been consummated as of the dates indicated been consummated as of such dates, nor is it indicative of the
potential future operating results or financial position of New Spark after the transactions that are assumed to have
been consummated. The Unaudited Pro Forma Condensed Combined Financial Information reflects the adjustments to
the historical financial information for Affinitas described in the notes thereto. Certain adjustments in the Unaudited
Pro Forma Condensed
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Combined Financial Information, such as the Spark and Samadhi SAS purchase price allocations, are estimates and
therefore subject to revisions once the allocations and other estimates are finalized, which will not occur until
sometime after the Business Combination. Some of these revisions could be significant.
The Unaudited Pro Forma Condensed Combined Financial Information does not reflect future events that may occur,
including the costs related to a potential integration and any future nonrecurring charges resulting from the Business
Combination, and does not consider potential impacts of current market conditions on revenues or expense
efficiencies. The Unaudited Pro Forma Condensed Combined Financial Information is based in part on certain
assumptions that management believes is reasonable under the circumstances that are described in the notes thereto.
Such assumptions may not prove to be accurate over time.
The Merger process could adversely affect the business relationships and employee relationships of Spark, Affinitas
or their respective subsidiaries as such relationships may be subject to disruptions due to uncertainty associated with
the Business Combination, which could have an adverse effect on the operating results, cash flows and financial
position of Spark, Affinitas and, following the consummation of the Business Combination, New Spark.
Parties with which Spark, Affinitas or their respective subsidiaries do business may experience uncertainty associated
with the Business Combination and related transactions, including with respect to current or future business
relationships with Spark, Affinitas, their respective subsidiaries or New Spark. The business relationships of Spark,
Affinitas or their respective subsidiaries may be subject to disruption as suppliers and other persons with whom Spark,
Affinitas or their respective subsidiaries have a business relationship may delay or defer certain business decisions or
might decide to seek to terminate, change or renegotiate their relationships with Spark, Affinitas or their respective
subsidiaries, as applicable. In addition, certain pre-Business Combination customers or vendors of Spark and Affinitas
may decide to terminate their relationship once the companies are combined for a number of reasons, including the
potential that they cannot maintain their relationship with both the combined company and its competitors. Failure to
maintain any relationships upon which Spark or Affinitas rely could adversely affect the combined company’s
business, financial results and prospects.
The process relating to the Merger could also cause disruptions in the employee relationships of Spark, Affinitas or
their subsidiaries, which could have an adverse effect on the operating results, cash flows and financial position of
Spark, Affinitas and, following the consummation of the Business Combination, New Spark. Among other things,
uncertainty as to whether the Business Combination will be completed may affect Spark and Affinitas’s ability to
recruit prospective employees or to retain and motivate existing employees.
The Merger Agreement restricts the parties from taking certain strategic and other actions prior to the consummation
of the Business Combination.
The Merger Agreement restricts each of Spark and Affinitas, without the other party’s consent and subject to certain
exceptions, from making certain acquisitions and taking other key corporate actions regarding, among other things,
dividends and other distributions, issuances of securities, amendments to organizational documents, changes to
accounting methods, and arrangements regarding loans and debt, until the Business Combination is consummated.
These restrictions may prevent Spark and Affinitas from pursuing otherwise attractive business opportunities and
making other changes to their respective businesses that may arise prior to consummation of the Business
Combination or termination of the Merger Agreement.
Any delay in completing the Business Combination may reduce or eliminate the benefits expected to be achieved as a
result of the Business Combination.
The consummation of the Business Combination is subject to a number of conditions set forth in the Merger
Agreement, some of which are beyond the control of both Affinitas and Spark, and any of which may prevent, delay
or otherwise materially adversely affect the consummation of the Business Combination. The consummation of the
Business Combination is conditioned upon, among other conditions, the receipt of the requisite approval of the Spark
Stockholders, the absence of any law, or any order, injunction,
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judgment, decree or other action by a governmental entity which would prohibit or make illegal the consummation of
the Business Combination in accordance with the terms of the Merger Agreement and consummation of the Affinitas
Share Transfer and Affinitas Share Exchange. It cannot be predicted whether or when these conditions will be
satisfied. For example, even if Spark Stockholders approve the Merger, any delay in the consummation of the
Affinitas Share Transfer and Affinitas Share Exchange, each of which require Affinitas and certain third parties to
take specific actions and steps under German law, would delay the completion of the Business Combination. Any
delay in completing the Business Combination could prevent or delay the combined company from realizing some of
the anticipated cost savings, synergies, growth opportunities and other benefits expected to be achieved, if the
Business Combination is successfully completed within the expected time frame. See “The Agreement and Plan of
Merger” for more information about the conditions to closing.
Spark’s business and the Spark Shares may be adversely impacted if the Business Combination is not consummated.
There can be no assurance that the Business Combination will occur, as the Business Combination is subject to certain
conditions, including those named above. See “— Any delay in completing the Business Combination may reduce or
eliminate the benefits expected to be achieved as a result of the Business Combination.” The failure to consummate the
Business Combination could cause the price of the Spark Shares to fall after termination of the Merger Agreement to
the extent that the current market price of the Spark Shares reflects an assumption that the Business Combination will
be completed.
If the Merger Agreement is terminated, Spark’s business may have been adversely affected by the failure to pursue
other beneficial opportunities due to the focus of management on the Merger, without realizing any of the anticipated
benefits of completing the Merger.
Costs relating to the Merger, such as legal, accounting and financial advisory fees, must be paid even if the Merger is
not completed. Further, a failed transaction may result in negative publicity and/or a negative impression of Spark in
the investment community and may affect Spark’s relationship with vendors, creditors and other partners in the
business community. Employees may similarly be affected by any such negative publicity and/or negative impression
of Spark, and Spark may experience an increase in employee departures. If the Merger Agreement is terminated and
the Spark Board seeks another merger or business combination, Spark Stockholders cannot be certain that Spark will
be able to find a party willing to pay the equivalent or greater consideration than that which Affinitas has agreed to
pay with respect to the Merger.
Spark is limited in its ability to require the closure of the Merger by the terms of the Merger Agreement. In addition,
under circumstances defined in the Merger Agreement, if the Merger Agreement is terminated, Spark may be required
to pay a one-time fee equal to the greater of  $1,500,000 or the fees and expenses of Affinitas related to the Business
Combination. See “Proposal One — Adoption of the Agreement and Plan of Merger — The Agreement and Plan of
Merger — Expenses; Termination Fees.” No assurance can be provided that the conditions to the completion of the Merger
will be satisfied, and certain conditions to completion of the Merger are outside of Spark’s control. For example, even
if Spark Stockholders approve the Merger, Affinitas and certain third parties must take specific actions and steps
under German law to effect the Affinitas Share Transfer and Affinitas Share Exchange, which are conditions to
completion of the Merger. If the Merger is not completed by January 31, 2018, either Spark or Affinitas may choose
to terminate the Merger Agreement.
Officers and directors of Spark may have certain interests in the combination of the companies that may be different
from, or in addition to, interests of other Spark Stockholders.
Spark officers and directors may have certain interests in the combination of the companies that may be different
from, or in addition to, interests of other Spark Stockholders that may have influenced their decision to approve the
Business Combination. These interests may include, but are not limited to, the continued engagement and/or
employment, as applicable, of certain executive officers of Spark and the continued positions of certain directors of
Spark as board members of New Spark following consummation of the Business Combination. For instance, Robert
O’Hare, the current Chief Financial Officer of Spark, will serve as a New Spark executive officer following the
Business Combination. These interests also include the treatment in the Business Combination of Spark RSUs, Spark
Restricted Stock
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Awards, Spark Stock Options and other equity awards held by these directors and executive officers. Spark
Stockholders should be aware of these interests when considering the Spark Board recommendation to adopt the
Merger Agreement. See “Proposal One — Adoption of the Agreement and Plan of Merger — Financial Interests of Spark’s
Directors and Officers in the Merger and other Aspects of the Business Combination” and ‘‘The Agreement and Plan of
Merger — Treatment of Spark Equity Awards’’ for additional information.
The value of the New Spark ADSs received upon the consummation of the Business Combination may be less than
the value of the Spark Shares as of the date of this proxy statement/prospectus or the date of the Special Meeting.
The consideration that holders of Spark Shares will be entitled to receive per Spark Share is fixed at the Adjustment
Ratio and will not be adjusted in the event of any changes in the price of Spark Shares prior to the Business
Combination. There may be a significant amount of time between the date when the Spark Stockholders vote on the
Merger Agreement at the Special Meeting and the date when the Business Combination is consummated. The price
per Spark Share may vary significantly between the date of this proxy statement/prospectus, the date of the Special
Meeting and the date of the consummation of the Business Combination. These variations may be caused by, among
other things, changes in the businesses, operations, results or prospects of Spark and/or Affinitas, market expectations
of the likelihood that the Business Combination will be consummated and the timing of consummation, the prospects
of post-Business Combination operations, general market and economic conditions and other factors. In addition, it is
impossible to predict accurately the market price of the New Spark ADSs to be received by Spark Stockholders after
the consummation of the Business Combination. Accordingly, the price of Spark Shares on the date of this proxy
statement/prospectus and on the date of the Special Meeting may not be indicative of the price of Spark Shares
immediately prior to consummation of the Business Combination and the price of New Spark ADSs after the Business
Combination is consummated.
Investors who own Spark Shares but who do not wish to hold New Spark ADSs may sell the New Spark ADSs they
receive or expect to receive in the Business Combination or sell their Spark Shares prior to the consummation of the
Business Combination. This may put downward pressure on the market price of the New Spark ADSs that holders of
Spark Shares will receive in the Business Combination.
Some Spark Stockholders may wish to sell their Spark Shares prior to the consummation of the Business
Combination, or the New Spark ADSs that they will receive in the Business Combination, for any number of reasons,
including that the combined business to be operated by New Spark does not fit within their investment strategy. In
addition, the market price of the Spark Shares may be adversely affected by arbitrage activities prior to the
consummation of the Business Combination. These sales or the prospect of future sales, as well as arbitrage activity,
could adversely affect the market price for Spark Shares prior to the Business Combination and New Spark ADSs
immediately following the Business Combination.
The opinion of Spark’s financial advisor will not reflect changes in circumstances between the date of the opinion and
the completion of the Merger.
The Spark Board received an opinion from B. Riley, its financial advisor, in connection with its determination to
approve the Merger. Spark has not obtained an updated opinion from its financial advisor as of the date of this proxy
statement/prospectus and does not expect to receive an updated opinion prior to completion of the Business
Combination. Changes in the operations and prospects of Spark or Affinitas, general market and economic conditions
and other factors that may be beyond the control of Spark or Affinitas, and on which the financial advisor’s opinion
was based, may affect the value of Spark and the price of Spark Shares by the time the Merger is completed. The
opinion does not speak as of the time the Merger will be completed or as of any date other than April 30, 2017, which
is the date of the opinion. Because the financial advisor will not be updating its opinion, the opinion will not address
the fairness from a financial point of view of the Adjustment Ratio to Spark Stockholders at the time the Merger is
completed. For a description of the opinion that the Spark Board received from its financial advisor, see “Proposal
One — Adoption of the Agreement and Plan of Merger — Opinion of Spark’s Financial Advisor.”
34

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

63



TABLE OF CONTENTS
After the Business Combination, holders of Spark Shares will have a significantly lower ownership and voting interest
in New Spark than they currently have in Spark and will exercise less influence over management.
Based on the number of New Spark Ordinary Shares to be issued in the Affinitas Share Transfer and the Affinitas
Share Exchange and the number of fully diluted Spark Shares outstanding as of May 1, 2017, the last trading day
before the Merger Agreement was announced, New Spark estimates that the former holders of Spark Shares will own
approximately 25% of New Spark after the completion of the Business Combination. Consequently, former holders of
Spark Shares will have less influence over the management and policies of New Spark than they currently have over
the management and policies of Spark. This risk will be exacerbated by the fact that current holders of Spark Shares
will not own New Spark Ordinary Shares directly but instead will own New Spark ADSs. See “Comparison of Rights
of Stockholders of Spark and Stockholders of New Spark” and “Description of the New Spark American Depositary
Shares.”
Shareholder litigation against Spark, its directors and/or Affinitas could delay or prevent the Merger and cause Spark
and/or Affinitas to incur significant costs and expenses.
Transactions such as the Merger are often subject to lawsuits by shareholders. Conditions to the closing of the Merger
require that no temporary restraining order, preliminary or permanent injunction or other order shall have been issued
by any court or other governmental authority of competent jurisdiction and remain in effect that has the effect of
prohibiting or preventing or making illegal the consummation of the Merger. No assurance can be provided as to the
outcome of any potential lawsuits, including the costs associated with defending any claims or any other liabilities that
may be incurred in connection with any litigation or settlement of lawsuits.
Risks Relating to Spark
Spark’s growth rates may continue to decline and its operating margins could deteriorate; its business, financial
condition and results of operations may be adversely affected by a slowdown or contraction in the economy.
Between 2007 and 2010, and during 2014 through June 30, 2017, Spark’s revenue declined and it may decline again in
the future. It is possible that Spark’s operating margins will deteriorate if revenue growth does not exceed planned
increases in expenditures for all aspects of the business in an increasingly competitive environment, including sales
and marketing, development, technical operations and general and administrative expenses.
Spark’s member and paying subscriber base is composed of individual consumers and in the event of a continued
prolonged economic downturn in the United States or in the international markets in which spending by individual
consumers drops significantly, Spark’s current and potential subscribers may be unable or unwilling to subscribe to
Spark’s services and the business may be negatively affected. In addition, the current or future tightening of credit in
financial markets could result in a decrease in demand for Spark’s products and services if subscribers do not have
access to credit. To the extent the overall economy deteriorates or does not improve, Spark may lose existing members
and paying subscribers and fail to attract new members and paying subscribers, which could adversely affect Spark’s
business, financial condition and results of operations.
If Spark does not successfully implement its new information technology platform, Spark’s financial performance
could be adversely affected.
Spark has undertaken a process of transforming its technological infrastructure and implementing new systems that
will impact its applications and websites. Implementing new systems carries substantial risk, including
implementation delays, cost overruns, disruption of operations, potential loss of data or information, and lower
customer satisfaction resulting in lost customers or sales. If Spark does not implement these systems successfully,
Spark’s ability to perform key business processes could be disrupted and Spark’s financial performance could be
adversely affected.
Spark has significant operating losses and may incur additional losses in the future.
Spark has historically generated significant operating losses. As of June 30, 2017, Spark had an accumulated deficit of
approximately $(70.5) million. Spark incurred net losses of approximately $(4.6) million and ($3.1) million for the six
months ended June 30, 2017 and 2016, respectively. If Spark’s revenue
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does not grow at a substantially faster rate than its operating expenses, or if operating expenses are higher than Spark
anticipates, or if revenue continues to decline but operating expenses increase, Spark may not be profitable and may
incur additional losses, which could be significant.
Spark needs to maintain or increase the number of average paying subscribers to maintain or increase its current level
of revenue.
The majority of Spark’s revenue is generated by internet users that pay Spark a subscription fee. One of Spark’s key
performance metrics focuses on the average number of paying subscribers in a given period. The number of monthly
average paying subscribers is calculated as the sum of the paying subscribers at the beginning and end of the month,
divided by two. Average paying subscribers for periods longer than one month are calculated as the sum of the
average paying subscribers for each month, divided by the number of months in the period. Internet users, in general,
and users of online personals services specifically, freely navigate and use the services offered by a variety of
websites. There can be no assurance that Spark’s monthly average paying subscriber numbers will remain at consistent
levels, and they may decrease in the future, thus decreasing Spark’s revenue In the first six months ended June 30,
2017, average paying subscribers decreased 37.0% and revenue decreased 26.7% compared to the first six months
ended June 30, 2016. If Spark does not constantly attract new paying subscribers at a faster rate than subscription
terminations, Spark’s average paying subscribers will decrease and Spark will not be able to maintain or increase its
current level of revenue.
Spark’s business depends on establishing and maintaining strong brands and if Spark is not able to maintain and
enhance its brands, it may be unable to expand or maintain its member and paying subscriber bases.
Spark believes that establishing and maintaining its brands is critical to its efforts to attract and expand its member and
paying subscriber bases. Spark believes that the importance of brand recognition will continue to increase, given the
growing number of Internet sites and the low barriers to entry for companies offering online personals services. To
attract and retain members and paying subscribers, and to promote and maintain Spark’s brands in response to
competitive pressures, Spark may have to substantially increase its financial commitment to creating and maintaining
distinct brand loyalty among these groups. If visitors, members and paying subscribers to Spark websites and affiliate
and distribution associates do not perceive the existing services to be of high quality, or if Spark introduces new
services or enters into new business ventures that are not favorably received by such parties, the value of the Spark
brands could be diluted, thereby decreasing the attractiveness of its websites to such parties. As a result, Spark’s results
of operations may be adversely affected by decreased brand recognition.
Spark’s growth and profitability rely, in part, on its ability to attract and retain users through cost-effective marketing
efforts. Any failure in these efforts could adversely affect its business, financial condition, and results of operations.
Attracting and retaining users for Spark’s dating products involves considerable expenditures for online and offline
marketing. Historically, Spark has had to increase its marketing expenditures over time in order to attract and retain
users and sustain growth.
Evolving consumer behavior can affect the availability of profitable marketing opportunities. For example, as
traditional television viewership declines and as consumers spend more time on mobile devices rather than desktop
computers, the reach of many of Spark’s traditional advertising channels is contracting. Similarly, as consumers
communicate less via email and more via text messaging and other virtual means, the reach of email campaigns
designed to attract new and repeat users (and retain current users) for Spark dating products is adversely impacted. To
continue to reach potential users and grow the businesses, Spark must identify and devote more overall marketing
expenditures to newer advertising channels, such as mobile and online video platforms, as well as targeted campaigns
in which Spark communicates directly with potential, former, and current users via new virtual means. Generally, the
opportunities in and sophistication of newer advertising channels are relatively undeveloped and unproven, and there
can be no assurance that Spark will be able to continue to appropriately manage and fine-tune its marketing efforts in
response to these and other trends in the advertising industry. Any failure to do so could adversely affect Spark’s
business, financial condition, and results of operations.
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Moreover, Spark is currently reworking its technology systems to provide for an ability to enable it to better track the
success and profitability of marketing efforts. It may be determined that none of the current or historical marketing
channels or efforts are profitable, which would lead Spark to a position where it needs a completely new marketing
strategy. There can be no assurances that Spark will be able to identify or implement a marketing strategy that
profitably adds customers. In such a case, Spark’s business, operations and prospects would be materially and
negatively impacted.
If Spark’s efforts to attract new members, convert members into paying subscribers and retain paying subscribers are
not successful, its revenue and operating results will suffer.
Spark’s future growth depends on its ability to attract new members, convert members into paying subscribers and
retain paying subscribers. This in turn depends on its ability to deliver a high-quality online personals experience to
these members and paying subscribers. As a result, Spark must continue to invest significant resources in order to
enhance its existing products and services and introduce new high-quality products and services that people will use.
If Spark is unable to predict user preferences or industry changes, or if Spark is unable to modify products and
services on a timely basis, Spark may lose existing members and paying subscribers and may fail to attract new
members and paying subscribers. Spark’s revenue and expenses will also be adversely affected if its innovations are
not responsive to the needs of its members and paying subscribers or are not brought to market in an effective or
timely manner.
Subscriber acquisition costs vary depending upon prevailing market conditions and may increase significantly in the
future.
Costs for Spark to acquire paying subscribers are dependent, in part, upon its ability to purchase advertising at a
reasonable cost. Spark’s advertising costs vary over time, depending upon a number of factors, many of which are
beyond the control of Spark. Historically, Spark has used online and offline advertising as the primary means of
marketing its services. During 2016 and the first six months ended June 30, 2017, Spark’s cost of revenue substantially
decreased, primarily as a result of lower direct marketing expenses related to its Christian Networks.
Costs of online and/or offline advertising may continue to increase. If Spark is not able to reduce other operating
costs, increase paying subscriber base or increase revenue per paying subscriber to offset these increases, its
profitability will be adversely affected.
In addition, costs to acquire subscribers may increase if Spark raises prices on its websites or attempts to further
monetize its mobile applications, as potential customers may be slower or more reluctant to purchase higher-priced
services.
Efforts to capitalize upon opportunities to expand into new products and services may fail and could result in a loss of
capital and other valuable resources.
Spark may decide to expand into new products and services to increase its revenue base. If Spark expands into such
offerings, management’s time and attention will be less focused on Spark’s existing businesses and will require it to
invest significant capital resources. The results of any expansion efforts into new products and services are
unpredictable, and there is no guarantee that any efforts will have a positive effect on Spark’s revenue base. Spark
faces many risks associated with any expansion of Spark’s business into new products and services, including but not
limited to the following:
•
competition from pre-existing competitors with significantly stronger brand recognition in the markets Spark enters;

•
improper evaluation of the potential of such products and services;

•
diversion of capital and other valuable resources away from Spark’s core business; and

•
forgoing opportunities that are potentially more profitable.
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Spark operates in a market characterized by rapidly changing technologies, evolving industry standards, frequent new
product and service announcements, enhancements and changing customer
37

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

67



TABLE OF CONTENTS
demands. Accordingly, its performance will depend on its ability to adapt to rapidly changing technologies and
industry standards, and its ability to continually improve the speed, performance, features, ease of use and reliability
of its services in response to both evolving demands of the marketplace and competitive service and product offerings.
There have been occasions when Spark has not been as responsive as many competitors in adapting its services to
changing industry standards and the needs of its members and paying subscribers. Spark’s industry has been subject to
constant innovation and competition. New features are introduced by one competitor, and if they are perceived as
attractive to users, other competitors replicate such new features. Over the last few years, such new feature
introductions in the industry have included instant messaging, message boards, E-cards, personality profiles and
mobile content delivery. Introducing new technologies into Spark’s systems involves numerous technical challenges,
substantial amounts of capital and personnel resources and often takes many months to complete. Spark intends to
continue to devote efforts and funds toward the development of additional technologies and services. For example, in
2016 and 2015 Spark introduced a number of new features, and Spark anticipates the introduction of additional
features in 2017 and beyond. Spark may not be able to effectively integrate new technologies into its websites on a
timely basis or at all, which may degrade the responsiveness and speed of such websites. Such technologies, even if
integrated, may not function as expected.
The business of Spark depends on its server and network hardware and software and its ability to obtain network
capacity; the current safeguard systems may be inadequate to prevent an interruption in the availability of Spark
services.
The performance of Spark’s server and networking hardware and software infrastructure is critical to its business and
reputation, to its ability to attract visitors and members to its websites, to convert them into paying subscribers and to
retain paying subscribers. An unexpected and/or substantial increase in the use of Spark’s websites could strain the
capacity of its systems, which could lead to a slower response time or system failures. Although Spark has not
recently experienced any significant delays, any future slowdowns or system failures could adversely affect the speed
and responsiveness of its websites and would diminish the experience for visitors, members and paying subscribers.
Spark faces risks related to its ability to scale up to potential increased customer levels while maintaining superior
performance. If the usage of Spark’s websites substantially increases, Spark may need to purchase additional servers
and networking equipment and services to maintain adequate data transmission speeds, the availability of which may
be limited or the cost of which may be significant. Any system failure that causes an interruption in service or a
decrease in the responsiveness of Spark’s websites could reduce traffic on the websites and, if sustained or repeated,
could impair the reputation and the attractiveness of the Spark brands as well as reduce revenue and negatively impact
operating results.
Spark is also in the process of integrating its hardware systems and software applications between the JDate.com and
ChristianMingle.com segments. There can be no assurance that such integration will not cause disruptions in the
business, and any such disruption could have a material adverse effect on Spark’s results of operations and financial
condition. Further, any delay in the timing could decrease and/or delay expense savings expected in respect of such
integration, and any such disruption could have a material adverse effect on Spark’s results of operations and financial
condition.
Furthermore, Spark relies on many different hardware systems and software applications, some of which have been
developed internally. If these hardware systems or software applications fail, it would adversely affect Spark’s ability
to provide services. If Spark is unable to protect its data from loss or electronic or magnetic corruption, or if Spark
receives a significant unexpected increase in usage and is not able to rapidly expand its transaction-processing systems
and network infrastructure without any systems interruptions, it could seriously harm Spark’s business and reputation.
Spark has experienced occasional systems interruptions in the past as a result of unexpected increases in usage, and
there can be no assurance that Spark will not incur similar or more serious interruptions in the future. From time to
time, Spark and its websites may be subject to delays and interruptions due to software viruses, or variants thereof,
such as internet worms.
In addition, Spark does not have a “high availability” disaster recovery system, which means in the event of any
catastrophic failure involving its websites, Spark may be unable to serve its web traffic for a significant period of time.
Spark websites primarily operate from a single site located in Southern
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California. Any system failure, including network, software or hardware failure, that causes an interruption in the
delivery of Spark’s websites and services or a decrease in responsiveness of its services would result in reduced visitor
traffic, reduced revenue and would adversely affect Spark’s reputation and brands.
Spark may not be able to protect its systems, infrastructure and technologies from cyber-attacks. In addition, Spark
may be adversely affected by cyber-attacks experienced by third parties. Any disruption of Spark’s systems,
infrastructure and technologies, or compromise of its user data or other information, due to cyber-attacks could have
an adverse effect on Spark’s business, reputation, brands, financial condition and results of operations.
Spark’s reputation and ability to attract, retain and serve its members is dependent upon the reliable performance and
security of its computer systems and those of third parties that Spark utilizes in its operations and the protection of
confidential information about Spark and sensitive information provided by its members. The incidence of malicious
technology-related events, such as cyber-attacks, computer hacking, computer viruses, worms or other destructive or
disruptive software, distributed denial of service attacks or other malicious activities (or any combination of these
events) is on the rise worldwide and constantly evolving. From time to time, Spark may become the victim of these
types of attacks.
Spark’s computer systems and those of third parties it uses in its operations are vulnerable to cybersecurity risks,
including cyber-attacks such as computer viruses, denial of service attacks, physical or electronic break-ins and
similar disruptions. These systems periodically experience directed attacks intended to lead to interruptions and delays
in Spark’s service and operations as well as loss, misuse or theft of data. Any attempt by hackers to obtain Spark’s data,
disrupt its service, or otherwise access its systems, or those of third parties Spark uses, if successful, could harm
Spark’s business, be expensive to remedy and damage Spark’s reputation. While Spark continuously develops and
maintains systems to detect and prevent events of this nature from impacting its various businesses, these efforts are
costly and require ongoing monitoring and updating as technologies change and efforts to overcome preventative
security measures become more sophisticated. Despite these efforts, there can be no assurances that these events will
not occur in the future and if they do occur, will not have an adverse effect on Spark’s business, financial condition and
results of operations.
Furthermore, Spark may become the victim of security breaches, such as the misappropriation, misuse, leakage,
falsification or accidental release or loss of user, customer or vendor data maintained in its information technology
systems or those of third parties with whom Spark does business (or upon whom Spark otherwise relies in connection
with its day-to-day operations).
Any cyber-attack or security breach Spark experiences could prevent Spark from providing products and services,
damage its reputation, erode its brands and/or be costly to remedy, as well as result in a degradation of products and
services and/or cause damage to Spark’s systems, infrastructure, technologies and data. Even if Spark does not
experience such events, the impact of any such events experienced by third parties with whom Spark does business (or
upon whom Spark otherwise relies in connection with its day-to-day operations) could have a similar effect.
Moreover, even cyber-attacks and security breaches that do not impact Spark directly may result in a loss of consumer
confidence generally, which could result in decreased likelihood of the use of Spark’s products and services.
Spark depends, in part, upon arrangements with third parties to drive traffic to its various websites.
Spark engages in a variety of activities designed to attract traffic to its various websites and convert visitors into
members and paying subscribers. How successful Spark is in these efforts depends, in part, upon Spark’s continued
ability to enter into arrangements with third parties to drive traffic to its various websites and its oversight of such
third parties to ensure that they are appropriately communicating with online users. Pursuant to these arrangements,
third parties generally promote Spark services on their websites or through e-mail campaigns and Spark pays them
based upon a variety of arrangements (cost per registration, cost per one thousand impressions, a percentage of sales,
etc.). Depending on how a third party communicates with online users via email, third-party email service providers
could treat such email campaign as spam, and ultimately limit Spark’s ability to communicate with its members and
paying subscribers via email.
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These arrangements are generally not exclusive, are short-term in nature and are generally terminable by either party
given notice. If existing arrangements with third parties are terminated (or are not renewed upon their expiration) and
Spark fails to replace this traffic and related revenues, or if Spark is unable to enter into new arrangements with
existing and/or new third parties in response to industry trends, or if such third parties improperly manage email
campaigns, Spark’s business, financial condition and results of operations could be adversely affected.
Spark relies on a number of third-party providers and their failure or unwillingness to continue to perform could harm
Spark.
Spark relies on third parties to provide important services and technologies to Spark, including third parties that
manage and monitor its offsite data center located in Southern California, ISPs, search engine marketing providers and
credit card processors. In addition, Spark licenses technologies from third parties to facilitate its ability to provide
services. Any failure on the part of Spark to comply with the terms of these licenses could result in the loss of its
rights to continue using the licensed technology, and Spark could experience difficulties obtaining licenses for
alternative technologies. Furthermore, any failure of these third parties to provide these and other services, any errors,
failures, interruptions or delays associated with licensed technologies and any violations of ISP standards by email
providers, could significantly harm Spark’s business. For example, during the first quarter of 2014, some of Spark’s
email affiliates conducted their business in violation of Spark’s terms and conditions and in a manner considered
unacceptable by certain email internet service providers. As a result, for a significant portion of the first quarter of
2014, certain internet service providers either prevented emails sent by Spark from reaching Spark’s members or
placed Spark’s emails into the members’ email spam boxes. The reduction of email communication from Spark to its
members negatively affected Spark’s ability to convert non-paying members into paying subscribers and affected
Spark’s results of operations for the year. Currently, however, Spark is not aware of any errors, failures, interruptions,
delays or violations of its third-party providers that could result in any impact to Spark’s financial position or results of
operations. Any financial or other difficulties Spark providers face may have negative effects on Spark’s business, the
nature and extent of which cannot be predicted. Except to the extent of the terms of Spark’s contracts with such third
party providers, Spark exercises little or no control over them, which increases vulnerability to problems with the
services and technologies provided and licensed to Spark. In addition, if any fees charged by third-party providers
were to substantially increase, such as if ISPs began charging Spark for emails sent by its paying subscribers to other
members or paying subscribers, Spark could incur significant additional losses.
Spark may not be effective in protecting its Internet domain names or proprietary rights upon which its business relies
or in avoiding intellectual property infringement claims.
Spark regards substantial elements of its websites and the underlying technology as proprietary, and attempt to protect
them by relying on trademark, service mark, copyright, patent and trade secret laws and restrictions on disclosure and
transferring title and other methods. Spark also generally enters into confidentiality agreements with Spark employees
and consultants, and generally seek to control access to and distribution of Spark’s technology, documentation and
other proprietary information. Despite these precautions, it may be possible for a third party to copy or otherwise
obtain and use Spark’s proprietary information without authorization or to develop similar or superior technology
independently. Effective trademark, service mark, copyright, patent and trade secret protection may not be available in
every country in which Spark services are distributed or made available through the Internet, and policing
unauthorized use of Spark’s proprietary information is difficult. Any such misappropriation or development of similar
or superior technology by third parties could adversely impact Spark’s profitability and future financial results.
Spark believes that Spark’s websites, services, trademarks, patent and other proprietary technologies do not infringe
upon the rights of third parties. However, there can be no assurance that Spark’s business activities do not and will not
infringe upon the proprietary rights of others, or that other parties will not assert infringement claims against Spark.
Spark is aware that other parties utilize the “Spark” name, or other marks that incorporate it, and those parties may have
rights to such marks that are superior to those of Spark. From time to time, Spark has been, and expects to continue to
be, subject to claims in the ordinary course of business including claims of alleged infringement of the trademarks,
service marks and
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other intellectual property rights of third parties by Spark. Although such claims have not resulted in any significant
litigation or had a material adverse effect on Spark’s business to date, any such claims and resultant litigation might
subject Spark to temporary injunctive restrictions on the use of its products, services or brand names and could result
in significant liability for damages for intellectual property infringement, require Spark to enter into royalty
agreements, or restrict Spark from using infringing software, services, trademarks, patents or technologies in the
future. Even if not meritorious, such litigation could be time-consuming and expensive and could result in the
diversion of management’s time and attention away from Spark’s day-to-day business.
Spark currently holds various web domain names related to its brands and in the future may acquire new web domain
names. The regulation of domain names in the United States and in foreign countries is subject to change. Governing
bodies may establish additional top level domains, appoint additional domain name registrars or modify the
requirements for holding domain names. As a result, Spark may be unable to acquire or maintain relevant domain
names in all countries in which it conducts business. Furthermore, the relationship between regulations governing
domain names and laws protecting trademarks and similar proprietary rights is unclear. Spark may be unable to
prevent third parties from acquiring domain names that are similar to, infringe upon or otherwise decrease the value of
Spark’s existing trademarks and other proprietary rights or those Spark may seek to acquire. Any such inability to
protect such existing trademarks and other proprietary rights could cause Spark to lose a significant portion of its
members and paying subscribers to competitors.
Spark may face potential liability, loss of users and damage to its reputation for violation of its privacy policy or
privacy laws and regulations or be required to change its business practices in an adverse manner.
Spark’s privacy policy prohibits the sale or disclosure to any third party of any member’s personal identifying
information, except to the extent expressly set forth in the policy. Growing public concern about privacy and the
collection, distribution and use of information about individuals may subject Spark to increased regulatory scrutiny
and/or litigation. In the past, the Federal Trade Commission has investigated companies that have used personally
identifiable information without permission or in violation of a stated privacy policy. If Spark is accused of violating
the stated terms of its privacy policy, Spark may be forced to expend significant amounts of financial and managerial
resources to defend against these accusations and may face potential liability. Spark’s membership database holds
confidential information concerning its members, and Spark could be sued if any of that information is
misappropriated or if a court determines that Spark has failed to protect that information.
In addition, Spark’s affiliates handle personally identifiable information pertaining to Spark’s members and paying
subscribers. Both Spark and its affiliates are subject to laws and regulations related to Internet communications,
consumer protection, advertising, privacy, security and data protection. For example, Spark is subject to the
CAN-SPAM Act of 2003, California’s Information Practice Act, which requires notification to users when there is a
security breach of personal data, and other state regulations that impose additional requirements on data protection,
such as the requirement to encrypt data sent over the Internet. If Spark or its affiliates are found to be in violation of
these laws and regulations, Spark may become subject to administrative fines or litigation or be required to change its
data practices, which could materially increase expenses, adversely affect Spark’s results of operations and cause the
value of the New Spark ADSs to decline.
Proposed legislation concerning data protection is currently pending at the U.S. federal and state level as well as in
certain foreign jurisdiction. In addition, the interpretation and application of data protection laws in Europe, the United
States and elsewhere are still uncertain. It is possible that these laws may be interpreted and applied in a manner that is
inconsistent with Spark’s data practices. If so, in addition to the possibility of fines, this could result in an order
requiring that Spark change its data practices, which could have an adverse effect on Spark’s business. Complying with
these laws as they evolve could cause Spark to incur substantial costs or require Spark to change its business practices
in a manner adverse to its business.
Spark may be liable as a result of information retrieved from or transmitted over the Internet.
Spark may be sued for defamation, civil rights infringement, negligence, copyright or trademark infringement,
invasion of privacy, personal injury, product liability or under other legal theories relating to information that is
published or made available on its websites and the other sites linked to it. These types
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of claims have been brought, sometimes successfully, against online services in the past. Spark also offers messaging
services on its websites and sends emails directly and through third parties, which may subject it to potential risks,
such as liabilities or claims resulting from unsolicited email or spamming, lost or misdirected messages, security
breaches, illegal or fraudulent use of email or personal information or interruptions or delays in email service. Spark’s
insurance does not specifically provide for coverage of these types of claims and, therefore, may be inadequate to
protect Spark against them. In addition, Spark could incur significant costs in investigating and defending such claims,
even if Spark ultimately is not held liable. If any of these events occurs, Spark’s revenue could be materially adversely
affected or Spark could incur significant additional expense, and the market price of the New Spark ADSs may
decline.
Spark’s business could be significantly impacted by the occurrence of natural disasters and other catastrophic events.
Spark’s operations depend upon its ability to maintain and protect its network infrastructure, hardware systems and
software applications, which are housed primarily at data centers located in Southern California that are managed by a
third party. Spark’s business is therefore susceptible to earthquakes, tsunamis and other catastrophic events, including
acts of terrorism. Spark currently does not possess a “high availability” disaster recovery system. As a result, outages
and downtime caused by natural disasters and other events out of its control, which affect Spark’s systems or data
centers, could adversely affect Spark’s reputation, brands and business.
Spark holds a fixed amount of insurance coverage, and if Spark was found liable for an uninsured claim, or claim in
excess of its insurance limits, Spark may be forced to expend significant capital to resolve the uninsured claim.
Spark contracts for a fixed amount of insurance to cover potential risks and liabilities, including, but not limited to,
cyber liability, property and casualty insurance, general liability insurance and errors and omissions liability
insurance. If Spark decides to pursue obtaining additional insurance coverage in the future, it is possible that (1) Spark
may not be able to get enough insurance to meet its needs; (2) Spark may have to pay very high premiums for the
additional coverage; (3) Spark may not be able to acquire any insurance for certain types of business risk; or (4) Spark
may have gaps in coverage for certain risks. This could leave us exposed to potential uninsured claims for which
Spark could have to expend significant amounts of capital resources. Consequently, if Spark was found liable for a
significant uninsured claim in the future, Spark may be forced to expend a significant amount of operating capital to
resolve the uninsured claim.
Spark’s services may not be well-suited to many alternate web access devices, and as a result the growth of its business
could be negatively affected.
The number of people who access the Internet through devices other than desktop and laptop computers, including
mobile telephones, tablets, and other handheld computing devices, has increased dramatically in the past several years,
and Spark expects this growth to continue. The smaller screen and keyboard sizes and reduced functionality currently
associated with such devices may make the use of Spark’s services through such devices more difficult and generally
impairs the member experience relative to access via desktop and laptop computers. If Spark is unable to attract and
retain a substantial number of such device users to its online services or if Spark is unable to develop services that are
more compatible with such devices in a timely fashion, Spark’s growth could be adversely affected.
Spark’s network is vulnerable to security breaches and inappropriate use by Internet users, which could disrupt or deter
future use of its services.
Concerns over the security of transactions conducted on the Internet and the privacy of users may inhibit the growth of
the Internet and other online services generally, and online commerce services, like Spark, in particular. To date,
Spark has not experienced any material breach of its security systems; however, a failure by Spark to effectively
prevent security breaches could significantly harm Spark’s business, reputation and results of operations and could
expose Spark to lawsuits by state and federal consumer protection agencies, by governmental authorities in the
jurisdictions in which Spark operates, and by consumers. Anyone who is able to circumvent Spark’s security measures
could misappropriate
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proprietary information, including customer credit card and personal data, cause interruptions in Spark’s operations or
damage Spark’s brand and reputation. Such breach of Spark’s security measures could involve the disclosure of
personally identifiable information and could expose Spark to a material risk of litigation, liability or governmental
enforcement proceeding. There can be no assurances that Spark’s financial systems and other technology resources are
completely secure from security breaches or sabotage, and Spark has occasionally experienced security breaches and
attempts at “hacking.” Spark may be required to incur significant additional costs to protect against security breaches or
to alleviate problems caused by such breaches. Any well-publicized compromise of Spark’s security or the security of
any other Internet provider could deter people from using Spark services or the Internet to conduct transactions that
involve transmitting confidential information or downloading sensitive materials, which could have a detrimental
impact on Spark’s existing and potential customer base.
Computer viruses may cause delays or other service interruptions and could damage Spark’s reputation, affect Spark’s
ability to provide services and adversely affect Spark’s revenue. The inadvertent transmission of computer viruses
could also expose Spark to a material risk of loss or litigation and possible liability. Moreover, if a computer virus
affecting Spark system was highly publicized, Spark’s reputation could be significantly damaged, resulting in the loss
of current and future members and paying subscribers.
Spark faces certain risks related to the physical and emotional safety of its members and paying subscribers.
The nature of online personals services is such that Spark cannot control the actions of its members and paying
subscribers in their communication or physical actions. There is a possibility that one or more of Spark’s members or
paying subscribers could be physically or emotionally harmed following interaction with another one of the members
or paying subscribers. Spark warns its members and paying subscribers that Spark does not conduct background
checks on other members and paying subscribers and, given Spark’s lack of physical presence, Spark does not take any
action to ensure personal safety on a meeting between members or paying subscribers arranged following contact
initiated via its websites. If an unfortunate incident of this nature occurred in a meeting of two people following
contact initiated on one of Spark’s websites or a website of a competitors any resulting negative publicity could
materially and adversely affect Spark or the online personals industry in general. Any such incident involving one of
Spark’s websites or mobile applications could damage Spark’s reputation and brands. This, in turn, could adversely
affect Spark’s revenue and could cause the value of the New Spark ADSs to decline. In addition, the affected members
or paying subscribers could initiate legal action against Spark, which could cause Spark to incur significant expense,
whether Spark is successful or not, and damage Spark Network’s reputation.
Spark is or may be subject to litigation and regulatory actions that may distract management and could have a material
adverse effect on Spark’s financial condition and results of operations.
Spark is or has been a party to various litigation claims and legal proceedings, including purported class action
lawsuits and litigation involving its business operations and intellectual property. Spark may also be subject to
regulatory actions and litigation based on its business operations. For example, Spark supplies online personals
services and in many jurisdictions, companies deemed dating service providers are subject to additional regulation,
while companies that provide personals services are not generally subject to similar regulation. Because personals
services and dating services can seem similar, Spark is exposed to potential litigation, including class action lawsuits,
associated with providing personals services. In the past, a small percentage of Spark members have alleged that
Spark is a dating service provider, and, as a result, they claim that Spark is required to comply with regulations that
include, but are not limited to, providing language in Spark contracts that may allow members to (1) rescind their
contracts within a certain period of time, (2) demand reimbursement of a portion of the contract price if the member
dies during the term of the contract and/or (3) cancel their contracts in the event of disability or relocation. If a court
holds that Spark has provided and is providing dating services of the type the dating services regulations are intended
to regulate, Spark may be required to comply with regulations associated with the dating services industry and be
liable for any damages as a result of past non-compliance.
Previously, Spark was subject to three separate yet similar class action complaints filed against it in state court
alleging violations of dating service statutes — one in each of Illinois, New York and California.
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Although all of the complaints were dismissed and are no longer subject to appeal, the opinion in the Illinois case
provided that Spark is subject to the Illinois Dating Services Act and, as such, its subscription agreements violate the
act and are void and unenforceable. This ruling may subject Spark to potential liability for claims brought by the
Illinois Attorney General or customers that have been injured by such violation of the statute.
On August 6, 2017, UpMarket Projects Ltd (“UpMarket”) filed a civil action (“Complaint”) for breach of contract and
unjust enrichment against Spark Networks USA, LLC (“Spark USA”) and against Spark Networks (Israel) Ltd. (“Spark
Israel”) in Tel-Aviv District court, pursuant to which UpMarket demanded damages in the amount of 8,037,795 New
Israeli Shekels, which is equivalent to approximately $2,282,575 USD as of September 14, 2017. In addition,
UpMarket filed a motion for a provisional attachment order (“Motion”) pursuant to which UpMarket asked the court to
attach assets and funds in the amount of up to 8,037,795 New Israeli Shekels that are held in Israel by Spark USA and
Spark Israel. On August 6, 2017, the court granted UpMarket’s motion for a provisional attachment (“Court’s Order”)
pursuant to which the court ordered the freezing of assets and funds in Israel of Spark USA and Spark Israel in the
sum of up to 6,000,000 New Israeli Shekels, which is equivalent to approximately $1,703,881 USD as of
September 14, 2017. Spark Israel and Spark USA were served with the Complaint, Motion and Court’s Order on
August 8, 2017. In the statement of claim, UpMarket alleges that Spark USA materially breached a commercial
contract between the parties by terminating such contract in contravention to its terms. On August 14, 2017, Spark
Israel moved to remove the asset freeze and, on September 10, 2017 the court ordered the reduction of the asset freeze
to 2,500,000 New Israeli Shekels, or approximately $710,000 USD. In addition, Spark USA and Spark Israel intend to
file a statement of defense (they can do so until September 30, 2017). UpMarket is entitled to file a rebuttal response
to the statement of defense (15 days after it was served with the defense) and then the parties to the Complaint will
initiate discovery proceedings and, in parallel, the court will set a pretrial hearing. As of August 12, 2017, Spark is
unable to reasonably estimate the possibility of an unfavorable outcome, or the amount of liability that may result
from this matter.
The defendants intend to defend vigorously against the above lawsuit. At this time, Spark’s management does not
believe the above matter will have a material adverse effect on Spark’s results of operations or financial condition.
However, no assurance can be given that this matter will be resolved in favor of the defendants.
Spark reviews the litigation and accrues appropriate amounts where necessary. These assessments and estimates are
based on information available to management at the time and involve a significant amount of management judgment.
As a result, actual outcomes or losses may differ materially from those envisioned by current assessments and
estimates. Spark intends to defend vigorously against any litigation claims. However, no assurance can be given that
these matters will be resolved in its favor and, depending on the outcome of these disputes, Spark may choose to alter
Spark’s business practices. Our failure to successfully defend or settle litigation claims could result in liability that, to
the extent not covered by insurance, could have a material adverse effect on Spark’s financial condition and results of
operations. Furthermore, the defense of litigation claims may also be both time consuming and expensive.
Spark is exposed to risks associated with credit card fraud and credit payment, which, if not properly addressed, could
increase its operating expenses.
Spark depends on the continuing availability of credit card usage to process subscriptions and this availability, in turn,
depends on acceptable levels of chargebacks and fraud performance. Spark has suffered losses and may continue to
suffer losses as a result of subscription orders placed with fraudulent credit card data, even though the associated
financial institution approved payment. Under current credit card practices, a merchant is liable for fraudulent credit
card transactions when, as is the case with the transactions Spark processes, that merchant does not obtain a
cardholder’s signature. Spark’s failure to adequately control fraudulent credit card transactions would result in
significantly higher credit card-related costs and, therefore, increase Spark’s operating expenses and may preclude
Spark from accepting credit cards as a means of payment.
Spark faces risks associated with its dependence on computer and telecommunications infrastructure.
Spark’s services are dependent upon the use of the Internet and telephone and broadband communications to provide
high-capacity data transmission without system downtime. There have been
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instances where regional and national telecommunications outages have caused Spark, and other Internet businesses,
to experience systems interruptions. Any additional interruptions, delays or capacity problems experienced with
telephone or broadband connections could adversely affect Spark’s ability to provide services to its customers. The
temporary or permanent loss of all, or a portion, of the telecommunications system could cause disruption to Spark’s
business activities and result in a loss of revenue. Additionally, the telecommunications industry is subject to
regulatory control. Amendments to current regulations, which could affect Spark’s telecommunications providers,
could disrupt or adversely affect the profitability of Spark’s business.
In addition, if any of Spark’s current agreements with telecommunications providers were terminated, Spark may not
be able to replace any terminated agreements with equally beneficial ones. There can be no assurance that Spark will
be able to renew any of its current agreements when they expire or, if Spark is able to do so, that such renewals will be
available on acceptable terms. Spark also does not know whether it will be able to enter into additional agreements or
that any relationships, if entered into, will be on terms favorable to Spark.
Spark’s business depends, in part, on the growth and maintenance of the Internet, and Spark’s ability to provide services
to its members and paying subscribers may be limited by outages, interruptions and diminished capacity of the
Internet.
Spark’s performance will depend, in part, on the continued growth and maintenance of the Internet. This includes
maintenance of a reliable network backbone with the necessary speed, data capacity and security for providing reliable
Internet services. Internet infrastructure may be unable to support the demands placed on it if the number of Internet
users continues to increase, or if existing or future Internet users access the Internet more often or increase their
bandwidth requirements. In addition, viruses, worms and similar programs may harm the performance of the Internet.
Spark has no control over the third-party telecommunications, cable or other providers of access services to the
Internet that its members and paying subscribers rely upon. There have been instances where regional and national
telecommunications outages have caused Spark to experience service interruptions during which its members and
paying subscribers could not access services. Any additional interruptions, delays or capacity problems experienced
with any points of access between the Internet and Spark’s members could adversely affect Spark’s ability to provide
services reliably to its members and paying subscribers. The temporary or permanent loss of all, or a portion, of
Spark’s services on the Internet, the Internet infrastructure generally, or members’ and paying subscribers’ ability to
access the Internet could disrupt Spark’s business activities, harm its business reputation, and result in a loss of
revenue. Additionally, the Internet, electronic communications and telecommunications industries are subject to
federal, state and foreign governmental regulation. New laws and regulations governing such matters could be enacted
or amendments may be made to existing regulations at any time that could adversely impact Spark’s services. Any
such new laws, regulations or amendments to existing regulations could disrupt or adversely affect the profitability of
Spark’s business.
Spark relies on third-party platforms such as the Apple App Store and the Google Play Store to distribute its mobile
applications and collect revenue. If Spark is unable to maintain a good relationship with such platform providers, if
their terms and conditions or pricing changed to Spark’s detriment, if Spark violates, or if a platform provider believes
that Spark has violated, the terms and conditions of its platform, or if any of these platforms were unavailable for a
prolonged period of time, Spark’s business will suffer.
With the launch of Spark’s portfolio of mobile applications, Spark has recognized an increasing amount of revenue
from distribution of its subscriptions on the Apple App Store and the Google Play Store, where Spark relies on the
payments processing systems of these platform providers. Spark is subject to their standard terms and conditions for
application developers, which govern the promotion, distribution and operation of applications on their platforms. In
addition, if Spark violates, or if a platform provider believes that Spark has violated, its terms and conditions, the
particular platform provider may discontinue or limit Spark’s access to that platform, which would harm Spark’s
business. Spark’s business would be harmed if they discontinue or limit access to their platforms, if their platforms
decline in popularity, if they modify their current discovery mechanisms, communication channels available to
developers, respective terms of service or other policies, including fees, or change how the personal information of
subscribers is made available to developers or develop their own competitive offerings.
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Spark is subject to burdensome government regulations and legal uncertainties affecting the Internet that could
adversely affect Spark’s business.
Spark’s business is regulated by diverse and evolving laws and governmental authorities in the United States and other
countries in which Spark operates. Legal uncertainties surrounding domestic and foreign government regulations
could increase Spark’s costs of doing business, require Spark to revise its services, prevent Spark from delivering its
services over the Internet or slow the growth of the Internet, any of which could increase expenses, reduce revenue or
cause revenue to grow at a slower rate than expected and materially adversely affect Spark’s business, financial
condition and results of operations. Laws and regulations related to Internet communications, security, privacy,
intellectual property rights, commerce, taxation, entertainment, recruiting and advertising are becoming more
prevalent, and new laws and regulations are under consideration by the United States Congress, state legislatures and
foreign governments. For example, in recent years, legislation related to the use of background checks for users of
online personals services was proposed in Ohio, Texas, California, Michigan, New Jersey, Florida and Virginia. The
New Jersey legislature enacted such a law in 2008 and other state legislatures may still be considering the
implementation of such legislation. The interpretation of the New Jersey statute as well as the enactment of any of
these proposed laws could require Spark to alter its service offerings and could negatively impact performance by
making it more difficult and costly to obtain new subscribers and may also subject Spark to additional liability for
failure to properly screen subscribers. Additionally, statutes have been enacted in at least sixteen states regulating
automatic renewals to varying degrees. Generally, these statutes require companies to disclose automatic renewal
policies in a clear and conspicuous manner. In California, under California Business and Professions Code Section
17600, et seq., the statute prohibits retailers from charging a consumer’s debit card, credit card, or bank account for
ongoing orders without his/her explicit consent. Similar to its interpretation of the New Jersey statute, the
interpretation of this statute could require Spark to alter its service offerings and could impact its service.
Promulgation of new laws, changes in current laws, the existence of ambiguous laws that are difficult to implement,
changes in interpretations by courts and other governments officials of existing laws, Spark’s inability or failure to
comply with current or future laws or strict enforcement by current or future government officers of current or future
laws could adversely affect Spark by reducing revenue, increasing operating expenses and exposing Spark to
significant potential liabilities.
Furthermore, in part as a result of recent economic conditions, some states have begun to, and others may in the
future, impose state taxes on services provided through the Internet, such as online personals, which will increase the
cost of Spark’s services and could adversely affect Spark’s business. Any legislation and regulations enacted or newly
enforced or restrictions arising from current or future government investigations or policy could dampen the growth in
use of the Internet, generally, decrease the profitability of Internet related businesses and diminish the acceptance of
the Internet as a communications, commercial, entertainment, recruiting and advertising medium. In addition to new
laws and regulations being adopted, existing laws that are not currently being applied to the Internet may subsequently
be applied to it, in some cases with a retroactive effect or penalty, and, in several jurisdictions, legislatures are
considering laws and regulations that would apply to the online personals industry in particular. Many areas of law
affecting the Internet and online personals remain unsettled, even in areas where there has been some legislative
action. It may take years to determine whether and how existing laws such as those governing consumer protection,
intellectual property, libel and taxation apply to the Internet or to Spark’s services. In the normal course of business,
Spark handle personally identifiable information pertaining to its members and paying subscribers residing in the
United States and other countries. In recent years, many of these countries have adopted privacy, security and data
protection laws and regulations intended to prevent improper uses and disclosures of personally identifiable
information. In addition, some jurisdictions impose database registration requirements for which significant monetary
and other penalties may be imposed for noncompliance. These laws may impose costly administrative requirements,
limit Spark’s handling of information, and subject Spark to increased government oversight and financial liabilities.
Privacy laws and regulations in the United States and foreign countries are subject to change and may be inconsistent,
and additional requirements may be imposed at any time. These laws and regulations, the costs of complying with
them, administrative fines for noncompliance and the possible need to adopt different compliance measures in
different jurisdictions could materially increase expenses and cause the value of the New Spark ADSs to decline.
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Conflicts involving Israel could have a material adverse impact upon Spark’s business and operating results.
Spark’s Hebrew language sites, JDate.co.il and Cupid.co.il, represent approximately 10% of Spark’s Jewish Networks
revenue. As a result, any conflicts involving or attacks against Israel could impact members’ and potential members’
interest in Spark’s services, and may have a material impact upon subscriber and revenue bases as conflict occurs.
Risks Relating to Affinitas
Affinitas’s business depends on establishing and maintaining strong brands, and if Affinitas is not able to maintain and
enhance its brands, it may be unable to expand or maintain its member and paying subscriber bases.
Affinitas believes that establishing and maintaining its brands is essential to its efforts to attract and expand its
member and paying subscriber bases. It believes that the importance of brand recognition will continue to increase,
given the growing number of online dating sites and applications, or “apps,” and the low barriers to entry for companies
offering online dating and other types of personals services. As of June 30, 2017, Affinitas’s services were available in
27 countries. To attract and retain members and paying subscribers, and to promote and maintain its brands in
response to competitive pressures, Affinitas may have to substantially increase its financial commitment to creating
and maintaining its distinct brand. If visitors, members and paying subscribers to its products do not perceive its
existing services to be of higher quality, or if it introduces new services or enters into new business ventures that are
not favorably received by such parties, the value of its brands could be diluted, thereby decreasing the attractiveness of
its websites to such parties. As a result, its results of operations may be adversely affected by decreased brand
recognition or negative brand perception.
If Affinitas’s efforts to attract new members, convert members into paying subscribers and retain its paying subscribers
are not successful, its revenue and operating results will suffer.
Since it was launched in 2008, Affinitas has had more than 40 million users register with its dating platforms. A
registration is deemed complete once a user has inserted an email/password combination, accepted the terms of
service and clicked the registration button in order create a profile with the respective site (such user, a “registered
user”). For the three months ended June 30, 2017, Affinitas had an average of approximately 366,000 paying members
across all of its platforms. Affinitas’s future growth depends on its ability to attract new members that fit within its
target audience, convert members into paying subscribers and retain its paying subscribers. This in turn depends on its
ability to deliver a relevant, high-quality online personals experience to these members and its ability to remain
attractive to its existing and potential paying customers. As a result, it must continue to invest significant resources in
order to enhance its existing products and services and introduce new high-quality products and services that people
will use. If Affinitas is unable to predict user preferences or industry changes, or if it is unable to modify its products
and services on a timely basis, it may lose existing members and paying subscribers and may fail to attract new
members and paying subscribers. For example, one of Affinitas’s strategies is to target single people with high
socio-economic status who are looking for a serious and long-term relationship. If its user preferences change, or the
market for this niche otherwise decreases, or this strategy is otherwise unsuccessful, Affinitas could lose users,
including paying subscribers, and its market share and revenues could decrease. Affinitas’s revenue and expenses will
also be adversely affected if its innovations are not responsive to the needs of its members and paying subscribers or
are not brought to market in an effective or timely manner.
Affinitas revenues could be adversely affected if subscriptions cannot be automatically renewed.
Affinitas generally provides its premium memberships pursuant to 1-month, 3-months, 6-months, 12-months and
24-months subscriptions, which are generally automatically renewed unless cancelled by the subscriber. For the years
ended December 31, 2016 and 2015, and for the six months ended June 30, 2017 and 2016, approximately 92%, 83%,
94% and 92%, respectively, of users purchasing a membership to one of Affinitas’s products chose a payment option
that allowed for auto-renewal. In each of the years ended December 31, 2016 and 2015, and in each of the six months
ended June 30, 2017 and 2016, membership revenue accounted for 99% of Affinitas’s total revenue. Although
Affinitas has historically experienced a high percentage of subscribers that choose an auto-renewal payment option, a
significant portion of
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Affinitas’s members may choose not to do so in the future or Affinitas may encounter difficulties during the technical
processing of the renewal of credit card processing due to, for instance, the expiration or blocking of the applicable
credit card. Affinitas has successfully taken steps to increase renewal rates by, for example, improving the
auto-renewal success, but there can be no assurance that these efforts will remain successful in maintaining, and even
increasing renewal rates in the future.
The EU has introduced the EU Consumer Rights Directive (the “Directive”), enforced in EU member states since
June 2014, that restricts the use of auto-renewals, and Affinitas has implemented a membership subscription model
which is compliant with the Directive. Numerous U.S. states also have laws regulating auto-renewal clauses in
contracts, and proposals to restrict auto-renewals are also under consideration in the United States. To the extent that
Affinitas must reduce or eliminate use of auto-renewals in these or other markets, renewal rates may fall, potentially
reducing the number of membership subscription users. Consequently, the growth of subscription revenue will depend
significantly on attracting new subscription users, and this dependence could increase due to regulations concerning
auto-renewal that are outside of Affinitas’s control. Any failure to maintain or improve the renewal rates of
membership subscription users or to attract new subscription users could have a material adverse effect on results of
operations.
Moreover, some credit card processors have announced the application of stricter rules for credit card processing in
the EU, which will likely require users to take additional steps when paying online. This may have an adverse effect
on authorization levels of Affinitas’s users.
Affinitas’s growth strategy includes acquisitions that entail significant execution, integration and operational risks.
Affinitas pursues a growth strategy based in part on acquisitions, with the objective of creating a combined company
that Affinitas believes can achieve increased cost savings and operating efficiencies through economies of scale,
especially in the integration of administrative services. In addition to the Business Combination, Affinitas will seek to
make additional acquisitions in the future to increase its scale and profitability. For instance, on September 30, 2016,
Affinitas purchased Samadhi SAS and is in the process of integrating Samadhi SAS’s operations into the operations of
Affinitas.
This growth strategy involves significant risks. Affinitas exposes itself to operational and financial risks in connection
with historical and future acquisitions if it is unable to:
•
properly value prospective acquisitions, especially those with limited operating histories;

•
successfully integrate the operations, as well as the accounting, financial controls, management information,
technology, human resources and other administrative systems, of acquired businesses with its existing operations and
systems;

•
successfully identify and realize potential synergies among acquired and existing businesses;

•
retain or hire senior management and other key personnel at acquired businesses; and

•
successfully manage acquisition-related strain on its management, operations and financial resources and those of the
various brands in its portfolio.

Furthermore, Affinitas may not be successful in addressing other challenges encountered in connection with its
acquisitions. The anticipated benefits of one or more of its acquisitions may not be realized or the value of goodwill
and other intangible assets acquired could be impacted by one or more continuing unfavorable events or trends, which
could result in significant impairment charges. The occurrence of any these events could have an adverse effect on its
business, financial condition and results of operations. While Affinitas has successfully integrated acquisitions in the
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past, such as Attractive World (through Samadhi), no assurance can be provided that Affinitas will experience similar
success with future acquisitions.
Acquisitions also involve operational risks and uncertainties, such as unknown or contingent liabilities with no
available manner of recourse, exposure to unexpected problems, the retention of key employees and customers, and
other issues that could negatively affect New Spark’s business. Any such liabilities, individually or in the aggregate,
could have a material adverse effect on the business of New Spark.
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Affinitas faces significant competition for acquisition opportunities.
There is significant competition for acquisition targets in the markets within which Affinitas operates. Consequently,
Affinitas may not be able to identify suitable acquisitions or may have difficulty finding attractive businesses for
acquisition at reasonable prices. If Affinitas is unable to identify future acquisition opportunities, reach agreement
with such third parties or obtain the financing necessary to make such acquisitions, Affinitas could lose scale relative
to competitors who are able to make such acquisitions. This loss of relative scale in the industry could negatively
impact Affinitas’s capacity to compete and reduce future growth potential.
In addition, current and potential competitors are making, and are expected to continue to make, strategic acquisitions,
or establishing cooperatives and, in some cases, establishing exclusive relationships with significant companies or
competitors to expand their businesses or to offer more comprehensive products and services. To the extent these
competitors or potential competitors establish exclusive relationships with major portals, search engines and Internet
Service Providers (“ISPs”), New Spark’s ability to reach potential members through online advertising may be restricted.
Any of these competitors could cause difficulty in attracting and retaining members and converting members into
paying subscribers.
Affinitas may fail to adequately protect its intellectual property rights or may be accused of infringing the intellectual
property rights of third parties.
Affinitas relies heavily upon its trademarks and related domain names and logos to market its brands and to build and
maintain brand loyalty and recognition, as well as upon trade secrets.
In addition, Affinitas relies on a combination of laws, and contractual restrictions with employees, customers,
suppliers, affiliates and others, to establish and protect its various intellectual property rights. For example, Affinitas
has generally registered, and continues to apply to register and renew, or secure by contract where appropriate,
trademarks and service marks as they are developed and used, and reserve, register and renew domain names as it
deems appropriate. Effective trademark protection may not be available or may not be sought in every country in
which Affinitas’s products are made available, and contractual disputes may affect the use of marks governed by
private contract. Similarly, not every variation of a domain name may be available or be registered, even if available.
Despite these measures, Affinitas’s intellectual property rights may still not be protected in a meaningful manner,
challenges to contractual rights could arise or third parties could copy or otherwise obtain and use its intellectual
property without authorization. In addition, litigation may be necessary in the future to enforce its intellectual property
rights, protect its trade secrets or to determine the validity and scope of proprietary rights claimed by others. Any
litigation of this nature, regardless of outcome or merit, could result in substantial costs and diversion of management
and technical resources.
For instance, Affinitas is currently in a dispute with a competitor related to its attempted registration of its figurative
trademark for EliteRencontre, one of its French brands. While the European Trademark Authority has initially ruled in
favor of Affinitas, Affinitas’s competitor has appealed the ruling. Although Affinitas believes it will ultimately prevail
and intends to prosecute and defend its interest vigorously, if Affinitas were to lose the dispute, it may be required to
rebrand EliteRencontre, which may have an adverse effect on the performance of EliteRencontre. For the six months
ended June 30, 2017, EliteRencontre’s average paying members constituted approximately 9.7% of Affinitas’s overall
average paying member count.
The occurrence of any of these events could result in the erosion of Affinitas’s brands and limit its ability to market its
brands using its various domain names, as well as impede its ability to effectively compete against competitors with
similar technologies, any of which could adversely affect its business, financial condition and results of operations.
If Affinitas fails to keep pace with rapid technological change, its competitive position will suffer.
Affinitas operates in a market characterized by rapidly changing technologies, evolving industry standards, frequent
new product and service announcements, enhancements and changing customer demands. Accordingly, its
performance depends on its ability to adapt to rapidly changing technologies and
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industry standards, and the ability to continually improve the speed, performance, features, ease of use and reliability
of services in response to both evolving demands of the marketplace and competitive service and product offerings.
There have been occasions when Affinitas has not been as responsive as many of its competitors in adapting its
services to changing industry standards and the needs of its members and paying subscribers. Affinitas’s industry has
been subject to constant innovation and competition. When one competitor introduces new features perceived as
attractive to users, other competitors replicate such new features. Over the last few years, such new feature
introductions in the industry have included instant messaging, message boards, E-cards, personality profiles, the
delivery of content through cell phones and linking of profiles to social media accounts. There have also been
subsequent enhancements on new features such as the ability to send videos and photos through instant messaging or
customize user experience based on machine learning and artificial intelligence. Integration of new technologies into
systems involves numerous technical challenges, substantial amounts of capital and personnel resources, and often
takes many months to complete. New Spark intends to continue to devote efforts and funds toward the development of
additional technologies and services so that it can both innovate and stay competitive in the competitive landscape in
which it operates. For example, in 2015 and 2016, Affinitas introduced a number of new features such as an open
search functionality and a new personality test, and it anticipates the introduction of additional features in 2017 and
beyond. Affinitas may not be able to effectively integrate new technologies into its websites on a timely basis or at all,
which may degrade the responsiveness and speed of its websites. Such technologies, even if integrated, may not
function as expected.
Affinitas needs to maintain or increase its number of paying subscribers to maintain or increase its current level of
revenue.
The vast majority of Affinitas’s revenue is generated by users that pay it a subscription fee. Internet and app users in
general, and users of online personals services specifically, freely navigate and use the services offered by a variety of
providers. Affinitas cannot assure that it will be able to grow or even maintain the current size of its subscriber base. If
it does not constantly attract new paying subscribers at a faster rate than subscription terminations, it will not be able
to maintain or increase its current level of revenue.
Affinitas’s growth and profitability rely, in part, on its ability to attract and retain users through cost-effective
marketing efforts. Any failure in these efforts could adversely affect its business, financial condition and results of
operations.
Costs for Affinitas to acquire paying subscribers are dependent, in part, upon its ability to purchase advertising at a
reasonable cost. Its advertising costs vary over time, depending upon a number of factors, many of which are beyond
its control. Historically, Affinitas has used online and offline advertising as the primary means of marketing its
services. During 2016, its cost of revenue substantially increased compared to 2015, primarily as a result of growing
its newly established North American business under the brand EliteSingles, which was launched in May 2015.
Evolving consumer behavior can affect the availability of profitable marketing opportunities. For example, as
traditional television viewership declines and as consumers spend more time on mobile devices rather than desktop
computers, the reach of many traditional advertising channels is contracting. To continue to reach potential users and
grow its businesses, Affinitas must identify and devote more of its overall marketing expenditures to newer
advertising channels, such as mobile and online video platforms, as well as targeted campaigns in which it
communicates directly with potential, former and current users via new virtual means. Positive user experiences can
provide gratuitous promotional opportunities for Affinitas, as satisfied subscribers can encourage others to join;
Affinitas can also capitalize on such success stories in its marketing. Many of its competitors have also engaged in
live marketing efforts such as organized social events for its members, an area that Affinitas has not yet tried at scale.
Generally, the opportunities in and sophistication of newer advertising channels are relatively undeveloped and
unproven, and there can be no assurance that Affinitas will be able to continue to appropriately manage and fine-tune
its marketing efforts in response to these and other trends in the advertising industry. Any failure to do so could
adversely affect its business, financial condition and results of operations.
In addition, the cost of online and/or offline advertising has historically increased over time. If Affinitas is not able to
reduce its other operating costs, increase its paying subscriber base or increase revenue per paying subscriber to offset
increased marketing costs, its profitability will be adversely affected.
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Communicating with Affinitas’s users is critical to its success, and any erosion in Affinitas’s ability to communicate
with its users could adversely affect its business, financial condition and results of operations.
To be successful, Affinitas must communicate with its subscribers and other users to, among other things, update them
on their profile and related activity and to introduce them to new products and services. As a result, Affinitas must
ensure that its methodology for communication with its subscribers and other users evolves in step with the
communication habits of its consumers. For instance, most of Affinitas’s communications currently take the form of
email and push notifications.
Any failure to effectively communicate with current users or develop or take advantage of new means of
communication could have an adverse effect on its business, financial condition and results of operations.
Distribution and use of Affinitas’s dating products depends, in significant part, on a variety of third-party publishers,
platforms and mobile app stores. If these third parties limit, prohibit or otherwise interfere with the distribution or use
of Affinitas’s dating products in any material way, it could adversely affect its business, financial condition and results
of operations.
Affinitas markets and distributes its dating products (including related mobile applications) through a variety of
third-party publishers and distribution channels. Its ability to market its brands on any given property or channel is
subject to the policies of the relevant third party. Certain publishers and channels have, from time to time, limited or
prohibited advertisements for dating products for a variety of reasons, including as a result of poor behavior by other
industry participants. There is no assurance that Affinitas will not be limited or prohibited from using certain current
or prospective marketing channels in the future. If this were to happen in the case of a significant marketing channel
and/or for a significant period of time, Affinitas’s business, financial condition and results of operations could be
adversely affected.
Additionally, Affinitas’s mobile applications are accessed through the Apple App Store and the Google Play Store,
among other platforms. Both Apple and Google have broad discretion to change their respective terms and conditions
applicable to the distribution of Affinitas’s applications as well as to the pricing of Affinitas’s services, and to interpret
their respective terms and conditions in ways that may limit, eliminate or otherwise interfere with Affinitas’s ability to
distribute its applications through their stores. There is no assurance that Apple or Google will not limit or eliminate
or otherwise interfere with the distribution of Affinitas’s applications. If either or all of them did so, Affinitas’s
business, financial condition and results of operations could be adversely affected.
As the distribution of Affinitas’s dating products through app stores increases, Affinitas will need to offset increasing
app store fees.
As Affinitas’s user base continues to shift to mobile solutions, it increasingly relies on the Apple App Store and the
Google Play Store to distribute its mobile applications and related in-app products. While its mobile applications are
generally free to download from these stores, it offers its users the opportunity to purchase paid memberships through
these applications. Affinitas determines the prices at which these memberships and features are sold and, in exchange
for facilitating the purchase of these memberships and features through these applications to users who download its
applications from these stores, it pays Apple and Google, as applicable, a share (generally 30%) of the revenue it
receives from these transactions. As the distribution of its dating products through app stores increases, Affinitas will
need to offset these increased app store fees by decreasing traditional marketing costs, or by engaging in other efforts
to increase revenue or decrease costs generally, or its business, financial condition and results of operations could be
adversely affected.
Affinitas’s success depends, in part, on the integrity of its systems and infrastructure and on its ability to enhance,
expand and adapt these systems and infrastructure in a timely and cost-effective manner.
In order for Affinitas to succeed, its systems and infrastructure must perform well on a consistent basis. From time to
time, it may experience system interruptions that make some or all of its systems or data unavailable and prevent its
products from functioning properly for its users; any such interruption could arise for any number of reasons,
including human errors. Further, its systems and infrastructure are vulnerable to damage from fire, power loss,
hardware and operating software errors, telecommunications
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failures and similar events. While it has backup systems in place for certain aspects of its operations, its systems and
infrastructure are not fully redundant, disaster recovery planning is not sufficient for all eventualities and its property
and business interruption insurance coverage may not be adequate to compensate it fully for any losses that it may
suffer. Any interruptions or outages, regardless of the cause, could negatively impact its users’ experiences with its
products, tarnish its brands’ reputation and decrease demand for its products, any or all of which could adversely affect
its business, financial condition and results of operations. Moreover, even if detected, the resolution of such
interruptions may take a long time, during which customers will not be able to access, or will have limited access to,
the service.
Affinitas also continually works to expand and enhance the efficiency and scalability of its technology and network
systems to improve the experience of its users, accommodate substantial increases in the volume of traffic to its
various dating products, ensure acceptable page load times or general accessibility for its dating products and keep up
with changes in technology and user preferences. Any failure to do so in a timely and cost-effective manner could
adversely affect its users’ experience with its various products and thereby negatively impact the demand for its
products, and could increase its costs, either of which could adversely affect its business, financial condition and
results of operations.
Affinitas’s services are highly technical and may contain undetected bugs or errors, which could manifest in ways that
could seriously harm its reputation and its business.
Affinitas’s services are highly technical and complex, and any services Affinitas may introduce in the future may
contain undetected bugs, errors, and other vulnerabilities. These bugs and errors can manifest in any number of ways
in its services, including through diminished performance, security vulnerabilities, malfunctions, or even permanently
disabled services. Affinitas has a practice of rapidly updating its services, but some errors in its services may be
discovered only after its service is used by users, and may in some cases be detected only under certain circumstances
or after extended use. Any such defects discovered in Affinitas’s services after commercial release could result in a
loss of sales and users, which could seriously harm its business. Any errors, bugs, or vulnerabilities discovered in its
code after release could damage its reputation, drive away users, lower revenue, and expose Affinitas to damages
claims, any of which could seriously harm its business.
Affinitas may not be able to protect its systems and infrastructure from cyberattacks and may be adversely affected by
cyberattacks experienced by third parties.
Just like any other businesses, there is a risk that Affinitas will experience cyberattacks, computer viruses, worms,
hacking, phishing, bot attacks or other destructive or disruptive software, distributed denial of service attacks and
attempts to misappropriate customer information. While Affinitas has invested (and continues to invest) heavily in the
protection of its systems and infrastructure and in related training, there can be no assurance that its efforts will
prevent significant breaches in its systems or other such events from occurring. Any cyber or similar attack it is unable
to protect itself against could damage its systems and infrastructure, prevent it from providing its products and
services, erode its reputation and brands, result in the disclosure of confidential information of its users and/or be
costly to remedy, as well as subject it to investigations by regulatory authorities and/or litigation that could result in
liability to third parties. In light of the nature of its business, the unintended disclosure of personal information,
whether as a result of a cyber-attack or not, would be particularly damaging to Affinitas’s reputation.
Similarly, online scammers and other similar groups may use Affinitas’s services and products to engage in illegal
activities and it is likely that as more people use Affinitas’s services, these groups will increasingly seek to misuse
Affinitas’s products. Although Affinitas invests resources to combat these activities, including by suspending or
terminating accounts it believes violate its guidelines, Affinitas believes these groups will continue to seek ways to act
inappropriately and illegally on its services. Combating these groups requires Affinitas’s engineering and customer
service teams to divert significant time and focus from improving its services.
Further, the impact of cyber security events experienced by third parties with whom Affinitas does business (or upon
whom it otherwise relies in connection with its day-to-day operations such as credit card processors) could have a
similar effect on Affinitas. If breaches, scamming and other similar activities increase at third-parties with whom
Affinitas does business, Affinitas’s reputation, business and results of operations could be materially adversely
affected.
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Affinitas relies on a number of third-party providers and their failure or unwillingness to continue to perform could
harm it.
Affinitas relies on third parties to provide important services and technologies to it, including third parties that manage
and monitor its offsite data center, ISPs, search engine marketing providers and credit card processors, among others.
In addition, it licenses technologies from third parties to facilitate its ability to provide its services. Any failure on its
part to comply with the terms of these licenses could result in the loss of its rights to continue using the licensed
technology, and it could experience difficulties obtaining licenses for alternative technologies. Furthermore, any
failure of these third parties to provide these and other services, or errors, failures, interruptions or delays associated
with licensed technologies, could significantly harm its business. Any financial or other difficulties its providers face
may have negative effects on its business, the nature and extent of which it cannot predict. Except to the extent of the
terms of its contracts with such third party providers, Affinitas exercises little or no control over them, which
increases its vulnerability to problems with the services and technologies they provide and license to it. In addition, if
any fees charged by third-party providers were to substantially increase, Affinitas could incur significant additional
losses.
Affinitas depends, in part, upon arrangements with third parties to drive traffic to its various websites.
Affinitas engages in a variety of activities designed to attract traffic to its various websites and convert visitors into
members and paying subscribers. How successful it is in these efforts depends, in part, upon its continued ability to
enter into arrangements with third parties to drive traffic to its various websites and its oversight of such third parties
to ensure that they are appropriately communicating with online users. Pursuant to these arrangements, third parties
generally promote Affinitas’s services on their websites or through email campaigns and it pays them based upon a
variety of arrangements (cost per registration, cost per one thousand impressions, a percentage of sales, etc.).
Depending on how a third party communicates with online users via email, third-party email service providers could
treat such email campaign as spam, and ultimately limit Affinitas’s ability to communicate with its members and
paying subscribers via email.
These arrangements are generally not exclusive, are short-term in nature and are generally terminable by either party
given notice. If existing arrangements with third parties are terminated (or are not renewed upon their expiration) and
Affinitas fails to replace this traffic and related revenues, or if it is unable to enter into new arrangements with existing
and/or new third parties in response to industry trends, or if such third parties improperly manage email campaigns, its
business, financial condition and results of operations could be adversely affected.
If the security of personal and confidential user information that Affinitas maintains and stores is breached or
otherwise accessed by unauthorized persons, it may be costly to mitigate the impact of such an event and Affinitas’s
reputation could be harmed.
Affinitas receives, processes, stores and transmits a significant amount of personal user and other confidential
information, including credit card information, and enables its users to share their personal information with each
other. In some cases, it retains third party vendors to store this information. Affinitas continuously develops and
maintains systems to protect the security, integrity and confidentiality of this information, but cannot guarantee that
inadvertent or unauthorized, including as a result of cyber-attacks, use or disclosure will not occur or that third parties
will not gain unauthorized access to this information despite its efforts. Some advertisers and partners may store
information that Affinitas Shares with them. If these third parties fail to implement adequate data-security practices or
fail to comply with Affinitas’s terms and policies, its users’ data may be improperly accessed or disclosed. Even if these
third parties take all these steps, their networks may still suffer a breach, which could compromise Affinitas’s users’
data. In addition, third parties may attempt to fraudulently induce employees or users to disclose information to gain
access to Affinitas’s data or its users’ data. If any such event were to occur, it may not be able to remedy the event, and
it may have to expend significant capital and resources to mitigate the impact of such an event, and to develop and
implement protections to prevent future events of this nature from occurring. If a breach of its security (or the security
of its vendors and partners) occurs, the perception of the effectiveness of its security measures and its reputation may
be harmed, it could lose current and potential users and the recognition of its various brands and their competitive
positions could be diminished, any or all of which
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could adversely affect its business, financial condition and results of operations. In addition, affected users or
government authorities could initiate legal or regulatory action against Affinitas over those incidents, which could
cause Affinitas to incur significant expense and liability or result in orders or consent decrees forcing it to modify its
business practices.
Unauthorized access of personal data could give rise to liabilities as a result of governmental regulation, conflicting
legal requirements or differing views of personal privacy rights.
Security breaches or other unauthorized access to, or the use or transmission of, personal user information could result
in a variety of claims against Affinitas, including privacy-related claims.
In 2016 the European Commission adopted the General Data Protection Act, a comprehensive European Union
privacy and data protection reform that becomes effective in May 2018 in all countries of the European Union.
Pursuant to Sec. 3 of the European Data Protection Directive and Sec. 3 of the German Telecommunication and Media
Act, Affinitas has to comply with the European and German data protection laws regarding all countries in the
European Union and with the laws of countries outside of the European Union where Affinitas operates. These rules
include rules related to the storage, sharing, use, processing, disclosure and protection of personal data.
In addition, legislation concerning data protection has been enacted or is pending enactment in many other
jurisdictions, including the United States and Russia. It is possible that these laws may conflict with Affinitas’s data
practices. If so, in addition to the possibility of fines, this could result in an order requiring that Affinitas change its
data practices, which could have an adverse effect on its business. Complying with these laws as they evolve could
cause it to incur substantial costs or require it to change its business practices in a manner adverse to its business.
These laws and regulations are constantly changing, may in some instances be inconsistent with or conflict with each
other, and can be subject to differing interpretations.
While Affinitas believes that it complies with industry standards and applicable laws and industry codes of conduct
relating to privacy and data protection in all material respects, there is no assurance that it will not be subject to claims
that it has violated applicable laws or codes of conduct, that it will be able to successfully defend against such claims
or that it will not be subject to significant fines and penalties in the event of non-compliance.
If Affinitas or its affiliates are found to be in violation of these laws and regulations, it may become subject to
administrative fines or litigation or be required to change its data practices, which could materially increase its
expenses, adversely affect its results of operations and cause the value of New Spark’s ADSs to decline.
Any failure or perceived failure by Affinitas (or the third parties with whom it has contracted to store such
information) to comply with applicable privacy and security laws, policies or related contractual obligations, or any
compromise of security that results in unauthorized access to personal information, may result in governmental
enforcement actions, significant fines and litigation. In the case of such an event, Affinitas’s reputation may be harmed,
it could lose current and potential users and the competitive positions of its various brands could be diminished, any or
all of which could adversely affect its business, financial condition and results of operations.
Affinitas is subject to a number of risks related to credit card payments, including data security breaches and fraud
that it or third parties experience or additional regulation, any of which could adversely affect its business, financial
condition and results of operations.
Affinitas accepts payment from its users primarily through credit card transactions and online payment service
providers. While Affinitas uses third-parties to handle and process credit card transactions, it still faces risks related to
security breaches involving these third-party providers. For instance, a large breach at a third-party credit card
processor could cause people to cancel their credit cards, which could affect Affinitas’s ability to process
auto-renewals. In addition, breaches at third-party processors could affect consumer confidence in Affinitas because
consumers may not distinguish between Affinitas and the third-party when informed of the breach. The occurrence of
this or similar events could have a material adverse effect on Affinitas’s business, results of operations, and financial
conditions.
54

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

89



TABLE OF CONTENTS
Inappropriate actions by certain of Affinitas’s users could be attributed to Affinitas and damage its brands’ reputation,
which in turn could adversely affect its business.
The reputation of Affinitas’s brands may be adversely affected by the actions of its users that are deemed to be hostile,
offensive, defamatory, inappropriate or unlawful. While Affinitas monitors and reviews the appropriateness of the
content accessible through its dating products and has adopted policies and technical solutions to address and prevent
illegal, offensive or inappropriate use of its dating services, its users could nonetheless engage in activities that violate
its policies or circumvent the solutions. These safeguards may not be sufficient to avoid harm to Affinitas’s reputation
and brands, especially if such hostile, offensive or inappropriate use is well-publicized.
In addition, it is possible that a user of Affinitas’s services could be physically, financially, emotionally or otherwise
harmed by an individual that such user met through the use of one of Affinitas’s services. While Affinitas manually
checks every new profile, and certain of its services only allow new members who are peer-approved, it is not certain
that every harm posed by other individuals can be eliminated. If one or more of Affinitas’s users suffers or alleges to
have suffered any such harm, it could experience negative publicity or legal action that could damage its reputation
and its brands. Similar events affecting users of Affinitas’s competitors’ dating services could result in negative
publicity for the dating industry, which could in turn negatively affect Affinitas’s business. Concerns about such harms
and the use of dating services and social networking platforms for illegal conduct, such as romance scams and
financial fraud, could produce future legislation or other governmental action that could require changes to Affinitas’s
dating services, restrict or impose additional costs upon the conduct of its business generally, subject it to liability for
user conduct or cause users to abandon its dating services.
Affinitas may be liable as a result of information retrieved from or transmitted over the Internet.
Affinitas may be sued for defamation, civil rights infringement, negligence, copyright or trademark infringement,
invasion of privacy, personal injury, product liability or under other legal theories relating to information that is
published or made available on its websites and the other sites linked to it. These types of claims have been brought,
sometimes successfully, against online services in the past. Affinitas could incur significant costs in investigating and
defending such claims, even if it ultimately is not held liable. If any of these events occurs, its revenue could be
materially adversely affected or it could incur significant additional expense.
Increases in credit card processing fees and high chargeback costs could increase operating expenses and adversely
affect results of operations, and an adverse change in, or the termination of, Affinitas’s relationship with any major
credit card company would have a severe, negative impact on its business.
A significant portion of Affinitas’s customers purchase its products using credit or debit cards. The major credit card
companies or the issuing banks may increase the fees that they charge for transactions using their cards. An increase in
those fees would require Affinitas to either increase the prices it charges for its products, or suffer a negative impact
on its profitability, either of which could adversely affect its business, financial condition and results of operations.
In addition, Affinitas has potential liability for chargebacks associated with the transactions processed on its behalf. If
a customer claims that a subscription to one of Affinitas’s products was purchased fraudulently, the subscription price
is “charged back” to Affinitas or its bank, as applicable. If Affinitas or its sponsoring banks are unable to collect the
chargeback from the persons processing transactions on its behalf, or, if the credit card processor refuses or is
financially unable, to reimburse for the chargeback, Affinitas bears the loss for the amount of the refund paid.
Affinitas is also vulnerable to credit card fraud. Card fraud occurs when a customer uses a stolen card (or a stolen card
number in a card-not-present-transaction) to purchase merchandise or services. In a traditional card-present
transaction, if the merchant swipes the card, receives authorization for the transaction from the card issuing bank and
verifies the signature on the back of the card against the paper receipt signed by the customer, the card issuing bank
remains liable for any loss. In a fraudulent card-not-present transaction, even if the processor receives authorization
for the transaction, the Affinitas or the card processor are liable for any loss arising from the transaction. Because all
of Affinitas’s sales via credit card are card-not-present transactions, Affinitas is more vulnerable to customer fraud.
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Affinitas operates in various international markets, including certain markets in which it has limited experience. As a
result, it faces additional risks in connection with certain of its international operations.
Affinitas’s brands are available in 27 countries. Its non-EU revenue represented 36%, 27%, 42% and 39% of its total
revenue for the years ended December 31, 2016 and 2015, and for the six months ended June 30, 2017 and 2016,
respectively.
Operating internationally exposes it to a number of additional risks, including:
•
operational and compliance challenges caused by distance, language and cultural differences;

•
difficulties in staffing and managing international operations;

•
differing levels of social and technological acceptance of its dating services or lack of acceptance of them generally;

•
foreign currency fluctuations;

•
restrictions on the transfer of funds among countries and back to Germany and costs associated with repatriating funds
to Germany;

•
differing and potentially adverse tax laws;

•
multiple, conflicting and changing laws, rules and regulations, and difficulties understanding and ensuring compliance
with those laws by both Affinitas’s employees and its business partners, over whom it exerts no control;

•
compliance challenges due to different laws and regulatory environments, particularly in the case of privacy and data
security;

•
competitive environments that favor local businesses;

•
limitations on the level of intellectual property protection; and

•
trade sanctions, political unrest, terrorism, war and epidemics or the threat of any of these events.

While Affinitas employs people from over 30 nationalities that help to build and maintain knowledge about the
geographies, countries and cultures the company operates in, the occurrence of any or all of the events described
above could adversely affect Affinitas’s international operations, which could in turn adversely affect its business,
financial condition and results of operations.
Affinitas is subject to litigation and adverse outcomes in such litigation could have an adverse effect on its financial
condition.
Affinitas is, and from time to time may become, subject to litigation and various legal proceedings, including
litigation and proceedings related to intellectual property matters, privacy and consumer protection laws and other
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matters that involve claims for substantial amounts of money or for other relief or that might necessitate changes to its
business or operations. For example, Affinitas is currently in a dispute with one of its competitors related to the
attempted registration of its figurative trademark for one of its French brands, EliteRencontre. In addition, Affinitas,
along with approximately 25 other companies including several large U.S. based technology and internet companies,
is subject to a potential class action suit in the Superior Court of the Province of Quebec for alleged violations of the
consumer protections laws. The defense of these actions may be both time consuming and expensive. Affinitas
evaluates litigation claims and legal proceedings to assess the likelihood of unfavorable outcomes and to estimate, if
possible, the amount of potential losses. Based on these assessments and estimates, it may establish reserves and/or
disclose the relevant litigation claims or legal proceedings, as and when required or appropriate. These assessments
and estimates are based on information available to management at the time of such assessment or estimation and
involve a significant amount of judgment. As a result, actual outcomes or losses could differ materially from those
envisioned by Affinitas’s current assessments and estimates. Affinitas’s failure to successfully defend or settle any such
legal proceedings could result in liability that, to the extent not covered by applicable insurance, could have an
adverse effect on its business, financial condition and results of operations.
56

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

92



TABLE OF CONTENTS
Affinitas’s business depends, in part, on the growth and maintenance of the Internet, and its ability to provide services
to its members and paying subscribers may be limited by outages, interruptions and diminished capacity of the
Internet.
Affinitas’s performance will depend, in part, on the continued growth and maintenance of the Internet. This includes
maintenance of a reliable network backbone with the necessary speed, data capacity and security for providing reliable
Internet services. Internet infrastructure may be unable to support the demands placed on it if the number of Internet
users continues to increase, or if existing or future Internet users access the Internet more often or increase their
bandwidth requirements. In addition, viruses, worms and similar programs may harm the performance of the Internet.
Affinitas has no control over the third-party telecommunications, cable or other providers of access services to the
Internet that its members and paying subscribers rely upon. There have been instances where regional and national
telecommunications outages have caused it to experience service interruptions during which its members and paying
subscribers could not access its services. Any additional interruptions, delays or capacity problems experienced with
any points of access between the Internet and its members could adversely affect its ability to provide services reliably
to its members and paying subscribers. The temporary or permanent loss of all, or a portion, of its services on the
Internet, the Internet infrastructure generally, or its members’ and paying subscribers’ ability to access the Internet
could disrupt its business activities, harm its business reputation and result in a loss of revenue. Additionally, the
Internet, electronic communications and telecommunications industries are subject to federal, state and foreign
governmental regulation, including those related to privacy, rights of publicity, data protection, content regulation,
intellectual property, health and safety, competition, protection of minors, consumer protection, employment, and
taxation. New laws and regulations governing such matters could be enacted or amendments may be made to existing
regulations at any time that could adversely impact Affinitas’s services. Any such new laws, regulations or
amendments to existing regulations could disrupt or adversely affect the profitability of its business.
Loss or material modification of Affinitas’s credit card acceptance privileges would have a material adverse effect on
its business and operating results.
A significant percentage of Affinitas’s users pay for its services by credit card. The loss of credit card acceptance
privileges would significantly limit Affinitas’s ability to renew paying subscribers or secure new paying subscribers.
Most of Affinitas’s users purchase a membership, for which payment is made at the beginning of the term. In addition,
almost all membership renewals are paid by auto-renewal, charging the renewal fee to the client’s credit card. There is
a risk that, if Affinitas fails to fully perform its obligations under the terms of service or the client objects to the
auto-renewal payment made by credit card, the credit card companies could be obligated to reimburse these clients for
all or a portion of the membership fee. Affinitas might be obligated to pay all such amounts under its agreements
under which it has obtained its credit card acceptance privileges. As a result of this risk, credit card companies may
require Affinitas to set aside additional cash reserves, may not renew acceptance privileges or may increase the
transaction fees they charge for these privileges.
The card networks, such as Visa, MasterCard and American Express, have adopted rules and regulations that apply to
all merchants who process and accept credit cards and include the Payment Card Industry Data Security Standards
(“PCI DSS”). Under the PCI DSS, Affinitas is required to adopt and implement internal controls over the use, storage
and security of card data to help prevent credit card fraud. Affinitas assesses its compliance with the PCI DSS on a
periodic basis and makes necessary improvements to its internal controls. If Affinitas fails to comply with the rules
and regulations adopted by the card networks, including the PCI DSS, it would be in breach of its contractual
obligations to payment processors and merchant banks. Such failure to comply may subject it to fines, penalties,
damages and civil liability and could eventually prevent it from processing or accepting credit cards. Further, there is
no guarantee that, even if it complies with the rules and regulations adopted by the card networks, it will be able to
maintain its compliance. It also cannot guarantee that such compliance will prevent illegal or improper use of its
payments systems or the theft, loss or misuse of the credit card data of customers or participants.
The loss of, or the significant modification of, the terms under which Affinitas obtains credit card acceptance
privileges would have a material adverse effect on its business, revenue and operating results.
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Risks Relating to an Investment in New Spark
The dating industry is competitive, with low barriers to entry, low switching costs and new products and entrants
constantly entering the market.
The dating industry is competitive, with new products and entrants constantly being developed and released. Some of
Affinitas’s and Spark’s competitors may enjoy better competitive positions in certain geographical regions or user
demographics that New Spark will currently serve or may serve in the future. These advantages could enable these
competitors to offer products that are more appealing to users and potential users than Affinitas’, Spark’s or New
Spark’s products, or to respond more quickly and/or cost-effectively than New Spark to new or changing opportunities.
The attractiveness of these products could also allow these companies to sell their products at higher prices and with
higher margins.
Each of Spark and Affinitas currently competes, and New Spark will compete, with traditional personals services, as
well as newspapers, magazines and other traditional media companies that provide personals services. They also
compete with a number of large and small companies, including Internet portals and specialty-focused media
companies that provide online and offline products and services to the markets served. Principal online personals
services competitors include eHarmony, and various Match Group brands, including Match, Meetic, Tinder, OkCupid,
OurTime and PlentyOfFish. In addition, they each face competition from mobile-based apps and social networking
sites. Many of Affinitas’s and Spark’s current and potential competitors have longer operating histories, significantly
greater financial, technical, marketing and other resources and larger customer bases than they currently have and
New Spark will have. These factors may allow competitors to respond more quickly to new or emerging technologies
and changes in customer preferences. These competitors may engage in more extensive research and development
efforts, undertake more far-reaching marketing campaigns and adopt more aggressive pricing policies that may allow
them to build larger member and paying subscriber bases. New Spark’s competitors may develop products or services
that are equal or superior to its products and services or that achieve greater market acceptance than its products and
services. These activities could attract members and paying subscribers away from its websites and reduce its market
share. Customers may utilize multiple dating services simultaneously, and cease using a particular service that
comparatively lags behind or is duplicative of another service.
In addition, each of Affinitas and Spark currently competes, and New Spark will compete, with other companies that
direct all or portions of their websites toward each of their respective targeted and actual subscribers. For example,
each of Affinitas and Spark currently competes, and New Spark will compete, with generalist personals services
platforms, some of which have substantially greater resources and brand recognition than they do, which, unlike more
targeted or segmented personal services platforms, permit customers access to a broad array of people with a wide
variety of backgrounds and interests, as well as personal services platforms focused specifically on the type of clients
serviced by them, which tend to be highly educated and desirous of finding a longer term relationship.
In addition, within the dating industry generally, costs to develop new products are comparatively low and costs for
consumers to switch between products are low as well, resulting in significant customer churn and low brand loyalty.
As a result, new products, entrants and business models are likely to continue to emerge. It is possible that a new
product could gain rapid scale at the expense of existing brands through harnessing a new technology or distribution
channel, creating a new approach to connecting people or some other means. If New Spark is not able to compete
effectively against its current or future competitors, whether or not such competitors operate traditional or
non-traditional platforms, the size and level of engagement of its user base may decrease, which could have an adverse
effect on its business, financial condition and results of operations.
Each of Affinitas and Spark believes its ability to compete depends upon many factors both within and beyond their
respective control, including the following:
•
brand strength in the marketplace relative to competitors;

•
attractiveness to target niches;

•

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

94



the size and diversity of member and paying subscriber bases;


58

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

95



TABLE OF CONTENTS
•
efficacy in user acquisition and marketing optimization;

•
the timing and market acceptance of its products and services, including developments and enhancements to products
and services relative to those offered by its competitors; and

•
customer service and support efforts.

New Spark’s future results may suffer if it does not effectively manage its expanded operations following the
completion of the Business Combination.
Following the completion of the Business Combination, the size of New Spark’s business will increase significantly
beyond the current size of either Affinitas’s or Spark’s business. New Spark’s future success depends, in part, upon its
ability to manage this expanded business, which will pose substantial challenges for management, including
challenges related to the management and monitoring of new operations and associated increased costs and
complexity. There can be no assurances that New Spark will be successful or that it will realize the expected operating
efficiencies, cost savings and other benefits currently anticipated from the completion of the Business Combination.
New Spark has no present intention to pay dividends on New Spark Ordinary Shares in the foreseeable future and,
consequently, your only opportunity to achieve a return on your investment during that time is if the price of New
Spark ADSs appreciates.
New Spark has no present intention to pay dividends on New Spark ADSs in the foreseeable future. Any
recommendation by the Administrative Board to pay dividends will depend on many factors, including financial
condition, results of operations, legal requirements and other factors. Accordingly, if the price of New Spark ADSs
declines in the foreseeable future, you will incur a loss on your investment, without the likelihood that this loss will be
offset in part or at all by potential future cash dividends.
You may experience dilution of your ownership interests because of the future issuance of additional ordinary shares,
preferred stock or other securities that are convertible into or exercisable for such securities.
In the future New Spark may issue authorized but previously unissued equity securities, resulting in the dilution of the
ownership interests of direct or indirect holders of New Spark Ordinary Shares, including New Spark ADSs. New
Spark may issue additional New Spark Ordinary Shares or other securities that are convertible into or exercisable for
New Spark Ordinary Shares in connection with hiring or retaining employees, future acquisitions, future sales of
securities for capital raising purposes, or for other business purposes. The future issuance of any such additional New
Spark Ordinary Shares may create downward pressure on the trading price of the New Spark ADSs. New Spark may
need to raise additional capital in the near future to meet working capital needs, and there can be no assurance that
New Spark will not be required to issue additional New Spark Ordinary Shares in the future in conjunction with these
capital raising efforts. While stockholder approval will be needed to issue additional New Spark Ordinary Shares, the
approval does not have to authorize a specific use of the shares and management will have broad discretion in
determining how, when and for what purpose the shares should be issued.
New Spark will depend on its key personnel.
New Spark’s future success will depend upon its continued ability to identify, hire, develop, motivate and retain highly
skilled individuals, with the continued contributions of its senior management being especially critical to its success.
In particular, the loss of Jeronimo Folgueira, Michael Schrezenmaier and Herbert Sablotny, current managing
directors of Affinitas, Robert O’Hare, the current Chief Financial Officer of Spark, and Benjamin Hoskins, the current
Chief Technology Officer for Affinitas, who will be appointed, respectively, as the Chief Executive Officer, Chief
Operating Officer, Chief Strategy Officer, Chief Financial Officer and Chief Technical Officer of New Spark, could
materially and adversely affect New Spark. For a discussion of New Spark’s senior management, see ‘‘New Spark’s
Business — New Spark Managing Directors and Executive Officers.’’ Its continued ability to compete effectively depends,
in part, upon its ability to attract new employees. While it has established programs to provide incentives to retain
existing employees, particularly its senior management, it cannot assure you that it will be able to attract new
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Spark’s future success. If New Spark fails to ensure the effective transfer of senior management knowledge and smooth
transitions involving senior management across its various businesses, its ability to execute short and long term
strategic, financial and operating goals, as well as its business, financial condition and results of operations generally,
could be adversely affected.
New Spark’s business is subject to complex and evolving EU, U.S. and foreign laws and regulations regarding privacy,
data protection, competition, consumer protection, and other matters. Many of these laws and regulations are subject
to change and uncertain interpretation, and could result in claims, changes to its business practices, monetary
penalties, increased cost of operations, or declines in user growth or engagement, or otherwise harm its business.
New Spark is subject to a variety of laws and regulations in the EU, the United States and elsewhere that involve
matters central to New Spark’s business, including privacy, data protection, and personal data, rights of publicity,
content, intellectual property, advertising, marketing, distribution, data security, data retention and deletion, electronic
contracts and other communications, competition, protection of minors, consumer protection, telecommunications,
taxation, economic or other trade prohibitions or sanctions, securities law compliance, auto-renewals regulation, and
online payment services. The introduction of new products, expansion of its activities in certain jurisdictions or other
actions that New Spark could take may subject it to additional laws, regulations, or other government scrutiny. In
addition, foreign data protection, privacy, competition, and other laws and regulations can impose different
obligations than those in the European Union where New Spark is based.
Such EU, German, U.S. federal and state and other jurisdictions’ laws and regulations, which in some cases can be
enforced by private parties in addition to government entities, are constantly evolving and can be subject to significant
change. As a result, the application, interpretation, and enforcement of these laws and regulations are often uncertain,
particularly in the new and rapidly evolving industry in which New Spark operates, and may be interpreted and
applied inconsistently from country to country and inconsistently with Affinitas’s current policies and practices. For
example, regulatory or legislative actions affecting the manner in which New Spark displays content to its users or
obtains consent to various practices could adversely affect user growth and engagement. Such actions could affect the
manner in which New Spark provide its services or adversely affect its financial results.
Pursuant to Sec. 3 of the European Data Protection Directive and Sec. 3 of the German Telecommunication and Media
Act, New Spark has to comply with the European and German data protection laws regarding all countries in the
European Union and with the laws of countries outside of the European Union where New Spark operates. These rules
include the storage, sharing, use, processing, disclosure and protection of personal data. These laws and regulations
are untested and subject to change. For example, in October 2015, the European Court of Justice invalidated the
European Commission’s 2000 Safe Harbour Decision as a legitimate basis on which New Spark could rely for the
transfer of data from the EU to the United States in order to receive services from U.S. based service providers. The
EU and United States recently agreed to an alternative transfer framework for data transferred from the EU to the
United States, called the Privacy Shield, but this new framework is subject to an annual review that could result in
changes to New Spark’s obligations and also may be challenged by national regulators or private parties. For example,
the Irish Data Protection Commissioner is investigating and has challenged the legal grounds for transfers of user data
to Facebook, Inc. If one or more of the legal bases for transferring data from Europe to the United States is
invalidated, or if New Spark is unable to transfer personal data between and among countries and regions in which it
operates, it could affect the manner in which New Spark provides its services or adversely affect its financial results.
Proposed or new legislation and regulations could also significantly affect New Spark’s business. There currently are a
number of proposals pending before federal, state, and foreign legislative and regulatory bodies. In addition, the
European Commission has approved a data protection regulation, known as the General Data Protection Regulation
(GDPR), which has been finalized and is due to come into force in or around May 2018. The GDPR will include
operational requirements for companies that receive or process personal data of residents of the European Union, and
that will include significant penalties for non-compliance. In addition, some countries (e.g., the Russian Federation)
are considering or have passed legislation implementing data protection requirements or requiring local storage and
processing of data or similar requirements that could increase the cost and complexity of delivering New Spark’s
services.
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Similarly, there are a number of legislative proposals in the United States, at both the federal and state level, that could
impose new obligations in areas affecting New Spark’s business, such as liability for copyright infringement by third
parties.
These laws and regulations, as well as any associated inquiries or investigations or any other government actions, may
be costly to comply with and may delay or impede the development of new products, result in negative publicity,
increase New Spark’s operating costs, require significant management time and attention, and subject New Spark to
remedies that may harm its business, including fines or demands or orders that New Spark modify or cease existing
business practices.
Changes in tax treatment of companies engaged in e-commerce could materially adversely affect the commercial use
of New Spark’s platforms and its business, financial condition and operating results.
Due to the global nature of the Internet, it is possible that various countries and local jurisdictions might attempt to
impose additional or new regulation on New Spark’s business or levy additional or new sales, income or other taxes
relating to its activities. Tax authorities at the national and local levels are currently reviewing the appropriate
treatment of companies engaged in e-commerce. New or revised tax regulations may subject New Spark or its
customers to additional sales, income and other taxes. For example, certain jurisdictions have considered various
approaches to legislation that would require companies engaged in e-commerce to collect sales tax on Internet
revenue. In January 2015, new regulations entered into effect in the European Union with respect to the collection of
value-added tax (a form of sales tax), and the U.S. Congress has in the past considered, and may again consider,
similar legislation. New Spark cannot predict the effect of current attempts to impose sales, income or other taxes on
e-commerce. New or revised taxes and, in particular, sales taxes, value-added taxes and similar taxes would likely
increase the cost of doing business online and decrease the attractiveness of our services.
Adverse capital and credit market conditions could limit New Spark’s access to capital and increase its cost of capital,
which may significantly affect its ability to meet liquidity needs.
The capital and credit markets have been experiencing extreme volatility over the last few years. In some cases, the
markets have exerted downward pressure on availability of liquidity and credit capacity for certain issuers.
While as of June 30, 2017, New Spark would have had, on a pro forma basis, cash and cash equivalents of  €9.7 million,
and New Spark expects to have positive operating cash flow, New Spark may in the future be in need of liquidity to
implement its growth strategy, including to raise capital to finance acquisitions. In such a scenario, New Spark may be
forced to curtail certain operations and may be unable to operate its business as New Spark deems appropriate.
Disruptions, uncertainty or volatility in the capital and credit markets may also limit New Spark’s access to capital
required to operate its business. Such market conditions may limit its ability to replace, in a timely manner, maturing
liabilities and access the capital necessary to operate and grow its business. As such, New Spark may be forced to
delay raising capital or bear an unattractive cost of capital which could decrease its profitability and significantly
reduce our financial flexibility. New Spark’s results of operations, financial condition, cash flows and capital position
could be materially adversely affected by disruptions in the financial markets.
Goodwill, intangible assets and other long-lived assets are subject to impairment risk.
On a pro forma basis, New Spark would have had €25.3 million of goodwill, €2.9 million of licenses and domains and
€5.3 million of other intangible assets as of June 30, 2017. New Spark will review the potential impairment of goodwill
and indefinite-lived intangible assets at least annually, or more frequently if events or changes in circumstances
indicate that the carrying value may not be recoverable and test property, plant and equipment and other intangible
assets for impairment whenever changes in circumstances indicate that the carrying amount of an asset may not be
recoverable.
Indicators that may signal that an asset has become impaired include a significant decline in actual or projected
revenue, a significant decline in the market value of the New Spark ADSs, a significant decline in performance of
certain acquired companies relative to its original projections, an excess of its net book value over its market value, a
significant decline in its operating results relative to its operating forecasts, a
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significant change in the manner of its use of acquired assets or the strategy for its overall business, a significant
decrease in the fair value of an asset, a shift in technology demands and development, or a significant turnover in key
management or other personnel.
The assessment for potential impairment of goodwill, intangible assets or other long-term assets requires management
to make judgments on a number of significant estimates and assumptions, including projected cash flows, discount
rates, projected long-term growth rates and terminal values. New Spark may be required to record a significant charge
in its consolidated financial statements during the period in which any impairment of its goodwill, intangible assets or
other long-term assets is identified and this could negatively impact its financial condition and results of operations.
Changes in management estimates and assumptions as they relate to valuation of goodwill, intangible assets or other
long-lived assets could affect its financial condition or results of operations in the future.
Failure to comply with the U.S. Foreign Corrupt Practices Act or other applicable anti-corruption legislation could
result in fines, criminal penalties and an adverse effect on New Spark’s business.
New Spark will operate in a number of countries throughout the world, including countries known to have a reputation
for corruption. New Spark is committed to doing business in accordance with applicable anti-corruption laws. New
Spark is subject, however, to the risk that its officers, board members, employees, agents and collaborators may take
action determined to be in violation of such anti-corruption laws, including the U.S. Foreign Corrupt Practices Act of
1977, the U.K. Bribery Act 2010 and the European Union Anti-Corruption Act, as well as trade sanctions
administered by the Office of Foreign Assets Control and the U.S. Department of Commerce. Any such violation
could result in substantial fines, sanctions, civil and/or criminal penalties or curtailment of operations in certain
jurisdictions, and might adversely affect results of operations. In addition, actual or alleged violations could damage
its reputation and ability to do business.
New Spark has not previously operated as a public company, and fulfilling its obligations as a U.S. reporting company
after the Business Combination may be expensive and time consuming.
As a U.S. reporting company, New Spark will incur significant legal, accounting and other expenses. While the Chief
Financial Officer of New Spark has previously served as an officer of an SEC reporting company, New Spark has not
previously been required to prepare or file periodic and other reports with the SEC or to comply with the other
requirements of U.S. federal securities laws applicable to public companies, such as Section 404 of the
Sarbanes-Oxley Act of 2002 (SOX 404). In addition, New Spark has not previously been required to establish and
maintain disclosure controls and procedures and internal controls over financial reporting as will be required with
respect to a public company with securities registered with the SEC. Compliance with reporting and corporate
governance obligations from which foreign private issuers and EGCs are not exempt may require members of New
Spark’s management and finance and accounting staff to divert time and resources from other responsibilities to ensure
these additional regulatory requirements are fulfilled and may increase legal, insurance and financial compliance
costs. New Spark cannot predict or estimate the amount of additional costs New Spark may incur or the timing of such
costs. In addition, if New Spark fails to comply with any significant rule or requirement associated with being a public
company, such failure could result in the loss of investor confidence and could harm New Spark’s reputation and cause
the market price of the New Spark ADSs to decline.
As a “foreign private issuer” under the rules and regulations of the SEC, New Spark is permitted to, and will, file less
information with the SEC than a U.S. issuer.
After the consummation of the Business Combination, it is expected that New Spark will be considered a “foreign
private issuer” under the Exchange Act and therefore exempt from certain rules under the Exchange Act, including the
proxy rules, which impose disclosure and procedural requirements for proxy solicitations for U.S. and other issuers.
Moreover, although New Spark currently expects to report results and issue financial statements quarterly, New Spark
will not be required to file periodic reports and financial statements with the SEC as frequently or within the same
time frames as U.S. companies with securities registered under the Exchange Act and will be permitted to cease filing
quarterly reports. New Spark currently prepares financial statements in accordance with IFRS and will not be required
to file
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financial statements prepared in accordance with or reconciled to U.S. GAAP so long as its financial statements are
prepared in accordance with IFRS as issued by the International Accounting Standards Board. New Spark is not
required to comply with Regulation FD, which imposes restrictions on the selective disclosure of material information
to stockholders. In addition, officers, board members and principal stockholders are exempt from the reporting and
short-swing profit recovery provisions of Section 16 of the Exchange Act and the rules under the Exchange Act with
respect to their purchases and sales of New Spark Ordinary Shares. Accordingly, after the Business Combination, if
you hold New Spark ADSs, you may receive less or different information about New Spark than you currently receive
about Spark.
In addition, as a “foreign private issuer” whose ADSs will be listed on the NYSE American, New Spark is permitted to
follow certain home country corporate governance practices in lieu of certain NYSE American requirements. Such
German home country practices may afford less protection to holders of the New Spark ADSs. A foreign private
issuer listed on the NYSE American must disclose in its Annual Reports filed with the SEC or on its website
significant ways in which its corporate governance practices differ from those followed by domestic companies
pursuant to the NYSE American’s standards. New Spark intends to comply with NYSE American requirements
applicable to U.S. issuers. However, as a foreign private issuer incorporated in Germany and listed on the NYSE
American, in the future, it may choose to follow home country corporate governance practices in lieu of certain NYSE
American requirements.
New Spark could lose its status as a “foreign private issuer” under current SEC rules and regulations if more than 50%
of its outstanding voting securities become directly or indirectly held of record by U.S. holders and one of the
following is true: (i) the majority of board members or executive officers are U.S. citizens or residents; (ii) more than
50% of assets are located in the United States; or (iii) its business is administered principally in the United States. If
New Spark loses its status as a foreign private issuer in the future, it will no longer be exempt from the rules described
above and, among other things, will be required to file periodic reports and annual and quarterly financial statements
as if it were a company incorporated in the United States, and such financial statements will need to be prepared in
accordance with U.S. GAAP. If this were to happen, New Spark would likely incur substantial costs in fulfilling these
additional regulatory requirements, and members of management would likely have to divert time and resources from
other responsibilities to ensure these additional regulatory requirements are fulfilled.
New Spark is expected to be an EGC within the meaning of the Securities Act, and New Spark intends to take
advantage of certain exemptions from disclosure requirements available to EGCs, which may make it more difficult to
compare New Spark’s performance with other public companies.
It is expected that New Spark will be an EGC within the meaning of the Securities Act, as modified by the JOBS Act,
and New Spark intends to advantage of certain exemptions from various reporting requirements that are applicable to
other public companies that are not EGCs, including, but not limited to, not being required to include in SEC filings
detailed information with respect to executive compensation or to comply with the auditor attestation requirements of
SOX 404. As a result, holders of New Spark ADSs may not have access to certain information they may deem
important. New Spark could be an EGC for up to five years, although circumstances could cause New Spark to lose
that status earlier, including if New Spark is deemed to be a large accelerated filer (as defined in Rule 12b-2 under the
Exchange Act), in which case New Spark would no longer be an EGC as of the following December 31. New Spark
cannot predict whether investors will find the New Spark ADSs less attractive because New Spark will rely on these
exemptions. If some investors find the New Spark ADSs less attractive as a result of New Spark’s reliance on these
exemptions, the trading prices of the New Spark ADSs may be lower than they otherwise would be, there may be a
less active trading market for its securities, including the New Spark ADSs, and the trading prices of New Spark’s
securities, including the New Spark ADSs, may be more volatile.
Foreign currency exchange rate fluctuations could adversely affect New Spark’s results of operations.
New Spark operates in various international markets, primarily in various jurisdictions within the EU, and as a result,
is exposed to foreign exchange risk for both the Euro and British Pound (“GBP”). On a pro forma basis, during the year
ended December 31, 2016 and the six months ended June 30, 2017, 70% and 72% of New Spark’s total revenues,
respectively, would have been revenues derived outside of the Euro-area. New Spark will translate international
revenues into Euro-denominated operating results, so during periods
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of a strengthening Euro, New Spark’s international revenues will be reduced when translated into Euro. In addition, as
foreign currency exchange rates fluctuate, the translation of international revenues into Euro-denominated operating
results affects the period-over-period comparability of such results. New Spark faces similar risks as a result of
revenue earned in other currencies.
New Spark will report in Euro going forward. New Spark’s primary exposure to foreign currency exchange risk relates
to investments in non-EU subsidiaries that transact business in a functional currency other than the Euro, primarily the
U.S. dollar. To the extent that the U.S. dollar continues to strengthen relative to the Euro, the translation of
international revenues into Euro will reduce New Spark’s U.S. dollar-denominated operating results and will affect
period-over-period comparability.
Fluctuating foreign exchange rates can also result in foreign currency exchange gains and losses. New Spark does not
intend to hedge any foreign currency exposures. See “Affinitas’s Management’s Discussion and Analysis of Financial
Condition and Results of Operation — Quantitative and Qualitative Disclosures About Market Risk — Foreign Currency
Exchange Risk.” The continued growth and expansion of international operations into new countries increases its
exposure to foreign exchange rate fluctuations. Significant foreign exchange rate fluctuations, in the case of one
currency or collectively with other currencies, could adversely affect future results of operations.
U.S. investors may have difficulty enforcing civil liabilities against New Spark or members of its Administrative
Board.
Certain of the members of the Administrative Board are non-residents of the United States, and all or a substantial
portion of the assets of such persons are located outside the United States. As a result, it may not be possible, or may
be very difficult, to serve process on such persons or New Spark in the United States or to enforce judgments obtained
in U.S. courts against them or New Spark based on civil liability provisions of the securities laws of the United States.
In addition, awards of punitive damages in actions brought in the United States or elsewhere may be unenforceable in
Germany. An award for monetary damages under the U.S. securities laws would be considered punitive if it does not
seek to compensate the claimant for loss or damage suffered and is intended to punish the defendant. The
enforceability of any judgment in Germany will depend on the particular facts of the case as well as the laws and
treaties in effect at the time. Litigation in Germany is also subject to rules of procedure that differ from the U.S. rules,
including with respect to the taking and admissibility of evidence, the conduct of the proceedings and the allocation of
costs. Proceedings in Germany would have to be conducted in the German language, and all documents submitted to
the court would, in principle, have to be translated into German. For these reasons, it may be difficult for a U.S.
investor to bring an original action in a German court predicated upon the civil liability provisions of the U.S. federal
securities laws against New Spark and the members of its Administrative Board. The United States and Germany do
not currently have a treaty providing for recognition and enforcement of judgments (other than arbitration awards) in
civil and commercial matters, though recognition and enforcement of foreign judgments in Germany is possible in
accordance with applicable German laws. See “Service of Process and Enforceability of Civil Liabilities.”
If New Spark fails to maintain an effective system of internal control over financial reporting in the future, it may not
be able to accurately report its financial condition, results of operations or cash flows, which may adversely affect
investor confidence.
The Sarbanes-Oxley Act requires, among other things, that New Spark maintain effective internal control over
financial reporting and disclosure controls and procedures. New Spark is required, under SOX 404, to perform system
and process evaluations and testing of internal controls over financial reporting to allow management to report
annually (beginning with the filing of the second Annual Report) on the effectiveness of internal control over financial
reporting. This assessment requires disclosure of any material weaknesses in New Spark’s internal control over
financial reporting identified by management. SOX 404 also generally requires an attestation from New Spark’s
independent registered public accounting firm on the effectiveness of internal control over financial reporting.
However, for as long as New Spark remains an EGC, it intends to take advantage of the exemption permitting it not to
comply with the independent registered public accounting firm attestation requirement. At the time when New Spark
is no longer an EGC, its independent registered public accounting firm may issue a report that is adverse in the event
it is not satisfied with the level at which New Spark’s controls are documented, designed or operating. Remediation
efforts may not enable New Spark to avoid a material weakness in the future.
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Compliance with SOX 404 will require the incurrence of substantial accounting expense and consume significant
management efforts. New Spark may not be able to complete evaluation, testing and any required remediation in a
timely fashion. During the evaluation and testing process, if New Spark identifies one or more material weaknesses in
internal control over financial reporting, it will be unable to assert that its internal control over financial reporting is
effective. New Spark cannot assure you that there will not be material weaknesses or significant deficiencies in its
internal control over financial reporting in the future. Any failure to maintain internal control over financial reporting
could severely inhibit its ability to accurately report financial condition, results of operations or cash flows. If New
Spark is unable to conclude that internal control over financial reporting is effective, or if its independent registered
public accounting firm determines New Spark has a material weakness or significant deficiency in internal control
over financial reporting, it could lose investor confidence in the accuracy and completeness of its financial reports, the
market price of the New Spark ADSs could decline, and New Spark could be subject to sanctions or investigations by
the NYSE American, the SEC or other regulatory authorities. Failure to remedy any material weakness in internal
control over financial reporting, or to implement or maintain other effective control systems required of public
companies, could also restrict future access to the capital markets.
U.S. investors could suffer adverse tax consequences if New Spark is characterized as a passive foreign investment
company (“PFIC”) for U.S. federal income tax purposes.
Generally, if, for any taxable year, at least 75% of New Spark’s gross income is passive income, or at least 50% of the
gross average quarterly value of New Spark’s assets is attributable to assets that produce passive income or are held for
the production of passive income, New Spark would be characterized as a PFIC for U.S. federal income tax purposes.
If New Spark is characterized as a PFIC, U.S. holders of New Spark Ordinary Shares or ADSs may suffer adverse tax
consequences, including having gains realized on the sale of New Spark Ordinary Shares or ADSs treated as ordinary
income, rather than capital gain, the loss of the preferential rate applicable to dividends paid by New Spark to
individuals who are U.S. holders (as defined in “Proposal One — Adoption of the Agreement and Plan of Merger —
Material U.S. Federal Income Tax Consequences of the Business Combination to U.S. Holders”), and having interest
charges apply to distributions by New Spark and the proceeds of sales of New Spark ADSs or shares. See “Proposal
One — Adoption of the Agreement and Plan of Merger — Material U.S. Federal Income Tax Consequences of the
Business Combination to U.S. Holders — Ownership and Disposition of New Spark ADSs.”
Risks Relating to the New Spark ADSs
There may be limited trading volume for New Spark’s ADSs, which could reduce liquidity for the holders of New
Spark ADSs, and may cause the price of New Spark ADSs to be volatile, all of which may lead to losses by investors.
There may be limited trading volume for New Spark ADSs on the NYSE American, such that trading does not reach
the level that enables holders of New Spark ADSs to freely sell their New Spark ADSs in substantial quantities on an
ongoing basis and thereby readily achieve liquidity for their investment. In addition, if there is limited trading volume,
the New Spark ADSs may experience significant market price and volume fluctuations in the future, in response to
factors such as announcements of developments related to New Spark and its subsidiaries, announcements by
competitors of New Spark and its subsidiaries, fluctuations in financial results and general conditions in the dating
services industry.
Future sales of New Spark ADSs or New Spark Ordinary Shares or securities convertible or exchangeable for New
Spark ADSs or New Spark Ordinary Shares, or the perception that such sales might occur, may cause the price of New
Spark ADSs to decline and may dilute your voting power and your ownership interest in New Spark.
If existing stockholders or option holders sell, or indicate an intention to sell, substantial amounts of New Spark ADSs
(or New Spark Ordinary Shares that can be deposited with the New Spark ADS Depositary in exchange for New
Spark ADSs) in the public market, the price of New Spark ADSs could decline. The perception in the market that
these sales may occur could also cause the price of New Spark
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ADSs to decline. Upon the effectiveness of the Registration Statement of which this proxy statement/prospectus forms
a part or other registration statements New Spark could elect to file with respect to any other New Spark ADSs or
New Spark Ordinary Shares, any sales of those ADSs or shares, or any perception in the market that such sales may
occur, could cause the trading price of New Spark ADSs to decline. As of the date of effectiveness of such registration
statement, such shares registered for resale will be freely tradable without restriction under the Securities Act except
for shares purchased by affiliates.
The price of New Spark ADSs may fluctuate significantly.
The stock market generally has experienced extreme price and volume fluctuations that have often been unrelated or
disproportionate to the operating performance of listed companies. Broad market and industry factors may negatively
affect the market price of New Spark ADSs, regardless of New Spark’s actual operating performance. The market price
and liquidity of the market for New Spark ADSs may fluctuate and may be significantly affected by numerous factors,
some of which are beyond New Spark’s control. These factors include:
•
significant volatility in the market price and trading volume of securities of companies in the sector within which New
Spark operates, which is not necessarily related to the operating performance of these companies;

•
the mix of services that New Spark provides, during any period; delays between its expenditures to develop and
market new services and the generation of sales from those services and the related risk of obsolete services;

•
changes in the amount that New Spark spends to develop, acquire or license new services, technologies or businesses;

•
changes in New Spark’s expenditures to promote its services;

•
success or failure of research and development projects of New Spark or its competitors;

•
announcements of acquisitions by New Spark or one of its competitors;

•
the general tendency towards volatility in the market prices of shares of companies that rely on technology and
innovation;

•
changes in regulatory policies or tax guidelines;

•
changes or perceived changes in earnings or variations in operating results;

•
any shortfall in revenues or net income from levels expected by investors or securities analysts; and

•
general economic trends and other factors.

Certain rights of holders of Spark Shares will change as a result of the Business Combination.
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Following completion of the Business Combination, holders of Spark Shares will no longer be holders of Spark
Shares, but will instead be holders of New Spark ADSs. Each New Spark ADS will represent 0.1 New Spark Ordinary
Shares, and holders of New Spark ADSs will not be direct holders of New Spark Ordinary Shares. As a result, there
will be significant differences between your current rights as a holder of Spark Shares, on the one hand, and the rights
to which you will be entitled as a holder of New Spark ADSs, on the other hand. See “— Your rights as a holder of ADSs
representing ordinary shares of a German corporation organized as a European stock corporation may differ from your
rights as a stockholder in a U.S. corporation.” For a more detailed discussion of the differences in the rights of holders
of Spark Shares and New Spark ADSs, see “Comparison of Rights of Stockholders of Spark and Stockholders of New
Spark” and “Description of the New Spark American Depositary Shares.”
There has been no prior market for the New Spark ADSs.
New Spark plans to apply for listing of the New Spark ADSs and expects that New Spark ADSs will begin trading in
the U.S. during NYSE American trading hours on the effective date of the Business Combination. However, given
that New Spark is a new entity that has not previously listed its ordinary shares or ADSs, there will be no public
market for New Spark ADSs prior to their issuance in connection with the Business Combination. An active public
market in the New Spark ADSs may not develop or be sustained after their issuance.
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Your rights as a holder of ADSs representing ordinary shares of a German company organized as a European stock
corporation may differ from your rights as a stockholder in a U.S. corporation.
New Spark is organized as a European stock corporation (Societas Europaea, SE) under the laws of Germany. You
should be aware that the rights of stockholders under German law differ in important respects from those of
stockholders in a U.S. corporation. These differences include, in particular:
•
Under German law, certain important resolutions, including, for example, capital decreases, measures under the
German Transformation Act (Umwandlungsgesetz), such as mergers, conversions and spin-offs, the issuance of
convertible bonds or bonds with warrants attached and the dissolution of the German stock corporation apart from
insolvency and certain other proceedings, require the vote of a 75% majority of the capital present or represented at
the relevant stockholders’ meeting. Therefore, the holder or holders of a blocking minority of 25% or, depending on
the attendance level at the stockholders’ meeting, the holder or holders of a smaller percentage of the shares in a
German stock corporation may be able to block any such votes, possibly to New Spark’s detriment or the detriment of
other stockholders.

•
As a general rule under German law, in the case of a one-tier European stock corporation a stockholder has no direct
recourse against the members of the administrative board and managing directors, in the event that it is alleged that
they have breached their duty of loyalty or duty of care to the corporation. Apart from insolvency or other special
circumstances, only the European stock corporation itself has the right to claim damages from members of the board
and executive officers. A European stock corporation may waive or settle these damages claims only if at least three
years have passed and the stockholders approve the waiver or settlement at the stockholders’ meeting with a simple
majority of the votes cast, provided that a minority holding, in the aggregate, 10% or more of the European stock
corporation’s share capital does not have its opposition formally noted in the minutes maintained by a German civil
law notary.

For more information, New Spark has provided summaries of relevant German corporation law and of its articles of
association. See “Comparison of Rights of Stockholders of Spark and Stockholders of New Spark.”
The trading price of New Spark ADSs after the consummation of the Business Combination may be affected by
factors different from those affecting the price of Spark Shares before the Business Combination.
Upon the consummation of the Business Combination, holders of Spark Shares will be entitled to become holders of
New Spark ADSs. The results of operations of New Spark, as well as the trading price of New Spark ADSs, after the
Business Combination, may be affected by factors different from those currently affecting Spark’s results of operations
and the trading price of Spark Shares. See “— Risks Relating to New Spark — The Price of New Spark ADSs may fluctuate
significantly.”
Holders of New Spark ADSs will not have the same voting rights as New Spark stockholders, which may affect the
value of New Spark ADSs.
Holders of New Spark ADSs will not be able to directly vote underlying New Spark Ordinary Shares. Holders of New
Spark ADSs may instruct the New Spark ADS Depositary how to vote the New Spark Ordinary Shares underlying
their ADSs. If New Spark asks it to, the New Spark ADS Depositary will send out information about stockholder
meetings and solicit voting instructions and will try to carry out voting instructions it receives. However, New Spark
is not required to instruct the New Spark ADS Depositary to take action with respect to stockholder meetings. If it
does not do so, holders of New Spark ADSs can still send voting instructions to the New Spark ADS Depositary, and
the New Spark ADS Depositary may try to carry out those instructions, but it is not required to do so. However,
holders of New Spark ADSs may not become aware of stockholder meetings if the New Spark ADS Depositary does
not send out information. Even if the New Spark ADS Depositary does solicit voting instructions, holders of New
Spark ADSs may not receive the information in time. Because of these factors, holders of New Spark ADSs may not
be able to effectively exercise voting rights that they would have if they held New Spark Ordinary Shares directly.
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The principal stockholders and management of New Spark own a significant percentage of New Spark Ordinary
Shares and will be able to exert significant influence over matters subject to stockholder approval.
Members of the Administrative Board and holders of 5% or more of New Spark Ordinary Shares are expected to
beneficially own a majority of New Spark Ordinary Shares (including New Spark Ordinary Shares represented by
New Spark ADSs). Following the consummation of the Business Combination, the principal stockholders (those
stockholders expected to own at least 5% of New Spark Ordinary Shares) and management of New Spark are expected
to hold approximately 65% (excluding any shares underlying options or RSUs) of the New Spark Ordinary Shares
(which may be held in the form of New Spark ADSs). All Affinitas stockholders entered into the Support Agreement
and agreed to vote in favor of any proposal to consummate certain obligations of Affinitas or New Spark and vote
against any action that would reasonably be expected to interfere with the Merger or the Affinitas Share Exchange.
PEAK6, Osmium Partners, LLC, 402 Capital LLC, the chief financial officer of Spark and all of the members of the
Spark Board entered into the Voting Agreement and agreed to vote (i) in favor of the Merger and (ii) against any
action that would materially impair the Merger. Each of the Support Agreement and Voting Agreement will terminate
upon consummation of the Business Combination and New Spark does not expect its principal stockholders to enter
into any stockholders agreements to vote together on certain matters following the Merger. See “Agreements Entered
into in Connection with the Merger Agreement.”
These stockholders have significant influence over the outcome of all matters requiring stockholder approval. For
example, these stockholders may be able to influence the outcome of elections of members of Administrative Board,
amendments of New Spark’s organizational documents, or approval of any merger, sale of assets, or other major
corporate transactions. This may prevent or discourage unsolicited acquisition proposals or offers for New Spark
ADSs that you may feel are in your best interest as a holder of New Spark ADSs. The interests of this group of
stockholders may not always coincide with your interests or the interests of other stockholders, and they may act in a
manner that advances their best interests and not necessarily those of other stockholders, including seeking a premium
value for their New Spark Ordinary Shares, which might affect the prevailing market price for New Spark ADSs.
You might not receive distributions on New Spark Ordinary Shares represented by the New Spark ADSs or any value
for them.
Under the terms of the New Spark Deposit Agreement, the New Spark ADS Depositary has agreed to pay to you the
cash dividends or other distributions it or the custodian receives on the New Spark Ordinary Shares after deducting
fees and expenses. You will receive these distributions in proportion to the number of New Spark Ordinary Shares
represented by your New Spark ADSs. However, in accordance with the limitations set forth in the New Spark
Deposit Agreement, the New Spark ADS Depositary is not required to make a distribution if it decides it may be
unlawful or impractical to make a distribution available to holders of New Spark ADSs. See the section entitled
“Description of the New Spark American Depositary Shares” for a description of the New Spark ADSs and the New
Spark Deposit Agreement.
Certain or all of the holders of New Spark ADSs may be unable to claim tax credits with respect to, or tax refunds to
reduce German withholding tax applicable to the payment of dividends, or a dividend may be effectively taxed twice.
New Spark does not anticipate paying dividends on its New Spark ADSs for the foreseeable future. As a German tax
resident company, however, if New Spark pays dividends, such dividends will be subject to German withholding tax.
Currently, the applicable German withholding tax rate is 26.375% of the gross dividend. This German tax can be
reduced to the applicable U.S.-Germany income tax treaty (“Treaty”) rate, which is generally 15%, if the applicable
taxpayer is eligible for such Treaty rate and files an application containing a specific German tax certificate with the
German Federal Central Tax Office (Bundeszentralamt für Steuern). If such a tax certificate cannot be delivered to the
New Spark ADS holder due to applicable settlement mechanics or lack of information regarding the New Spark ADS
holder, holders of the New Spark ADSs may be unable to benefit from the double tax treaty relief  (including “Eligible
U.S. Holders” as defined under the Treaty) and may be unable to file for a credit of such withholding tax in its
jurisdiction of residence. Further, the payment made to the New Spark ADS holder equal to the net dividend may,
under the tax law applicable to the New Spark ADS holder, qualify as taxable income that is in turn subject to
withholding, which could mean that a dividend is effectively taxed twice. There can be no guarantee that the
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information delivery requirement can be satisfied in all cases, which could result in adverse tax consequences for
affected New Spark ADS holders. New Spark ADS holders should note that the applicable interpretation circular
(Besteuerung von American Depository Receipts (ADR) auf inländische Aktien) issued by the German Federal
Ministry of Finance (Bundesministerium der Finanzen), dated May 24, 2013 (reference number IV C
1-S2204/12/10003) (the “ADR Tax Circular”), is not binding on German courts, and there is no certainty as to whether a
German tax court will follow the ADR Tax Circular in determining the German tax treatment of the New Spark
ADSs. In addition, the ADR Tax Circular does not include details on how an ADR program should be designed. If the
New Spark ADSs are determined not to fall within the scope of application of the ADR Tax Circular, or a German tax
court does not follow the ADR Tax Circular, and profit distributions made with respect to the New Spark ADSs were
not treated as a dividend for German tax purposes, the New Spark ADS holder would not be entitled to a refund of any
taxes withheld on the dividends under German tax law and profit distributions made with respect to the New Spark
ADSs may be effectively taxed twice.
You may have less access to information about New Spark and less opportunity to exercise your rights as a security
holder if you hold New Spark ADSs instead of New Spark Ordinary Shares.
The rights and terms of the New Spark ADSs are designed to replicate, to the extent reasonably practicable, the rights
attendant to New Spark Ordinary Shares, for which there is no active trading market in the United States. However,
because of aspects of German law, New Spark’s Articles of Association and the terms of the New Spark Deposit
Agreement under which the New Spark ADSs are issued, your rights as a holder of New Spark ADSs will differ in
various ways from a stockholder’s rights, and you may be affected in other ways, including:
•
you may not be able to participate in rights offerings or dividend alternatives;

•
the New Spark Deposit Agreement may be amended by New Spark and the New Spark ADS Depositary, or may be
terminated by New Spark or the New Spark ADS Depositary, without your consent in a manner that could prejudice
your rights; and

•
the New Spark Deposit Agreement limits New Spark’s obligations and liabilities and those of the New Spark ADS
Depositary.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION
This proxy statement/prospectus and the documents to which Spark and Affinitas refer herein contain forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements other than
statements of historical fact are forward-looking statements. These forward-looking statements involve known and
unknown risks, uncertainties, and other factors that may cause Affinitas’s, Spark’s, or New Spark’s performance or
achievements to be materially different from those of any expected future results, performance, or achievements.
Forward-looking statements speak only as of the date they are made, and neither New Spark, Affinitas nor Spark
assumes any duty to update forward-looking statements. Readers are cautioned that a number of important factors
could cause actual results to differ materially from those expressed in, or implied or projected by, such
forward-looking statements. Words and expressions reflecting optimism, satisfaction, or disappointment with current
prospects, as well as words such as “believes,” “hopes,” “intends,” “estimates,” “expects,” “projects,” “plans,” “anticipates,” and
variations thereof, or the use of future tense, identify forward-looking statements, but their absence does not mean that
a statement is not forward-looking. Forward-looking statements include, but are not limited to, statements about the
benefits of the Business Combination, statements about the ability to drive superior growth or achieve cost savings,
statements about operating a diverse global platform of premium online dating sites, statements about the ability to
leverage strengths of each company to provide exceptional user experience and drive stockholder value, statements
about the expected size of the combined company, statements about the projected financial results of the combined
company for 2018, statements about the combined company’s plans, objectives, expectations and intentions and other
statements that are not historical facts. Such forward-looking statements are not guarantees of performance and actual
results could differ materially from those contained in such statements. Factors that could cause or contribute to such
differences include, but are not limited to: the occurrence of any event, change or other circumstances that could give
rise to the termination of the Merger Agreement, the failure to obtain Spark Stockholder approval, or the failure to
satisfy the closing conditions; the risk that the benefits from the Business Combination may not be fully realized or
may take longer to realize than expected; risks related to the degree of competition in the markets in which Spark and
Affinitas operate; risks related to disruption of management’s attention from Spark’s or Affinitas’s ongoing business
operations due to the transaction; the effect of the announcement of the Business Combination on the ability of Spark
and Affinitas to retain and hire key personnel, operating results and business generally; Spark’s and Affinitas’s ability
to continue to control costs and operating expenses; Spark’s and Affinitas’s ability to achieve the intended cost savings;
the ability to promptly and effectively integrate the businesses of Spark and Affinitas; Spark’s and Affinitas’s ability to
generate cash from operations, lower-than-expected revenues, credit quality deterioration or a reduction in net
earnings; Spark’s and Affinitas’s ability to raise outside capital and to repay debt as it comes due; Spark’s and Affinitas’s
ability to introduce new competitive products and the degree of market acceptance of such new products; the timing
and market acceptance of new products introduced by Spark’s and Affinitas’s competitors; Spark’s and Affinitas’s ability
to maintain strong relationships with branded channel partners; changes in Spark’s stock price before the Closing,
including as a result of the financial performance of Affinitas prior to the Closing, or more generally due to broader
stock market movements, and the performance of peer group companies; Spark’s and Affinitas’s ability to enforce
intellectual property rights and protect their respective intellectual property; general competition and price measures in
the market place; general economic conditions; and the other concerns identified in the section titled “Risk Factors.”
Although Spark and Affinitas believe the assumptions upon which these forward-looking statements are based are
reasonable, any of these assumptions could prove to be inaccurate and the forward-looking statements based on these
assumptions could be incorrect. The underlying expected actions or Spark’s or Affinitas’s results of operations involve
risks and uncertainties, many of which are outside of either company’s control, and any one of which, or a combination
of which, could materially affect Spark’s and Affinitas’s results of operations and whether the forward-looking
statements ultimately prove to be correct. These forward-looking statements speak only as of the date on which the
statements were made and neither Spark nor Affinitas undertakes any obligation to update or revise any
forward-looking statements made in this proxy statement/prospectus or elsewhere as a result of new information,
future events, or otherwise, except as required by law.
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In addition to other factors and matters contained or incorporated in this document, the factors discussed under “Risk
Factors” could cause actual results to differ materially from those discussed in the forward-looking statements.
Many of the factors that will determine Spark’s and Affinitas’s future results are beyond Spark’s and Affinitas’s ability to
control or predict. Spark and Affinitas cannot guarantee any future results, levels of activity, performance, or
achievements. In light of the significant uncertainties inherent in the forward-looking statements, readers should not
place undue reliance on forward-looking statements.
Additional information about these factors and about the material factors or assumptions underlying such
forward-looking statements may be found in this proxy statement/prospectus.
Readers are cautioned that any forward-looking statement speaks only as of the date of this proxy
statement/prospectus, and it should not be assumed that the statements remain accurate as of any future date. Neither
Affinitas nor Spark undertakes any obligation to update or revise any forward-looking statement, whether as a result
of new information, future events or otherwise, except as may be required by law. Spark and Affinitas caution further
that, as it is not possible to predict or identify all relevant factors that may impact forward-looking statements, the
foregoing list should not be considered a complete statement of all potential risks and uncertainties.
Readers should carefully consider the cautionary statements contained or referred to in this section in connection with
any subsequent forward-looking statements that may be issued by Spark or Affinitas or persons acting on behalf of
either party.
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THE SPECIAL MEETING OF SPARK STOCKHOLDERS
This section contains information for holders of Spark Shares about the Special Meeting that Spark has called to allow
its stockholders to consider and approve the Merger Agreement. Spark is mailing this proxy statement/prospectus to
its common stockholders on or about October 5, 2017. Together with this proxy statement/prospectus, Spark is
sending a notice of the Special Meeting and a form of proxy that the Spark Board is soliciting for use at the Special
Meeting and at any adjournments or postponements of the Special Meeting.
This proxy statement/prospectus is also being furnished by New Spark to stockholders of Spark as a prospectus in
connection with the issuance of New Spark ADSs upon completion of the Merger.
Date, Time, Place and Purpose of the Special Meeting
This proxy statement/prospectus is being furnished to Spark Stockholders as part of the solicitation of proxies by the
Spark Board for use at the Special Meeting to be held on November 2, 2017, at 9:00 a.m. local time, at 11150 Santa
Monica Blvd., Suite 600, Los Angeles, California 90025, or at any postponement or adjournment thereof.
At the Special Meeting, Spark Stockholders will be asked to consider and vote upon the following proposals:
1.   the Merger Agreement Proposal; and
2.   the Adjournment Proposal.
The Merger Agreement Proposal
Spark Stockholders must adopt the Merger Agreement by approving the Merger Agreement Proposal in order for the
Merger to occur. A copy of the Merger Agreement is attached as Annex A to this proxy statement/prospectus, and you
are encouraged to read the Merger Agreement carefully and in its entirety, as well as the other information in this
proxy statement/prospectus.
Adjournment Proposal
Spark Stockholders are being asked to grant authority to proxy holders to vote in favor of one or more adjournments
of the Special Meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the
time of the Special Meeting to adopt the Merger Agreement. If this proposal is approved, the Special Meeting could
be successively adjourned to any date. In accordance with the Spark Bylaws, a vote on adjournment of the Special
Meeting may be taken in the absence of a quorum. Spark does not intend to call a vote on adjournment of the Special
Meeting to solicit additional proxies if the Merger Agreement Proposal is approved at the Special Meeting.
Recommendation of the Spark Board of Directors
The Spark Board recommends that you vote “FOR” the Merger Agreement Proposal and “FOR” the Adjournment
Proposal.
Spark Record Date; Shares Entitled to Vote
Spark has set the close of business on October 2, 2017, as the record date for the Special Meeting, and only holders of
record of Spark Shares on the record date are entitled to vote at the Special Meeting or any postponements or
adjournments thereof. You are entitled to receive notice of, and to vote at, the Special Meeting if you owned Spark
Shares, including shares in respect of Spark restricted stock awards, as of the close of business on the record date. You
will have one vote on all matters properly coming before the Special Meeting for each Spark Share that you owned as
of the close of business on the record date.
As of the record date, October 2, 2017, there were 32,254,862 Spark Shares outstanding and entitled to vote, held by
57 holders of record. As of the record date, the directors and executive officers of Spark and their affiliates
beneficially owned and were entitled to vote approximately 7,928,533 Spark Shares representing approximately
24.1% of the Spark Shares outstanding on that date.
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As of the record date, October 2, 2017, Affinitas did not beneficially own any shares of Spark’s common stock.
Quorum Required
The presence, in person or represented by proxy, of holders of a majority of the aggregate voting power of the issued
and outstanding Spark Shares entitled to vote at the Special Meeting constitutes a quorum for the purposes of the
Special Meeting.
Abstentions, which occur when you vote “ABSTAIN” with respect to one or more proposals, will be considered present
for purposes of establishing a quorum.
Spark Shares held in “street name” with respect to which the beneficial owner fails to give voting instructions to the
broker, bank, nominee or other holder of record, and Spark Shares with respect to which the beneficial owner
otherwise fails to vote, will not be considered present and entitled to vote at the Special Meeting for the purpose of
determining the presence of a quorum. Failures to vote will not be considered present for purposes of establishing a
quorum.
Required Vote
The approval of the Merger Agreement Proposal requires the affirmative vote of a majority of the outstanding Spark
Shares entitled to vote thereon. Failures to vote, abstentions and broker non-votes will have the same effect as a vote
“AGAINST” the approval of the Merger Agreement.
The approval of the Adjournment Proposal requires the affirmative vote of the holders of a majority of Spark Shares
present in person or represented by proxy and entitled to vote thereon, whether or not a quorum is present. If your
Spark Shares are present at the Special Meeting but are not voted on the proposal, or if you vote to abstain on the
proposal, each will have the effect of a vote “AGAINST” the Adjournment Proposal. If you fail to submit a proxy and
fail to attend the Special Meeting or if your Spark Shares are held through a bank, brokerage firm or other nominee
and you do not instruct your bank, brokerage firm or other nominee to vote your Spark Shares, your Spark Shares will
not be voted, but this will not have an effect on the approval of the Adjournment Proposal.
In connection with the Merger, PEAK6, Osmium Partners, LLC, 402 Capital LLC, the members of the Spark Board
and certain members of Spark’s senior management, who collectively held approximately 38.05% of the Spark Shares
outstanding as of the record date, entered into a voting agreement (the “Voting Agreement”) with Affinitas in which
each has agreed to appear for the purpose of obtaining a quorum at the Spark Stockholders meeting and to vote all
Spark Shares or other equity securities owned by such stockholder and entitled to vote, or with respect to which such
stockholder has voting power or control, in favor of the adoption of the Merger Agreement. Each such person also
delivered to Affinitas an irrevocable proxy covering the total number of Spark Shares beneficially owned by such
stockholder to vote such shares in favor of the adoption of the Merger Agreement.
How to Vote
Stockholders of Record
If your Spark Shares are registered directly in your name with Computershare, the transfer agent of Spark, you are
considered to be, with respect to those Spark Shares, the stockholder of record. If you are a stockholder of record, this
proxy statement/prospectus and the enclosed proxy card have been sent directly to you by Spark.
If you are a stockholder of record, you may have your Spark Shares voted on matters presented at the Special Meeting
in the following ways:
•
by touch-tone telephone or over the Internet, by accessing the telephone number or Internet website specified on the
enclosed proxy card. The control number provided on your proxy card is designed to verify your identity when voting
by telephone or by Internet. Proxies delivered over
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the Internet or by telephone must be submitted by 11:59 pm, Eastern Time, on the day before the Special Meeting.
Please be aware that if you vote by telephone or over the Internet, you may incur costs such as telephone and Internet
access charges for which you will be responsible;
•
by completing, signing, dating and returning the enclosed proxy card in the accompanying prepaid reply envelope,
which must be received before the Spark Shares are voted at the Special Meeting; or

•
in person — you may attend the Special Meeting and cast your vote there. Attendance at the Special Meeting will not, in
and of itself, constitute a vote or a revocation of a prior proxy.

Beneficial Holders
If your Spark Shares are held through a bank, brokerage firm or other nominee, you are considered the beneficial
owner of Spark Shares held in “street name.” In that case, this proxy statement/prospectus has been forwarded to you by
your bank, brokerage firm or other nominee who is considered, with respect to those Spark Shares, the stockholder of
record. As the beneficial owner, you have the right to direct your bank, brokerage firm or other nominee as to how to
vote your shares by following their instructions for voting.
In accordance with the rules of the NYSE American, brokers, banks and other nominees who hold shares of common
stock in “street name” for their customers do not have discretionary authority to vote the shares with respect to the
proposal to adopt the Merger Agreement Proposal or the Adjournment Proposal, if necessary or appropriate, including
to solicit additional proxies. Accordingly, if brokers, banks or other nominees do not receive specific voting
instructions from the beneficial owner of such shares, they may not vote such shares with respect to these proposals.
Under such circumstance, a “broker non-vote” would arise. Broker non-votes, if any, will not be considered present at
the Special Meeting for purposes of determining whether a quorum is present at the Special Meeting, will have the
same effect as a vote “AGAINST” the Merger Agreement Proposal and will have no effect on the Adjournment
Proposal. Thus, for Spark Shares held in “street name,” only shares of common stock affirmatively voted “FOR” the
proposal to adopt the Merger Agreement will be counted as a vote in favor of such proposal.
Other Voting Instructions
Please refer to the instructions on your proxy or voting instruction card to determine the deadlines for voting over the
Internet or by telephone. If you submit a proxy by mailing a proxy card, your proxy card should be mailed in the
accompanying prepaid reply envelope, and your proxy card must be filed with the Corporate Secretary of Spark by the
time the Special Meeting begins. Please do not send in your stock certificates with your proxy card. When the Merger
is completed, a separate letter of transmittal will be mailed to you that will enable you to receive the Merger
Consideration in your elected form in exchange for your stock certificates.
If you vote by proxy, the individuals named on the enclosed proxy card (each of them, with full power of substitution)
will vote your Spark Shares in the way that you indicate. When completing the Internet or telephone processes or the
proxy card, you may specify whether your Spark Shares should be voted “FOR” or “AGAINST” or to “ABSTAIN” from
voting on all, some or none of the specific items of business to come before the Special Meeting.
If you properly sign your proxy card but do not mark the boxes showing how your Spark Shares should be voted on a
matter, the Spark Shares represented by your properly signed proxy will be voted “FOR” the Merger Agreement
Proposal and “FOR” the Adjournment Proposal.
If you hold your shares in more than one brokerage account, or if you hold your shares in multiple ways (as a record
holder and/or beneficial holder), you may have received more than one set of proxy materials. It is important that you
return all proxy cards and voting instruction cards to make sure all your shares are voted.
If you have any questions or need assistance voting your shares, please contact Spark, by calling toll-free at (888)
522-6176.
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Stockholders Sharing an Address
As permitted by the Exchange Act, only one copy of this proxy statement/prospectus is being delivered to Spark
Stockholders residing at the same address, unless such Spark Stockholders have notified Spark of their desire to
receive multiple copies of this proxy statement/prospectus. This is known as householding. Spark will promptly
deliver, upon oral or written request, a separate copy of this proxy statement/prospectus to any Spark Stockholder
residing at an address to which only one copy was mailed. Spark Stockholders who do not receive a separate copy of
this proxy statement/prospectus and who want to receive a separate copy may request to receive a separate copy of
this proxy statement/prospectus by writing to Spark Networks, Inc., Attn: Corporate Secretary, 11150 Santa Monica
Blvd., Suite 600, Los Angeles, California 90025. Spark undertakes to deliver promptly a copy of this proxy
statement/prospectus upon the receipt of such request. Spark Stockholders who share an address and receive multiple
copies of this proxy statement/prospectus may also request to receive a single copy by following the instructions
above.
IT IS IMPORTANT THAT YOU VOTE YOUR SHARES OF SPARK COMMON STOCK PROMPTLY.
Revocations
Stockholders of Record
If you are a stockholder of record, you may change your vote at any time before your shares are voted in any of the
following ways:
•
by voting via Internet or telephone at a later date (in which case only the later-submitted proxy will be counted and the
earlier-submitted proxy will be revoked);

•
by completing, signing, dating and returning a new proxy card, which must be received before the shares are voted at
the Special Meeting (in which case only the later-submitted proxy will be counted and the earlier-submitted proxy will
be revoked);

•
by filing a timely written notice of revocation with the Corporate Secretary of Spark at Spark Networks, Inc., Attn:
Corporate Secretary, 11150 Santa Monica Blvd., Suite 600, Los Angeles, California 90025; or

•
in person — you may attend the Special Meeting and cast your vote there (in which case any earlier-submitted proxy
will be revoked). Attendance at the Special Meeting will not, in and of itself, constitute a vote or a revocation of a
prior proxy.

Unless you decide to attend the meeting and vote your shares in person after you have submitted a prior proxy, Spark
recommends that you revoke or amend your prior instructions in the same way you initially gave them — that is, by
telephone, Internet or in writing. This will help to ensure that your shares are voted the way you have determined you
wish them to be voted. If you revoke by mail or by using the telephone or Internet voting options, Spark must receive
the revocation before the Special Meeting begins. If you choose to revoke by mail, please make sure you have
provided enough time for the replacement proxy to reach Spark. Once the Special Meeting begins, you can only
revoke your proxy in person. Once the polls close at the Special Meeting, the right to revoke ends.
Beneficial Holders
If you are a beneficial holder, you may change your vote by following the instructions provided to you by your bank,
brokerage firm or other nominee and submit new voting instructions to such bank, brokerage firm or other nominee.
Inspector of Election
Spark has appointed Computershare to act as the inspector of election at the Special Meeting.
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Results of the Special Meeting
The preliminary voting results will be announced at the Special Meeting. In addition, within four business days
following certification of the final voting results, Spark will file the final voting results with the SEC on Form 8-K.
Solicitation of Proxies; Payment of Solicitation Expenses
Spark will pay for the proxy solicitation costs related to the Special Meeting, except that Spark and Affinitas will
share equally the costs and expenses of preparing the proxy statement/prospectus and filing it with the SEC.
Spark has not engaged a proxy solicitor to assist in the solicitation of proxies for the Special Meeting. Spark’s
directors, officers and employees may solicit proxies by telephone, by facsimile, by mail, on the Internet or in person.
They will not be paid any additional amounts for soliciting proxies.
Spark may reimburse banks, brokerage firms, other nominees or their respective agents for their expenses in
forwarding proxy materials to beneficial owners of Spark Shares.
No Other Business
Under the Spark Bylaws, the business to be conducted at the Spark Special Meeting will be limited to the purposes
stated in the notice to Spark Stockholders provided with this proxy statement/prospectus.
Questions and Additional Information
If you have additional questions about the Merger and/or other aspects of the Business Combination, need assistance
in submitting your proxy or voting your Spark Shares or need additional copies of this proxy statement/prospectus or
the enclosed proxy card, please contact Spark, by calling toll-free at (888) 522-6176.
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PROPOSAL ONE — ADOPTION OF THE AGREEMENT AND PLAN OF MERGER
The following discussion contains material information about the Merger and certain terms of the Merger Agreement.
You should also read in its entirety the section entitled “The Agreement and Plan of Merger” for a discussion of
additional material information about the terms of the Merger Agreement. The discussion is subject to, and qualified
in its entirety by reference to, the Merger Agreement, a copy of which is attached as Annex A to this proxy
statement/prospectus and incorporated herein by reference. You are urged to read carefully this entire proxy
statement/prospectus, including the Merger Agreement, for a more complete understanding of the Business
Combination.
Terms of the Merger
Transaction Structure
Each of Affinitas’s boards and the Spark Board have approved the Merger Agreement. The Merger Agreement
provides that Merger Sub will be merged with and into Spark, the separate existence of Merger Sub will cease, and
Spark will become a wholly owned subsidiary of New Spark.
Merger Consideration
Under the terms and subject to the conditions of the Merger Agreement, at the Effective Time, each outstanding Spark
Share will be converted into the right to receive a number of New Spark ADSs equal to the Adjustment Ratio, with
each New Spark ADS representing 0.1 newly issued New Spark Ordinary Shares (the “Merger Consideration”).
The “Adjustment Ratio” means 0.1, unless the Spark Warrant is exercised in whole or in part, in which case the
“Adjustment Ratio” means 0.1 multiplied by a fraction, (a) the numerator of which is (x) the Post-Warrant Exercise
Share Number minus the (y) aggregate number of Spark Shares issued in connection with the exercise of the Spark
Warrant, and (b) the denominator of which is the Post-Warrant Exercise Share Number.
Assuming the Spark Warrant is exercised in full in cash prior to the Effective Time, the outstanding number of shares
of Spark common stock would be increased by 7,500,000 and the Adjustment Ratio would consequently decrease to
0.081.
Based on the above and assuming the Spark Warrant is not exercised, a Spark Stockholder holding 1,000 shares of
Spark common stock at the Effective Time, would receive 100 New Spark ADSs, representing 10 shares of New
Spark. If the Spark Warrant is exercised in full in cash prior to the Effective Time, a Spark Stockholder holding 1,000
shares of Spark common stock at the Effective Time would receive 81 New Spark ADSs, representing 8.1 shares of
New Spark.
Immediately following the Business Combination, it is expected stockholders of Affinitas will own approximately
75% of New Spark and Spark Stockholders will own approximately 25% of New Spark.
New Spark will not deliver any fractional New Spark ADSs in the Business Combination. Instead, a holder of Spark
Shares who otherwise would have received a fraction of a New Spark ADS will receive an amount in cash (without
interest and subject to applicable withholding taxes) equal to such holder’s proportionate interest in the sum of  (i) the
net proceeds from the sale or sales by the Exchange Agent, DTC, or DTC participants of the Excess Securities (as
defined below) and (ii) the aggregate dividends or other distributions that are payable with respect to such Excess
Securities (such dividends and distributions being herein called the “Fractional Dividends”). As soon as reasonably
practicable following the Effective Time, the Exchange Agent, DTC, or DTC participants shall determine the excess
of  (x) the number of New Spark ADSs into which Spark Shares was converted over (y) the aggregate number of
whole New Spark ADSs to which the former holders of Spark Shares are entitled (such excess being herein called the
“Excess Securities”). The Exchange Agent, DTC, or DTC Participants shall sell the Excess Securities at the prevailing
prices on the NYSE American. The sale of the Excess Securities shall be executed on the NYSE American through
one or more member firms of the NYSE American and shall be executed in round lots to the extent practicable. The
Exchange Agent, DTC, or DTC Participants shall deduct from the proceeds of sale of the Excess Securities all
commissions, transfer taxes and other out-of-pocket transaction costs, including the expenses and compensation of the
Exchange Agent, incurred in connection with such sale of
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Excess Securities. Until the net proceeds of such sale of Excess Securities and the Fractional Dividends have been
distributed to the former stockholders of Spark, the Exchange Agent, DTC, or DTC Participants will hold such
proceeds and dividends for the benefit of such former stockholders. As soon as reasonably practicable after the
determination of the amount of cash to be paid to former stockholders of Spark for any fractional interests, the
Exchange Agent, DTC, or DTC Participants shall make available such amounts to such former stockholders.
Conversion of Spark Common Stock; Exchange of Certificates
The conversion of Spark Shares into the right to receive the Merger Consideration will occur automatically upon
completion of the Merger. As soon as reasonably practicable after completion of the Merger, the Exchange Agent will
exchange certificates or book entry shares representing Spark Shares for Merger Consideration to be received by
holders of Spark Shares in the Merger pursuant to the terms of the Merger Agreement.
Letter of Transmittal
Soon after the completion of the Merger, the Exchange Agent will send a letter of transmittal to only those persons
who were registered holders of Spark Shares in certificated form at the Effective Time. This mailing will contain
instructions on how to surrender certificates evidencing Spark Shares (if these shares have not already been
surrendered) in exchange for the Merger Consideration that the holder is entitled to receive under the Merger
Agreement. If a certificate for Spark Shares has been lost, stolen or destroyed, the Exchange Agent will issue the
Merger Consideration properly payable under the Merger Agreement upon receipt of appropriate evidence as to that
loss, theft or destruction, appropriate evidence as to the ownership of that certificate by the claimant, and appropriate
and customary indemnification.
Withholding
New Spark, Spark and the Exchange Agent are entitled to deduct and withhold, or cause the surviving corporation
following the Business Combination or the Exchange Agent to deduct and withhold, from the Merger Consideration,
such amounts as it is required to deduct and withhold under any federal, state, local or foreign tax law. If any such
amounts are withheld, these amounts will be treated for all purposes of the Merger as having been paid to the Spark
Stockholders from whom they were withheld.
Dividends and Distributions
Until Spark Share certificates or book-entry shares are surrendered for exchange, any dividends or other distributions
having a record date after the Effective Time with respect to the New Spark ADSs into which Spark Shares have been
converted will accrue but will not be paid. New Spark will pay to former Spark Stockholders any unpaid dividends or
other distributions, without interest, only after they have duly surrendered their Spark Share certificates or book-entry
shares. After the Effective Time, there will be no transfers on the stock transfer books of Spark of any Spark Shares. If
certificates representing Spark Shares are presented for transfer after the completion of the Business Combination,
they will be cancelled and exchanged for the Merger Consideration.
Background of the Business Combination
The Spark Board has regularly reviewed and discussed Spark’s business, performance, prospects and long-term
strategy, the competitive landscape, and its expected growth opportunities. In light of the foregoing, the Spark Board
has considered, from time to time, various potential strategic alternatives, including acquisitions or business
combinations.
In January 2016, Spark engaged GCA Savvian Advisors, LLC (“GCA”), to serve as its exclusive financial advisor in
connection with a potential sale of Spark. GCA contacted approximately 65 financial and strategic buyers as potential
acquirors of Spark. Spark entered into several non-disclosure agreements with potential acquirors interested in
conducting further due diligence of Spark. One of the potential acquirors that entered into a non-disclosure agreement
with Spark as part of this due diligence process was Affinitas. None of these discussions with any such parties resulted
in the execution of an acquisition agreement by Spark, and GCA’s engagement was terminated by Spark in June 2016.
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On January 13, 2017, a representative of GCA introduced via email Robert O’Hare, the Chief Financial Officer of
Spark, to a representative of a venture capital firm in order to engage in exploratory discussions about how a
transaction involving Spark might be structured with the venture capital firm (such firm is referred to herein as the “VC
Firm”).
On January 19, 2017, a representative of the VC Firm delivered a draft letter of intent proposing a potential merger of
Spark with one of the VC Firm’s portfolio companies.
A teleconference call was held on January 20, 2017, between representatives of the VC Firm, one of the VC Firm’s
portfolio companies, and members of management of Spark, including directors John Lewis and Brad Goldberg,
Daniel Rosenthal, the Chief Executive Officer of Spark, and Mr. O’Hare. Thereafter, in-person meetings at Spark’s
offices were held between representatives of Spark and the VC Firm on February 7, 2017.
On January 4, 2017, Jeronimo Folgueira, the Chief Executive Officer of Affinitas, and Mr. Rosenthal had a telephone
conversation to discuss and explore, on a preliminary basis, a potential combination of the businesses of Affinitas and
Spark.
On January 16, 2017, Mr. Folgueira provided additional information about Affinitas by email to Mr. Rosenthal and
Mr. O’Hare and suggested that an in-person meeting at Spark’s offices be scheduled for the week of January 30, 2017,
to further discuss a potential combination of the businesses.
On February 1, 2017, in-person meetings at Spark’s offices were held with Spark’s representatives Mr. Rosenthal, Mr.
Goldberg and Mr. O’Hare, and Affinitas’s representatives Mr. Folgueira and Michael Schrezenmaier, the Chief
Operating Officer of Affinitas. The meetings included a discussion of cost synergy potential for a transaction between
the companies, deal structure, valuation, execution complexity and next steps.
On February 3, 2017, Mr. Folgueira distributed the written material discussed at the February 1st in-person meeting to
Mr. Rosenthal, Mr. O’Hare and Mr. Goldberg. On February 8, 2017, Mr. Goldberg discussed with Mr. Folgueira
timelines and next steps for a potential combination with Affinitas. Mr. Goldberg and Mr. Folgueira had follow up
discussions on each of February 9, 2017 and February 10, 2017.
A meeting of the Spark Board was held by telephone on February 15, 2017. Mr. Turek was absent from the meeting.
Mr. O’Hare and representatives of PEAK6 and Morrison & Foerster LLP, Spark’s legal counsel, were also in
attendance. The board discussed a potential business combination with Affinitas or with the portfolio company of the
VC Firm. Mr. Goldberg reported that Affinitas appeared to make more strategic sense and have less complexity than
the proposals put forth by the VC Firm. In particular, the board believed that the business and operations of the VC
Firm’s portfolio company were less complementary to Spark’s existing business and operations than the proposed
business combination with Affinitas would be. As a result, the board viewed the proposed business combination with
Affinitas as having less operational risk and more synergistic qualities than a potential transaction with the VC Firm’s
portfolio company. Mr. Goldberg also discussed Affinitas’s potential valuation of Spark. Other members of the board
provided their thoughts on the potential valuation. Following a discussion, the board determined to cease further
discussions with the VC Firm and to focus discussions with Affinitas on a potential business combination. Mr.
Brodsky also requested that Spark obtain a quality of earnings report as part of its due diligence review of Affinitas.
The board then discussed and approved the formation of a transaction committee consisting of Mr. Goldberg, as
chairman, Mr. McConnell and Mr. Lewis. The transaction committee was formed for the purpose of addressing some
of the day-to-day requirements of the negotiation process under the direction of the Spark Board. The Spark Board
and its advisors recognized that a potential transaction would require frequent meetings during the negotiation and due
diligence phase of the project. Accordingly, the transaction committee’s role was to receive regular updates from
management and advisors, to make recommendations to the full Spark Board relating to any potential transaction, and
to inform the full Spark Board of material information and developments for their consideration. The members of the
transaction committee were selected based on a number of factors, including prior mergers and acquisitions and
related experience and the availability to meet with other members on a frequent basis during the negotiation
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process. The transaction committee subsequently held meetings on a regular basis throughout the process of
negotiating the transaction documents with Affinitas. The meetings of the transaction committee primarily focused on
the due diligence process for the proposed transaction and the transaction terms, with the transaction committee
reporting to the full Spark Board any material developments relating to the transaction and such matters being
addressed at the meetings of the Spark Board as described further below.
Mr. Goldberg, Mr. O’Hare and Lisa McLafferty, the Chief Revenue Officer of Spark, met with representatives of
Affinitas in Berlin, Germany, on February 21, 2017, February 22, 2017, and February 23, 2017. The discussions
focused on the strategic rationale for the business combination, operational issues, structure, valuation and board
composition. The representatives of Affinitas used available data for Spark based on Spark’s public filings and their
previous experience with earlier transactions to present to the working group at the meeting the combined company’s
possible operating and organizational approach. This presentation framed the preliminary discussions during the
meeting which covered a variety of topics, including valuation and the relative contribution of each company to the
combined company’s future results. When considering the structure of the proposed transaction, the attendees at the
meeting focused on the valuation of Affinitas and Spark, as well as their respective markets, and the combined
company’s future strategies and growth as well as certain internal financial analyses, estimates and forecasts for Spark
and Affinitas and proposed synergies from the Business Combination.
A meeting of the Spark Board was held by telephone on February 27, 2017, to discuss the potential combination with
Affinitas. Mr. O’Hare and representatives of PEAK6 and Morrison & Foerster were also in attendance. A
representative of Morrison & Foerster discussed the board’s fiduciary duties with respect to the proposed transaction.
Mr. Goldberg then discussed the results of recent meetings with members of Affinitas’s management team, including
the operational plan for the combined company, growth strategy and technology strategy. Mr. Goldberg also discussed
potential transaction terms. Mr. Goldberg then discussed the potential timeline for completing the combination. The
board noted the need to complete due diligence reviews and finalize a tax efficient post-closing structure. Mr. O’Hare
reported that Spark was engaging a transaction advisor to conduct a quality of earnings review with respect to
Affinitas. A representative of Morrison & Foerster reported that Spark was in the process of engaging an investment
bank to conduct a fairness evaluation and provide an opinion with respect to the proposed combination with Affinitas.
During the meeting of the Spark Board, the board concluded that a business combination with Affinitas could
accelerate the accomplishment of a variety of Spark’s strategic priorities, and that such a business combination could
benefit Spark’s stockholders by providing them with an interest in the combined company and the ability to participate
in the future growth and opportunities of the combined company. The Spark Board believed that Affinitas’s
complementary business made the proposed combination a compelling strategic opportunity.
On March 1, 2017, Mr. Goldberg had a telephone call with Martin Weber, general partner of Holtzbrink Ventures and
a member of the supervisory board of Affinitas. Mr. Goldberg and Mr. Weber discussed several topics relating to the
potential transaction, including the anticipated cash position of the combined company, potential deal timeline and
governance structure of the combined company.
On March 3, 2017 Spark received an engagement letter from the transaction advisor for purposes of providing
financial and tax due diligence services in connection with the proposed transaction with Affinitas. The engagement
letter was executed on March 22, 2017.
A meeting of the Spark Board was held by telephone on March 3, 2017. Mr. O’Hare and representatives of Morrison &
Foerster were also in attendance. Mr. Goldberg discussed the status of the proposed combination with Affinitas,
including, among other things, potential board composition and potential cash position of the combined company. Mr.
Goldberg noted that the next step would be for Spark to prepare a non-binding term sheet for Affinitas’s consideration
and an exclusivity agreement. The board then discussed the rationale for the potential transaction with Affinitas,
including growth opportunities in the United States, Affinitas’s financial projections and potential valuations. The
board also discussed economies of scale in the dating industry and that the combined company had the opportunity to
be in a strong strategic position to support revenue generation and cost efficiencies. The board also discussed the
potential transaction structure. A representative of Morrison & Foerster noted that a
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structure had not yet been decided, but might involve a non-U.S. holding company. The board also discussed the need
to determine what effect the transaction would have on the PEAK6 Master Services Agreement and the impact on the
transaction exchange ratio of leaving cash in Spark as opposed to distributing cash to stockholders by way of a
dividend. The board then discussed the potential benefits of engaging a financial advisor, noting that Spark recently
reviewed market opportunities with the assistance of an investment banker. The board then discussed the terms to be
included in a term sheet to be provided to Affinitas, including potential stockholder lock-up agreements which would
prohibit such stockholders from selling shares for a fixed period of time following closing. Mr. Goldberg said that he
would work with Spark’s management and Morrison & Foerster to prepare a draft term sheet for the board’s review.
A meeting of the Spark Board was held by telephone on March 6, 2017. Mr. Mather was absent from the meeting.
Robert O’Hare and representatives of Morrison & Foerster were also in attendance. The primary purpose of the
meeting was to review the proposed term sheet for the potential transaction with Affinitas. A representative of
Morrison & Foerster discussed the proposed terms in the term sheet and the non-binding nature of the term sheet. Mr.
Goldberg then discussed in more detail the transaction terms in the term sheet. He noted that Spark was proposing
receiving a greater portion of the combined company’s shares than previously discussed with Affinitas in exchange for
forgoing a dividend of excess cash pre-closing. The board discussed and agreed upon the exchange ratio to be set forth
in the term sheet. The board then discussed the proposed stockholder transfer restrictions, including the stockholders
that may be subject to such restrictions, and noted that Spark could not commit to these restrictions on behalf of the
subject stockholders. Mr. Goldberg noted the importance of the transfer restrictions for purposes of showing support
for the new combined company’s stock. The board then discussed the impact of the proposed transaction on the
PEAK6 Master Services Agreement, noting that Affinitas did not want to maintain this agreement for more than six
months following the closing of the potential transaction. However, the board recognized that this agreement cannot
be unilaterally terminated without consequences, including payment to PEAK6. The board determined to state in the
term sheet that this agreement would continue in accordance with its terms. The board then discussed the draft
exclusivity agreement. Mr. Goldberg expressed the concern that Affinitas could be in discussions regarding other
potential transactions, therefore Spark should negotiate exclusivity with Affinitas in order to minimize risk. The board
determined to propose a mutual exclusivity arrangement to show Spark was willing to work toward completing a
transaction with Affinitas. The board also discussed the proposed term of the exclusivity period and decided on nine
months and a cap for reimbursement of expenses. The board then authorized Mr. Goldberg to finalize the term sheet
and exclusivity agreement in accordance with its guidance from this meeting of the board and to submit both
documents to Affinitas.
Also on March 6, 2017, Mr. Goldberg had a telephone call with Mr. Folgueira and Mr. Sablotny to provide each other
with updates of the recent board meetings held by both Spark and Affinitas regarding the potential transaction. Mr.
Folgueira also discussed several topics relating to the transaction, including financial terms, the treatment of employee
equity, shareholder agreements, and the PEAK6 agreements with Spark.
On March 7, 2017, Mr. Goldberg and Mr. Weber had a telephone call where they discussed the status of the
transaction, the feedback provided form their respective boards, and next steps relating to the transaction.
Also on March 7, 2017, Spark submitted a term sheet setting forth the key terms of the proposed combination and an
exclusivity agreement to Affinitas. Affinitas subsequently engaged the law firm of Milbank, Tweed, Hadley &
McCloy LLP (“Milbank”) to serve as its counsel in connection with the transaction.
On March 9, 2017, Mr. Goldberg had a telephone call with Mr. Folgueira and Mr. Sablotny to discuss next steps
following Spark’s submission of a term sheet, including various work streams that would be important for Spark to
undertake as a public company such as a quality of earnings report on Affinitas and a fairness opinion, as well as
shareholder agreements relating to the proposed transaction.
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On March 13, 2017, after interviewing a few potential financial advisors, Spark received an engagement letter from B.
Riley & Co., LLC (“B. Riley”) for purposes of rendering a fairness opinion to Spark for the transaction. On March 15,
2017, Mr. Goldberg, Mr. Weber and Mr. Khalil discussed governance topics relating to the combined company,
including board composition and board compensation. The engagement letter between B. Riley and Spark was
executed on March 16, 2017.
Affinitas provided to Spark a revised draft of the term sheet and exclusivity agreement on March 14, 2017. After
review and negotiation of the revised term sheet, the term sheet was finalized and the exclusivity agreement was
signed by the parties on March 20, 2017.
On March 16, 2017, representatives of Spark and Affinitas held a kick-off meeting for the transaction to discuss the
various ongoing work streams, such as legal, financial, technology and organizational, to be completed in connection
with the proposed transaction.
Representatives of Affinitas and Milbank received access to the Spark virtual data room on March 15, 2017 and
commenced the legal, financial and tax due diligence review of Spark. Representatives of Spark and Morrison &
Foerster received access to the Affinitas virtual data room on March 18, 2017 and commenced the legal, financial and
tax due diligence review of Affinitas.
Representatives of Spark and Affinitas had a telephone call on March 19, 2017 to discuss the legal, financial and
organizational work streams, transaction structure and the agenda for the next meeting.
A representative of Morrison & Foerster and a representative of Milbank had a telephone call on March 20, 2017 to
discuss allocation of tasks and responsibilities, legal due diligence and general transaction timing.
On March 22 and 23, 2017, representatives of Morrison & Foerster and representatives of Milbank discussed tax
considerations and possible transaction structure, including the form and domicile of the publicly traded vehicle for
the combined company and whether the New Spark company will list its shares on a U.S. stock exchange directly or
through ADRs.
On March 22, 2017 and March 24, 2017, representatives of Spark and Affinitas discussed various work streams
relating to the transaction.
After review and consultation with the management team at Spark, on March 28, 2017, Morrison & Foerster delivered
the draft Merger Agreement to Milbank.
On March 30, 2017, a representative of Morrison & Foerster discussed transaction structure with a representative of
Milbank, including board composition and a potential transaction structure whereby the ultimate parent company
would be a European stock corporation. Also on March 30, 2017, representatives of Spark and Affinitas discussed
various work streams relating to the transaction.
Milbank distributed a revised draft of the Merger Agreement to Morrison & Foerster on April 5, 2017, and initial
drafts of the Voting Agreement, Registration Rights Agreement and lock-up agreement to Morrison & Foerster on
April 6, 2017.
Representatives of Spark, Affinitas, Morrison & Foerster and Milbank held a telephone call on April 6, 2017 to
discuss, among other things, financial due diligence review, legal due diligence review, the Merger Agreement,
transaction structure, the PEAK6 Master Services Agreement, the post-closing stockholder lock-up, future transaction
team meetings and preparation for closing.
On April 10, 2017, Mr. O’Hare and representatives of Morrison & Foerster met with Mr. Sablotny and representatives
of Milbank to further negotiate the terms of the Merger Agreement, the Voting Agreement, the Registration Rights
Agreement and the Lock-Up Agreement. The terms of the Merger Agreement were the focus of these negotiations,
particularly the exchange ratio for purposes of determining the number of New Spark ADSs received in exchange for
Spark shares in the Merger, the composition of the board and officers following the completion of the Business
Combination, and the termination fees. Also discussed during the meeting were the parties that would ultimately be
subject to lock-up agreements and the percentage of shares to be subject to the lock-up. Following this meeting,
Morrison & Foerster delivered a revised draft of the Merger Agreement to Milbank on April 12, 2017.
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Representatives of Spark, Morrison & Foerster and Milbank held a telephone call on April 11, 2017 to discuss follow
up questions from Affinitas’s due diligence review of Spark.
On April 17, 2017, Mr. Goldberg and Mr. Folgueira held a telephone call to discuss updates and related matters
concerning the potential transaction.
Revisions to the Voting Agreement were distributed by Morrison & Foerster on April 17, 2017. Revisions to the
Registration Rights Agreement were distributed by Morrison & Foerster on April 18, 2017, and revisions to the
lock-up agreement were distributed by Morrison & Foerster on April 19, 2017.
On April 19, 2017, a representative of Morrison & Foerster and a representative of Milbank had a telephone call to
discuss Morrison & Foerster’s revisions to the Merger Agreement. Also on April 19, 2017, representatives of Morrison
& Foerster’s Berlin office and Milbank’s Munich office held a telephone call to discuss, among other things, the
post-closing structure of the new company and the treatment of Spark Stock Options and RSUs in the transaction,
including by having Spark Stock Options exchanged for awards to acquire ADSs from a trust formed to hold such
ADSs for such purpose.
On April 20, 2017, representatives of Milbank distributed an initial draft of the Affinitas stockholder support
agreement to Morrison & Foerster.
On April 20, 2017, the Spark Board met telephonically. Mr. O’Hare and representatives of Morrison & Foerster, the
transaction advisor and B. Riley also attended. The representatives of the transaction advisor presented a preliminary
report of their findings for the quality of earnings report they had been preparing and provided an overview of the
financial diligence being performed on Affinitas, as well as an overview of the key tax findings. The board of
directors discussed the key findings of the transaction advisor. Representatives of B. Riley then provided a high level
summary of the preliminary conclusions in the key areas covered by their draft fairness opinion, including a pro forma
financial overview of Spark following the Merger. The board of directors and the representatives of B. Riley discussed
the valuation methodologies used by B. Riley in preparing their fairness opinion. A representative of Morrison &
Foerster discussed the status of principal deal documents and the timing of negotiations to take place in New York
City the following week. Mr. O’Hare then provided a summary of the key deal terms, including the structure of the
transaction and the pro forma ownership of Spark following the Business Combination, and presented a summary of
the transaction valuation. Mr. O’Hare then presented, and the board of directors discussed, alternative scenarios in
which Spark would not proceed with the Business Combination with Affinitas and would continue to operate as a
standalone entity over the next five years.
On April 21, 2017, representatives of Milbank sent a revised draft of the Merger Agreement to representatives of
Morrison & Foerster, which was shared with the board of directors and management of Spark.
On April 24, 2017, Mr. O’Hare and representatives of Morrison & Foerster met with Mr. Sablotny and representatives
of Milbank in New York at the offices of Milbank to discuss and negotiate key outstanding terms in the Merger
Agreement. The parties discussed the treatment of outstanding Spark Stock Options, the mechanics of exchanging
shares of common stock of Spark for newly listed ADRs of the New Spark company to be formed for the purposes of
the Business Combination, the respective covenants of the parties to accomplish such exchange and certain
representations in the Merger Agreement regarding intellectual property, employment and tax issues. Representatives
of Morrison & Foerster and Milbank also discussed certain changes to the non-solicitation covenants in the Merger
Agreement.
On April 25, 2017, Mr. Goldberg, Mr. O’Hare and a representative of Morrison & Foerster met with Mr. Folgueira,
Mr. Sablotny, David Khalil, a member of the supervisory board of Affinitas and representatives of Milbank and a
representative of Noerr LLP, counsel to Rocket Internet SE, a stockholder of Affinitas, in New York at Milbank’s
offices to discuss and negotiate the outstanding business issues between the parties, including the status of
negotiations with PEAK6 regarding the Management Services Agreement between PEAK6 and Spark, the parties to
the lock-up agreements to be entered into in connection with the transaction and the percentage of shares to be subject
to the lock-up, the capitalization of New Spark, termination fees, cash to be held by each of Spark and Affinitas
following the Business Combination, retention plans and outstanding diligence and disclosure items.
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On April 26, 2017, the Spark Board met, together with certain members of Spark’s management and representatives of
Morrison & Foerster, the transaction advisor and B. Riley, to discuss the status of the negotiations and the progress
that had been made during the in-person meetings with representatives of Affinitas over the previous two days. A
representative of Morrison & Foerster provided a status update on the documentation for the transaction, indicating
that there were only a few outstanding legal issues remaining to be settled in the Merger Agreement, particularly the
composition of the board immediately following the Business Combination and the amount of the termination fees. A
representative of Morrison & Foerster also explained to the board that the Merger Agreement allowed for the board to
review certain unsolicited acquisition proposals and to pursue those proposals and terminate the Merger Agreement in
accordance with their fiduciary duties, subject to the conditions in the Merger Agreement and the payment of a
termination fee. The board of directors requested clarification on the conditions to the closing of the Business
Combination and discussed the board structure of the new company post-closing. The board of directors then
discussed the operation of Spark during the interim period between signing and closing of the Merger Agreement and
the impact that the transaction might have on the performance of management during the interim period.
Representatives of the transaction advisor then provided an update to the presentation they had provided on April 20,
2017. The board of directors discussed their opinions of the report, and a representative of the transaction advisor
described the process of converting Spark’s and Affinitas’s financial statements from their respective GAAP standards
to IFRS. The board of directors then discussed the new securities to be issued by New Spark and how they would be
listed on a securities exchange. Representatives of B. Riley then presented the current status of their fairness opinion
and discussed with the board of directors the difference in liquidity that could be expected of a company being listed
through an ADS rather than traditionally traded securities. Later that day, representatives of Morrison & Foerster
distributed a revised draft of the Merger Agreement to representatives of Milbank, which was shared with the board of
directors and management of Spark.
On April 27, 2017, representatives of Morrison & Foerster and Milbank continued negotiations of outstanding legal
issues in the draft Merger Agreement. Later that day, representatives of Milbank sent a revised draft of the Merger
Agreement to representatives of Morrison & Foerster, which was shared with the board of directors and management
of Spark.
On April 28, 2017, the supervisory board of Affinitas held a teleconference meeting to consider the final terms of the
proposed Business Combination with Spark. Later that day, the supervisory board of Affinitas unanimously voted to
approve and adopt the Merger Agreement with Spark, and instructed management of Affinitas to finalize, sign and
deliver the Merger Agreement on behalf of Affinitas.
On April 30, 2017, the Spark Board met telephonically, together with certain of Spark’s management and
representatives of Morrison & Foerster and B. Riley. The representatives of B. Riley provided an overview of the
changes they had made to their fairness opinion, indicating that the changes had no impact on their fundamental
analysis of the transaction or their conclusion with respect to the Merger Consideration. B. Riley then delivered their
fairness opinion orally to the effect that, as of that date and based on and subject to various assumptions and
limitations described in their written fairness opinion, the Merger Consideration to be received by the stockholders of
Spark was fair, from a financial point of view, to the stockholders of Spark. After discussion among the directors, all
members of the board of directors, other than Mr. Mather who abstained, voted to approve and adopt the Merger
Agreement with Affinitas, and instructed management to sign and deliver the Merger Agreement on behalf of Spark.
On May 2, 2017, after the closing of the financial markets in the United States, Spark and Affinitas exchanged
signature pages to the Merger Agreement and issued a joint press release announcing the proposed Business
Combination.
Spark’s Reasons for the Business Combination; Board Recommendation of the Spark Board of Directors
After careful consideration, and in consultation with Spark’s management and external financial and legal advisors, the
Spark Board determined that the Merger Agreement, the Business Combination and the other transactions
contemplated by the Merger Agreement were advisable, fair to and in the best interests of Spark and its stockholders
and approved and adopted the Merger Agreement, the Business Combination and the other transactions contemplated
by the Merger Agreement. Accordingly, the Spark Board recommends that its stockholders approve and adopt the
Merger Agreement, the Business Combination and the other transactions contemplated by the Merger Agreement.
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The Spark Board considered a number of factors in determining to approve the Merger Agreement, the Business
Combination and the other transactions contemplated by the Merger Agreement, including the following material
factors:
•
the financial presentations of Spark’s financial advisor, B. Riley, to the Spark Board on April 30, 2017, that as of such
date and based on and subject to certain assumptions, procedures, qualifications and limitations, the Merger
Consideration was fair, from a financial point of view, to Spark’s common stockholders, as further described under
“Proposal One — Adoption of the Agreement and Plan of Merger — Opinion of Spark’s Financial Advisor;”

•
the Spark Board’s familiarity with and understanding of Spark’s business, results of operations, asset quality, financial
and market position, business risks, strategic challenges and its expectations concerning Spark’s future earnings and
prospects;

•
the belief that the Business Combination would accelerate the accomplishment of a variety of key elements of Spark’s
strategic priorities, promoting both continuity and growth, mitigating risks associated with operating a concentrated
business model on a stand-alone basis and enabling Spark’s team to maintain and even strengthen Spark’s value
proposition by drawing upon the combined company’s compatible competencies, talented employees and combined
resources;

•
the Spark Board’s familiarity with and understanding of the current and prospective commercial environment in which
each of Spark and Affinitas operate, including foreign, domestic and local economic conditions, the interest rate
environment, and the likely effect of these factors on Spark both with and without the Business Combination;

•
the valuation of Spark Shares and the potential for Spark’s stockholders, as future holders of New Spark ADSs, to
benefit to the extent of their interest in the combined company from the synergies of the Business Combination, in
particular, enhanced revenue opportunities, and the anticipated pro forma impact of the Business Combination
discussed with the Spark Board;

•
the view that the shared core values of Spark and Affinitas and complementary business fit make the proposed
combination a compelling strategic opportunity and would contribute to the likelihood of successful integration and
operation of the combined company post-closing, as well as the view that the combined strength of Affinitas’s and
Spark’s management teams would benefit Spark Stockholders as future holders of New Spark ADSs;

•
the Spark Board’s evaluation, with the assistance of its financial advisor, of strategic alternatives available to Spark for
maximizing value over the long term and the potential risks, rewards and uncertainties associated with such
alternatives, and the Spark Board’s belief that the proposed Business Combination with Affinitas was the best option
available to holders of Spark Shares;

•
the Merger Consideration offers holders of Spark Shares the opportunity to participate in the future growth and
opportunities of the combined company, and the expected tax treatment of the Business Combination for U.S. federal
income tax purposes, as further described under “Proposal One — Adoption of the Agreement and Plan of Merger — Material
U.S. Federal Income Tax Consequences of the Business Combination to U.S. Holders” in the proxy
statement/prospectus;
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•
the results of the reverse due diligence conducted by Spark and its advisors on Affinitas during the negotiation of the
transaction of the Merger Agreement and Spark’s knowledge of Affinitas’s management team, business, results of
operations, financial and market position and future earnings and prospects;

•
the historical trading prices, volumes and performance of Spark’s common stock, and the company’s trading multiples
of earnings and tangible book value relative to historical levels;

•
the fact that there are no material regulatory approvals required in connection with the Business Combination; and

•
the terms and conditions of the Merger Agreement and the course of negotiations of the Merger Agreement (see
“Proposal One — Adoption of the Agreement and Plan of Merger —  Terms of the Merger” in the proxy statement/prospectus),
the ability of the Spark Board, under certain
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circumstances, to change its recommendation to Spark Stockholders regarding the Business Combination (see “The
Agreement and Plan of Merger — Covenants and Agreements” in the proxy statement/prospectus), the conditions to
closing (see “The Agreement and Plan of Merger — Conditions to the Merger” in the proxy statement/prospectus), the
ability of Spark or Affinitas to terminate the Merger Agreement under certain circumstances (see “The Agreement and
Plan of Merger — Termination” in the proxy statement/prospectus), the possibility that Spark would be required to pay a
termination fee under certain circumstances, as well as the Spark Board’s belief that the termination fee is not likely to
significantly deter another party from making a superior acquisition proposal (see “The Agreement and Plan of
Merger — Effect of Termination” and “The Agreement and Plan of Merger — Expenses; Termination Fees” in the proxy
statement/prospectus) and that holders of Spark Shares will have an opportunity to vote on the Business Combination
and that their approval is a condition to completion of the Business Combination (see “The Agreement and Plan of
Merger — Conditions to the Merger” in the proxy statement/prospectus), and the terms of the Merger Agreement that
restrict Affinitas’s and Spark’s ability to solicit alternative transactions (see “The Agreement and Plan of
Merger — Covenants and Agreements” in the proxy statement/prospectus).
In addition, the Spark Board also identified and considered a variety of potentially negative factors in its deliberations
concerning the Merger, including the following:
•
the risk that the Business Combination may not be consummated or that the closing may be unduly delayed, including
as a result of factors outside either party’s control;

•
the potential risk of diverting management attention and resources from the operation of Spark’s business to the
Business Combination, and the possibility of employee attrition and the transactions contemplated in the Merger
Agreement intended to mitigate this risk;

•
the potential adverse effects on customer and business relationships as a result of the announcement and pendency of
the Business Combination;

•
the potential risks and costs associated with successfully integrating elements of Spark’s business, operations and
workforce with those of Affinitas, including the risk of not realizing all of the anticipated benefits of the Business
Combination or not realizing them in the expected timeframe;

•
the potential risks and costs of establishing an ADR program and having Spark Stockholders receive equity interests
in a non-U.S. entity; and

•
the other risks described under the sections entitled “Risk Factors” and “Cautionary Statement Concerning
Forward-Looking Information.”

In considering the recommendation of the Spark Board, you should be aware that certain directors and officers of
Spark may have interests in the Business Combination that are different from, or in addition to, interests of
stockholders of Spark generally and may create potential conflicts of interest. The Spark Board was aware of these
interests and considered them when evaluating and negotiating the Merger Agreement, the Business Combination and
the other transactions contemplated by the Merger Agreement, and in recommending to Spark Stockholders that they
vote in favor of the Merger Agreement Proposal. See “Proposal One — Adoption of the Agreement and Plan of
Merger — Financial Interests of Spark’s Directors and Officers in the Merger and other Aspects of the Business
Combination.”
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This discussion of the information and factors considered by the Spark Board includes the material factors considered
by the Spark Board, but it is not intended to be exhaustive and may not include all the factors considered by the Spark
Board. In view of the wide variety of factors considered, and the complexity of these matters, the Spark Board did not
quantify or assign any relative or specific weights to the various factors that it considered in reaching its determination
to adopt and approve the Merger Agreement, the Business Combination and the other transactions contemplated by
the Merger Agreement. Rather, the Spark Board viewed its recommendation as being based on the totality of the
information presented to and factors considered by it, including discussions with, and questioning of, Spark’s
management and its financial and legal advisors. In addition, individual members of the Spark Board may have given
differing weights to different factors. It should be noted that this explanation of the reasoning of
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the Spark Board and certain information presented in this section is forward-looking in nature and, therefore, that
information should be read in light of the factors discussed in the section entitled “Cautionary Statement Concerning
Forward-Looking Information.”
For the reasons set forth above, the Spark Board recommends that the Spark Stockholders vote “FOR” the Merger
Agreement Proposal.
Opinion of Spark’s Financial Advisor
I.
Opinion of B. Riley & Co., LLC

On April 30, 2017, at a special meeting of the Spark Board held to evaluate the proposed transaction, B. Riley & Co.,
LLC, or B. Riley, delivered to the Spark Board an oral opinion, confirmed by delivery of a written opinion, dated
April 30, 2017, to the effect that, as of that date and based upon and subject to the factors and assumptions set forth
therein, the merger consideration, as set forth in the substantially final draft of the merger agreement, was fair, from a
financial point of view, to Spark and its stockholders.
The full text of the written opinion of B. Riley, dated April 30, 2017, which sets forth assumptions made, procedures
followed, matters considered and limitations on the review undertaken in connection with the opinion, is attached as
Annex F to this proxy statement/prospectus. The following summary of B. Riley’s opinion in this proxy
statement/prospectus is qualified in its entirety by reference to the full text of the opinion. B. Riley provided its
opinion for the information and assistance of the Spark Board in connection with its consideration of the merger. The
B. Riley opinion was not intended to and does not constitute a recommendation as to how any holder of Spark
common stock should vote or take any action with respect to the merger or any other matter.
In arriving at its opinion, B. Riley, among other things:
•
reviewed the financial terms of a substantially final draft of the merger agreement dated April 25, 2017;

•
reviewed certain information internal to Spark and Affinitas concerning their respective businesses, financial
condition and operation, prepared and furnished to B. Riley by Spark and Affinitas management, respectively;

•
reviewed certain publicly available financial data, stock market performance data and trading multiples of Spark;

•
reviewed certain internal financial analyses, estimates and forecasts for Spark and Affinitas on a stand-alone basis and
furnished to B. Riley by management of Spark and Affinitas, respectively, including but not limited to forecasts
prepared by the management teams of Spark and Affinitas, respectively;

•
reviewed the Financial Due Diligence Report on Affinitas dated April 24, 2017 prepared by the transaction advisor on
behalf of Spark;

•
held discussion with members of senior management of Spark and Affinitas concerning their evaluations for the
Transaction, their respective businesses and corresponding financial conditions, prospects and strategic objectives of
Spark and Affinitas, as well such as other matters as B. Riley deemed necessary or appropriate for purposes of
rendering its opinion;

•
reviewed certain publicly available financial data, stock market performance data and trading multiples of companies
which B. Riley deemed to be generally comparable to Spark and Affinitas;

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

131




•
reviewed the publicly available financial terms of certain other business combinations that B. Riley deemed to be
relevant in industries similar to those in which Spark and Affinitas participate and the consideration received for such
companies that B. Riley believes to be generally relevant;

•
performed a discounted cash flows analysis of Spark and Affinitas, each on a stand-alone basis, utilizing pro forma
financial information prepared by and furnished to us by Spark and Affinitas management, respectively;
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•
performed a combined company discounted cash flow analysis of Spark and Affinitas; and

•
performed such other financial studies, analyses and investigations, and considered such other matters, as B. Riley
deemed necessary or appropriate in arriving at its opinion.

In conducting its review and rendering its opinion, B. Riley relied upon and assumed the accuracy and completeness
of the financial and other information available from public sources and all other information discussed with,
reviewed by, provided to or otherwise made available to B. Riley, and did not attempt to independently verify, and
assumed no responsibility for the independent verification of, such information; relied upon the assurances of
management of Spark and Affinitas that management was not aware of any facts that would make the information
provided to B. Riley inaccurate, incomplete or misleading; assumed that there were no material changes in the assets,
financial condition, results of operations, business or prospects of Spark and Affinitas since the respective dates of the
last financial statements made available to B. Riley prior to the date of its opinion; assumed that the financial and
other projections prepared by Spark’s and Affinitas’s management and the assumptions underlying those projections,
including the amounts and the timing of all financial and other performance data, have been reasonably prepared in
accordance with industry practice and represent management’s best estimates and judgments as of the date of their
preparation; and have assumed no responsibility for and express no opinion as to such analyses or the assumptions on
which they were based.
The internal management projections provided by Spark and Affinitas to B. Riley in connection with B. Riley’s
analysis of the merger were not prepared with a view toward public disclosure. These internal management
projections were prepared by management of the respective companies and were based on numerous variables and
assumptions that are inherently uncertain and may be beyond the control of management, including, without
limitation, factors related to general economic and competitive conditions. Accordingly, actual results could vary
significantly from those set forth in such internal management projections.
B. Riley was not asked to undertake, and did not undertake, an independent verification of any information provided
to or reviewed by B. Riley, nor was B. Riley furnished with any evaluations or appraisals of such information and B.
Riley does not assume any responsibility or liability for the accuracy or completeness thereof. B. Riley did not
undertake an independent analysis of any pending or threatened litigation, possible unasserted claims or other
liabilities (contingent or otherwise), to which any of Spark, Affinitas or their respective affiliates is a party or may be
subject. At Spark’s direction and with its consent, B. Riley’s opinion makes no assumption concerning and therefore
does not consider, the possible assertion of claims, outcomes or damages arising out of any such matters. B. Riley also
did not make an independent evaluation or appraisal of the assets or the liabilities (contingent or otherwise) of Spark
or Affinitas, including those which may arise out of the merger transaction, nor did B. Riley evaluate the solvency of
Spark or Affinitas under any state or federal laws.
B. Riley also assumed that the final executed form of the merger agreement did not differ in any material respects
from the latest draft provided to B. Riley, that the representations and warranties contained in the merger agreement
are true and correct, and that the merger will be consummated in accordance with the terms and conditions of the
merger agreement, without waiver, modification or amendment of any material term, condition or agreement, and that,
in the course of obtaining the necessary regulatory or third party consents and approvals (contractual or otherwise) for
the merger, no delay, limitation, restriction or condition will be imposed that would have an adverse effect on Spark or
Affinitas or the contemplated benefits of the merger. B. Riley is not a legal, tax or regulatory advisor and relied upon,
without independent verification, the assessment of Spark and its legal, tax and regulatory advisors with respect to
such matters.
B. Riley was not requested to, and did not, (i) participate in negotiations with respect to the merger agreement, (ii)
solicit any expressions of interest from any other parties with respect to any business combination with Spark or any
other alternative transaction or (iii) advise the Spark Board or any other party with respect to alternatives to the
merger. B. Riley did not make an independent evaluation or appraisal of the assets or the liabilities (contingent or
otherwise) of Spark or Affinitas under any state or federal laws. In addition, B. Riley was not requested to and did not
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opinion. B. Riley expressed no opinion as to the amount or nature of compensation to be received in or as a result of
the proposed merger by Spark’s officers, directors, employees or any other class of such persons, relative to the merger
consideration. B. Riley’s opinion did not address any other aspect or implication of the merger, the merger agreement
or any other agreement or understanding entered into in connection with the merger or otherwise. B. Riley was not
requested to opine as to, and its opinion does not address, the underlying business decision to proceed with or effect
the merger.
B. Riley’s opinion was necessarily based upon economic, market, monetary, regulatory and other conditions as they
existed and could be evaluated, and the information made available to B. Riley, as of the date of its opinion.
Furthermore, B. Riley did not express any opinion as to the impact of the merger on the solvency or viability of Spark
or the ability of Spark to pay its obligations when they become due before the consummation of the merger.
B. Riley assumed no responsibility for updating or revising its opinion based on circumstances or events occurring
after the date thereof. B. Riley’s opinion was approved by B. Riley’s fairness opinion committee in accordance with
established procedures.
The merger consideration was determined through arm’s-length negotiations between Spark and Affinitas and was
approved by the Spark Board. B. Riley did not provide advice to the Spark Board during these negotiations nor
recommend any specific consideration to Spark or the Spark Board or suggest that any specific consideration
constituted the only appropriate consideration for the merger. In addition, B. Riley’s opinion and its presentation to the
Spark Board were one of many factors taken into consideration by the Spark Board in deciding to approve the merger.
Summary of Financial Analyses
In accordance with customary investment banking practice, B. Riley employed generally accepted valuation methods
in reaching its fairness opinion. The following is a summary of the material financial analyses contained in the
presentation that was made by B. Riley to the Spark Board on April 30, 2017, and that were utilized by B. Riley in
connection with providing its opinion. The following summary, however, does not purport to be a complete
description of the financial analyses performed by B. Riley, nor does the order of analyses described represent the
relative importance or weight given to those analyses by B. Riley. Some of the summaries in the financial analyses
include information presented in tabular format. The tables must be read together with the full text of each summary
and are alone not a complete description of B. Riley’s financial analyses. Some of the following quantitative
information, was based on market data as it existed on or before April 30, 2017, and is not necessarily indicative of
current or future market conditions. All analyses conducted by B. Riley were going concern analyses and B. Riley
expressed no opinion regarding the liquidation value of any entity.
For purposes of its stand-alone analyses performed on Spark, B. Riley utilized Spark’s internal financial projections for
the years ended December 31, 2017 through December 31, 2021, prepared by and furnished to B. Riley by the
management of Spark. Information regarding the net cash, number of fully-diluted shares of common stock
outstanding and net operating losses for Spark was provided by management of Spark. For purposes of its stand-alone
analyses performed on Affinitas, B. Riley utilized Affinitas’s internal financial projections for the years ended
December 31, 2017 through December 31, 2021 prepared by and furnished to B. Riley by the management of
Affinitas.
Transaction Overview and Background of the Opinion
The merger transaction will result in Spark Stockholders owning approximately 25% of the equity of New Spark and
Affinitas shareholders owning approximately 75% of the equity of New Spark. On April 28, 2017 (the last trading day
before B. Riley delivered its fairness opinion to the Spark Board), the closing price per Spark Share on the NYSE
American was $1.00. With approximately 32 million Spark Shares outstanding on a fully diluted basis, Spark had an
equity value of approximately $32 million and a total enterprise value (sometimes referred to as TEV) of
approximately $22 million, based on the estimated debt and cash balances on the Closing Date. Spark’s TEV implied
the following multiples (based upon 2016 actual and 2017 estimated financials provided by Spark management):
•
2016A Revenue multiple of 0.63x and 2017E Revenue multiple of 0.85x; and
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•
2016A EBITDA multiple of 8.9x and 2017E EBITDA multiple of 22.6x.

In order for Affinitas’s shareholders to own 75% of the equity of New Spark, the equivalent of 96 million Spark Shares
would be issued to Affinitas shareholders. Utilizing the April 28, 2017 closing per share stock price of Spark common
stock of  $1.00, Affinitas would be ascribed an equity value of $96 million and a TEV of  $95 million, based on the
estimated Affinitas debt and cash balances on the Closing Date. Affinitas’s TEV implied the following multiples:
•
2016A Revenue multiple of 1.06x and 2017E Revenue multiple of 0.99x; and

•
2016A EBITDA multiple of 17.1x and 2017E EBITDA multiple of 7.4x.

Financial performances of the respective companies leading up to the merger transaction were also considered in the
context of B. Riley’s opinion. In 2013, Spark generated revenue of  $69.4 million, but its business continued to contract
in subsequent years culminating in 2016 revenue of  $35.1 million, translating to a compounded annual growth rate of
negative 20.3%. During the same period, Affinitas grew its revenue from $50.9 million in 2013 to $83.4 million in
2016, or a 17.9% compounded annual growth rate.
Relative Contribution Analysis
B. Riley performed a relative contribution analysis for Spark and Affinitas based on 2016 actual, 2017 and 2018
estimated and a three-year average of stand-alone sales, EBITDA and free cash flow (calculated as EBITDA less
capital expenditures) for Spark and Affinitas. The contribution analysis performed by B. Riley provides support for
the relative equity ownership amounts agreed to as part of the merger transaction.
Implied Relative Contribution
 2016A 2017E 2018E 3-Year Average 
 Spark Affinitas Spark Affinitas Spark Affinitas Spark Affinitas 
Sales 29.6% 70.4% 21.2% 78.8% 18.5% 81.5% 23.1% 76.9% 
EBITDA(1) 46.3% 53.7% 19.8% 80.2% 6.6% 93.4% 24.3% 75.7% 
Free Cash
Flow 32.9% 67.1% 8.6% 91.4% 0.0% 100.0% 13.8% 86.2% 


(1)
Spark EBITDA includes add-back of public company costs.

Public Company Comparables Analysis
B. Riley reviewed and compared certain financial information for Spark and Affinitas to corresponding financial
information, ratios of enterprise value multiples for the following publicly traded companies, which, in the exercise of
its professional judgment, B. Riley determined to be relevant to its analysis. In selecting comparable public
companies, B. Riley focused on businesses with similar investment and operational attributes and that were similar in
size to Spark and Affinitas. The selected companies were as follows:
•
IAC/InterActive Corp;

•
Match Group, Inc.;

•
The Meet Group, Inc.;
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•
XO Group Inc.; and

•
Datetix Group Ltd.

B. Riley obtained financial metrics and projections for the selected companies from documents filed by such
companies with the Securities and Exchange Commission and S&P Capital IQ (sometimes referred to as Capital IQ).
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In its public company comparables analysis, B. Riley conducted a total enterprise value (sometimes referred to as
“TEV”) analysis. In its TEV analysis, B. Riley derived and compared multiples for Spark and the selected companies,
calculated as follows:
•
the TEV as a multiple of sales for 2016, which is referred to below as “TEV/2016A Sales”;

•
the TEV as a multiple of EBITDA for 2016, which is referred to below as “TEV/2016A EBITDA”;

•
the TEV as a multiple of estimated sales for 2017, which is referred to below as “TEV/2017E Sales”; and

•
the TEV as a multiple of estimated EBITDA for 2017, which is referred to below as “TEV/2017E Sales”.

Applying its professional judgment, B. Riley selected the representative ranges of the mean and median for each
metric. B. Riley then compared Spark’s TEV as a multiple of sales for 2016, as a multiple of EBITDA for 2016, as a
multiple of estimated sales for 2017, and as a multiple of estimated EBITDA for 2017. A summary of this comparison
is shown in the table below.
This TEV analysis yielded the following:

 TEV/2016A
Sales TEV/2016A

EBITDA TEV/2017E
Sales TEV/2017E

EBITDA 

Mean 3.32x 13.0x 2.81x 12.1x 
Median 3.08x 12.9x 2.29x 12.4x 
For Comparison:    
Spark Stand-Alone (as described above) 0.63x 8.9x 0.85x 22.6x 
Affinitas (implied based upon 75% ownership of
New Spark) 1.06x 17.1x 0.99x 7.4x 

Although B. Riley selected the companies reviewed in the analysis because, among other things, their businesses are
reasonably similar to that of Spark, no selected company is identical to Spark. Accordingly, B. Riley’s comparison of
selected companies to Spark and analysis of the results of such comparisons were not purely quantitative, but instead
necessarily involved qualitative considerations and professional judgments concerning differences in financial and
operating characteristics and other factors that could affect the relative value of Spark and Affinitas.
Precedent Transactions Analysis
B. Riley performed a selected precedent transactions analysis, which is designed to imply a value for a company based
on publicly available financial terms of the selected transactions that share some characteristics with the merger. B.
Riley reviewed precedent transactions that, in the exercise of its professional judgment, B. Riley selected as relevant
to its analysis and that met the following criteria:
•
industry similar to the one in which Spark and Affinitas operate;

•
transaction value of greater than $20 million; and

•
transactions occurring in the last ten years.


Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

139



In its analysis, B. Riley reviewed the following precedent transactions as of the date of announcement. B. Riley did
not exclude from its precedent transactions analysis any transaction that satisfied the foregoing criteria.
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Acquirer Target Date Announced 
The Meet Group Ifwe Inc. March 2017 
ProSiebenSat.1 Parship Eite Group September 2016 
The Meet Group Skout, Inc. June 2016 
Beijing Kunlun Tech Co. Grindr January 2016 
Baihe Network Co. Jiayuan.com December 2015 
Match.com Plentyoffish Media July 2015 
Match.com Meetic September 2013 
Grendall Investment Cupid (casual dating assets) July 2013 
The Meet Group (fka Quepasa Corporation) Insider Guides July 2011 
Match.com Meetic May 2011 
Match.com People Media July 2009 
Meetic Match.com (European operations) February 2009 
For each precedent transaction indicated above, using SEC filings, company investor presentations, and company
press releases, B. Riley calculated multiples of implied TEV using the target company’s TEV implied as a multiple of
last twelve months (“LTM”) revenue and as a multiple of LTM EBITDA. Applying its professional judgment, B. Riley
selected the representative ranges of the mean and median for the target company’s implied TEV. A summary of this
comparison is shown in the table below.

 

Implied
TEV LTM
Revenue
Multiple



Implied
TEV LTM
EBITDA
Multiple



Mean 2.21x 10.7x 
Median 1.97x 10.2x 
No target company or transaction utilized in the selected precedent transactions analysis is identical to Spark or
Affinitas. In evaluating the precedent transactions, B. Riley made judgments and assumptions with regard to industry
performance, general business, economic, market and financial conditions and other matters, many of which are
beyond the control of Affinitas, such as the impact of competition on the business of Affinitas or the industry
generally, industry growth and the absence of any adverse material change in the financial condition and prospects of
Affinitas or the industry or in the financial markets in general.
Discounted Cash Flow Analysis — Spark Stand-Alone
B. Riley conducted an illustrative discounted cash flow analysis for Spark on a stand-alone basis, which is designed to
estimate the implied value of a company by calculating the present value of the estimated future unlevered free cash
flows of the company. B. Riley calculated a range of implied values of Spark based on forecasts for calendar years
2017 through 2021 provided by management of Spark. B. Riley first calculated unlevered free cash flows (calculated
as net profit after taxes, plus depreciation and amortization, less the amount of any increase or plus the amount of any
decrease in net working capital, and less capital expenditures) of Spark for calendar years 2017 through 2021. Net
profit after taxes was calculated as adjusted EBITDA (actual EBITDA plus stock-based compensation expense) less
depreciation and amortization, less taxes (using an assumed tax rate of 0%). A terminal exit multiple range of 8.5x –
9.5x was selected based on B. Riley’s professional judgment. In addition, B. Riley assumed no incremental value for
Spark’s net operating loss carry-forwards. These unlevered free cash flows were then discounted to present values as of
December 31, 2016 using a weighted average cost of capital range of 19.5% – 20.5% (which amount was selected
based on B. Riley’s professional judgment and derived from an analysis of the estimated weighted average cost of
capital using Spark and the comparable company data) to calculate a range of implied values for Spark. From this
analysis, B. Riley derived a range of equity value of  $0.53 – $0.57 per share.
Discounted Cash Flow Analysis — Affinitas Stand-Alone
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calculated a range of implied values of Affinitas based on forecasts for calendar years 2017 through
92

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

142



TABLE OF CONTENTS
2021 provided by management of Affinitas. B. Riley first calculated unlevered free cash flows (calculated as net profit
after taxes, plus depreciation and amortization, less the amount of any increase or plus the amount of any decrease in
net working capital, and less capital expenditures) of Affinitas for calendar years 2017 through 2021. Net profit after
taxes was calculated as EBITDA less depreciation and amortization, less taxes. A terminal exit multiple range of 9.5x –
10.5x was selected based on B. Riley’s professional judgment. These unlevered free cash flows were then discounted
to present values as of December 31, 2016 using a weighted average cost of capital range of 17.0% – 18.0%, (which
amount was selected based on B. Riley’s professional judgment and derived from an analysis of the estimated
weighted average cost of capital using Affinitas and the comparable company data) to calculate a range of implied
values for Affinitas. From this analysis, B. Riley derived a range of values as follows: TEV of approximately
$269 million to $302 million and equity value of approximately $270 million to $303 million.
Pro Forma Discounted Cash Flow Analysis — Combined Company
B. Riley conducted an illustrative pro forma discounted cash flow analysis for Spark and Affinitas on a combined
basis, which is designed to estimate the implied value of a combined company by calculating the present value of the
estimated future unlevered free cash flows of the combined company. B. Riley calculated a range of implied values of
the combined company based on forecasts for calendar years 2017 through 2021 provided by management of Spark
and Affinitas. B. Riley first calculated unlevered free cash flows (calculated as net profit after taxes, plus depreciation
and amortization, less the amount of any increase or plus the amount of any decrease in net working capital, and less
capital expenditures) of the combined company for calendar years 2017 through 2021. Net profit after taxes was
calculated as adjusted EBITDA less depreciation and amortization, less taxes. A terminal exit multiple range of 9.5x –
10.5x was selected based on B. Riley’s professional judgment. These unlevered free cash flows were then discounted
to present values as of December 31, 2016 using a weighted average cost of capital range of 17.0% – 18.0%, (which
amount was selected based on B. Riley’s professional judgment and derived from an analysis of the estimated
weighted average cost of capital using Spark, Affinitas and the comparable company data) to calculate a range of
implied values for the combined company. From this analysis, B. Riley derived a range of equity values of  $2.70 –
$3.02 per share.
Analyst Price Target
B. Riley reviewed the public market trading price target for the Spark common stock prepared and published by the
lone securities research analyst covering Spark as of April 28, 2017. The target reflected the analyst’s estimate of the
future public market trading price (generally considered to be for the following 12-month period) for the Spark
common stock. The public market trading price target published by securities research analysts do not necessarily
reflect current market trading prices for the shares and these targets are subject to uncertainties, including future
financial performance of the company and future financial market conditions. The equity analyst price target for Spark
common stock was $1.20 per share.
Premiums Paid Analysis
B. Riley also reviewed and analyzed the premiums paid in recent acquisitions of a group of publicly held companies.
The analysis examined the ratio between the acquisition price and the target company’s price per share one day, one
week and one month prior to the announcement of the transaction. In selecting comparable transactions for the
premiums paid analysis, B. Riley only included change-in-control transactions involving U.S. public company targets
for the five-year period ending April 13, 2017. A total of 748 transactions were analyzed, 289 of which involved
small-cap transactions (defined as transactions with a deal value of less than $500 million). The total transactions had
a mean and median transaction size of $3,718.3 million and $926.0 million, respectively. The small-cap transactions
had a mean and median transaction size of  $186.7 million and $153.4 million, respectively. For these transactions, the
median transaction premium paid, based on the target company’s price per share one day prior to the announcement
ranged from 28.5% to 41.1%. For the period one week prior the announcement, the median transaction premium paid
ranged from 30.6% to 41.3%. For the period one month prior to the announcement, the median transaction premium
paid ranged from 33.7% to 41.0%. Overall, the median transaction premium paid for all analyzed transactions ranged
from 31.0% to 41.0%, resulting in implied values per Spark Share of  $1.31 to $1.41 (based on a per share price of
Spark common stock on April 28, 2017 of  $1.00).
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Miscellaneous
The foregoing summary of material financial analyses does not purport to be a complete description of the analyses or
data presented by B. Riley. The preparation of a fairness opinion is a complex process and is not necessarily
susceptible to partial analysis or summary description. B. Riley believes that the foregoing summary and its analyses
must be considered as a whole and that selecting portions of it, without considering all of its analyses, could create an
incomplete view of the processes underlying the analyses and its opinion. No single factor or analysis was
determinative of B. Riley’s fairness determination. Rather, B. Riley considered the totality of the factors and analyses
performed in arriving at its opinion. B. Riley based its analyses on assumptions that it deemed reasonable, including
those concerning general business and economic conditions and industry-specific factors. The other principal
assumptions upon which B. Riley based its analysis have been described under the description of each analysis in the
foregoing summary. Analyses based upon forecasts of future results are inherently uncertain, as they are subject to
numerous factors or events beyond the control of the parties and their advisors. Accordingly, forecasts and analyses
used or made by B. Riley are not necessarily indicative of actual future results, which may be significantly more or
less favorable than suggested by those analyses. Moreover, B. Riley’s analyses are not and do not purport to be
appraisals or otherwise reflective of the prices at which securities may trade at the present time or at any time in the
future or at which businesses actually could be bought or sold.
As part of its investment banking business, B. Riley and its affiliates are continually engaged in the valuation of
businesses and their securities in connection with mergers and acquisitions. B. Riley was selected to provide a fairness
opinion to the Spark Board on the basis of B. Riley’s experience and its familiarity with Spark and the industry in
which it operates.
Under the terms of the engagement letter dated March 16, 2017, Spark has paid B. Riley a fee of $250,000 for
rendering its opinion whether or not the transaction is consummated. In addition, Spark has agreed to reimburse B.
Riley for reasonable expenses incurred in connection with the engagement and to indemnify B. Riley against certain
liabilities that may arise out of its engagement by Spark and the rendering of the opinion. In the ordinary course of
business, B. Riley and its affiliates may actively trade or hold the securities of Spark or any of its affiliates for B.
Riley’s account or for others and, accordingly, may at any time hold a long or short position in such securities.
B. Riley’s analyses were prepared solely as part of B. Riley’s analysis of the fairness, from a financial point of view, to
Spark’s stockholders of the exchange ratio and were provided to the Spark Board in that connection. The opinion of B.
Riley was only one of the factors taken into consideration by the Spark Board in making its determination to approve
the merger agreement and the merger.
Projected Unaudited Financial Information
In connection with Spark’s regular strategic planning process and with the Business Combination, Spark’s management
prepared unaudited financial projections of revenue, net income and EPS for fiscal years 2017 through 2021 (such
projections, the “projections”). These projections were provided to the Spark Board and B. Riley in connection with its
analysis of the Business Combination. Spark does not as a matter of course make public long-term projections as to
future revenues, earnings or other results due to, among other reasons, the uncertainty of the underlying assumptions
and estimates. A summary of the projections is included below to give Spark’s stockholders access to certain nonpublic
information provided to B. Riley for purposes of its financial analyses summarized above under “Opinion of Spark’s
Financial Advisor.” The inclusion of the projections should not be regarded as an indication that Spark or its board of
directors, B. Riley or any other recipient of this information considered, or now considers, it to be an assurance of the
achievement of future results.
Spark advised the recipients of the projections that its internal financial forecasts upon which the projections were
based are subjective in many respects. The projections reflect numerous assumptions with respect to company
performance, industry performance, general business, economic, market and financial conditions and other matters,
many of which are difficult to predict, subject to significant economic and competitive uncertainties and beyond
Spark’s control. As a result, there can be no assurance that the projections will be realized or that actual results will not
be significantly higher or lower than projected.
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The projections were not prepared with a view toward public disclosure or toward compliance with U.S. GAAP,
published guidelines of the SEC or the guidelines established by the American Institute of Certified Public
Accountants for preparation and presentation of prospective financial information. The prospective financial
information included in this proxy statement (including the projections) has been prepared by, and is the responsibility
of, Spark’s management. Grant Thornton LLP, Spark’s independent registered public accounting firm, has neither
examined, compiled nor performed any procedures with respect to the accompanying prospective financial
information (including the projections), and accordingly, Grant Thornton LLP does not express an opinion or any
other form of assurance with respect thereto. The Grant Thornton LLP audit report included in this proxy
statement/prospectus relates to Spark’s historical financial information. It does not extend to the prospective financial
information contained herein and should not be read to do so.
Projections of this type are based on estimates and assumptions that are inherently subject to factors such as company
performance, industry performance, general business, economic, regulatory, market and financial conditions, as well
as changes to the business, financial condition or results of operations of Spark, including the factors described under
“Cautionary Statement Concerning Forward-Looking Information,” which factors may cause the projections or the
underlying assumptions to be inaccurate. In addition, the projections are based on certain assumptions regarding
Spark’s ongoing business activities. Since the projections cover multiple years, such information by its nature becomes
less reliable with each successive year.
The following is a summary of the projections:
Spark Financial Projections
($ in millions) 2016A 2017E 2018E 2019E 2020E 2021E 
Sales $ 35.1 $ 25.8 $ 24.2 $ 24.4 $ 25.4 $ 26.8 
Adj. EBITDA $ 2.5 $ 1.0 $ (0.8) $ (0.3) $ 1.6 $ 2.6 
A definition of Adjusted EBITDA, and a reconciliation of net loss to Adjusted EBITDA for 2016, is included in this
proxy statement/prospectus in the section entitled “Spark’s Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Results of Operations.” Spark’s Adjusted EBITDA projections do not include
certain charges and costs. The adjustments to Adjusted EBITDA in future periods are generally expected to be similar
to the kinds of charges and costs excluded from Adjusted EBITDA in prior years. The exclusion of these charges and
costs in future periods will have a significant impact on Spark’s Adjusted EBITDA. Spark is not able to provide a
reconciliation of Spark’s non-GAAP financial projections to the corresponding U.S. GAAP measures without
unreasonable effort because of the uncertainty and variability of the nature and amount of these future charges and
costs.
Readers of this proxy statement/prospectus are cautioned not to place undue reliance on the projections set forth
above. No one has made or makes any representation to any stockholder regarding the information included in the
projections.
For the foregoing reasons, as well as the basis and assumptions on which the projections were compiled, the inclusion
of specific portions of the projections in this proxy statement/prospectus should not be regarded as an indication that
such projections will be an accurate prediction of future events, and they should not be relied on as such. Except as
required by applicable securities laws, Spark does not intend to update or otherwise revise the projections or the
specific portions presented to reflect circumstances existing after the date when made or to reflect the occurrence of
future events, even in the event that any or all of the assumptions are shown to be in error. In addition, the projections
have not been updated or revised to reflect information or results after the date the projections were prepared or as of
date of this proxy statement/prospectus.
Spark Stockholders are urged to review Spark’s most recent SEC filings for a description of its results of operations
and financial condition. Please see the section entitled “Where You Can Find More Information.”
New Spark’s Management and Administrative Board After the Business Combination
Upon completion of the Business Combination, New Spark will have an Administrative Board consisting of seven
board members, with three board members to initially be designated by Affinitas, one
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board member to initially be designated by Spark and three independent board members (meeting the independence
definition of the NYSE American rules) to initially be mutually agreed upon by Spark and Affinitas. It is expected that
the Administrative Board will be composed of the following members: Jeronimo Folgueira, a current managing
director of Affinitas and an Affinitas designee, David Khalil, a founder and current shareholder of Affinitas and an
Affinitas designee, Brad Goldberg, an executive with PEAK6 and a Spark designee, and Clare Johnston, Colleen
Birdnow Brown and Joshua Keller, each of whom were mutually agreed on by Spark and Affinitas, and Axel Hefer
(also an Affinitas designee). Under the Articles of Association of New Spark, unless a general meeting of shareholders
determines a shorter term, the members of the Administrative Board are elected for a term ending with the close of the
general meeting of stockholders which resolves on the formal approval of their acts for the fourth fiscal year following
the commencement of their term, not counting the year in which their term of office commences; provided, that such
term may not exceed six years. It is expected that the initial members of the Administrative Board of New Spark will
be appointed for a term of two years. The Administrative Board is required to elect from its members a Chairman and
at least one Vice-Chairman. The terms of office as Chairman and Vice-Chairman will correspond to their terms of
office as Administrative Board members. Following the Effective Time, the Administrative Board will appoint a
presiding and nominating committee (the “Presiding and Nominating Committee”) and an audit committee (the “Audit
Committee”). It is expected that every member of the Audit Committee will meet the independence and financial
literacy requirements of the SEC and the NYSE American shortly after the Effective Time, but no later than one year
following the effectiveness of this Registration Statement and every member of the Presiding and Nominating
Committee will meet the independence requirements of the SEC and the NYSE American.
Upon completion of the Business Combination, Jeronimo Folgueira, Michael Schrezenmaier and Herbert Sablotny,
current managing directors of Affinitas, and Robert O’Hare, the current Chief Financial Officer of Spark, will be
appointed, respectively, as the Chief Executive Officer, Chief Operating Officer, Chief Strategy Officer and Chief
Financial Officer of New Spark. Each of Messrs. Folgueira, Schrezenmaier and O’Hare will become part of New
Spark’s senior management as New Spark Managing Directors. Additionally, Benjamin Hoskins will serve as Chief
Technical Officer of New Spark, and Mr. Sablotny will continue to serve as a managing director of Affinitas.
Information about Messrs. O’Hare, Folgueira, Schrezenmaier, Hoskins and Sablotny can be found in “New Spark’s
Business — New Spark Managing Directors and Executive Officers.”
Financial Interests of Spark’s Directors and Officers in the Merger and other Aspects of the Business Combination
When considering the recommendation of the Spark Board, you should be aware that certain of Spark’s executive
officers and directors have interests in the Merger and other aspects of the Business Combination that are in addition
to, or different from, the interests of other Spark Stockholders. The Spark Board was aware of these interests and
considered them in approving the Merger Agreement and the transactions contemplated by the Business Combination.
For instance, Robert O’Hare, the current Chief Financial Officer of Spark, will continue to serve as Chief Financial
Officer of New Spark following the Business Combination, and Mr. Goldberg, the Chairman of Spark, will be a
member of the Administrative Board of New Spark following the Business Combination. It is not anticipated that any
other existing officers or directors of Spark will join the management team of New Spark.
Although there are currently no new arrangements with Mr. O’Hare or Mr. Goldberg with respect to their roles at New
Spark following the completion of the Business Combination different from their existing arrangements with Spark, it
is possible that new agreements will be entered into following the completion of the Business Combination.
The Business Combination is not conditioned upon any director or managing director of Spark entering into any such
agreement.
Financial Interests of Affinitas’s Directors and Officers in the Business Combination
Certain executive officers of Affinitas and members of Affinitas’s supervisory board may have interests in the
Business Combination that are in addition to, or different from, the interests of other Affinitas stockholders. The
supervisory board of Affinitas and the Spark Board were aware of these interests and
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considered them in approving the Merger Agreement and the transactions contemplated by the Merger Agreement and
in making their respective recommendations. In addition, each of Jeronimo Folgueira and Michael Schrezenmaier,
each currently a managing director of Affinitas, will serve as a New Spark Managing Director following the Business
Combination, and Herbert Sablotny, also a current managing director of Affinitas, will serve as the Chief Strategy
Officer of New Spark.
Affinitas directors or executive officers may enter into new employment, equity compensation or other agreements
with New Spark for services to be provided following the completion of the Business Combination; however, as of the
date of this proxy statement/prospectus, no such agreements have been entered into. The Business Combination is not
conditioned upon any director or executive officer of Affinitas entering into any such agreement.
Material U.S. Federal Income Tax Consequences of the Business Combination to U.S. Holders
The following is a summary of the material U.S. federal income tax consequences of the Merger to U.S. holders (as
defined below) of Spark Shares and of the ownership of New Spark ADSs received in the Merger by a U.S. holder of
Spark Shares. This summary is based on the Code, its legislative history, existing and proposed regulations, and
published rulings and court decisions, all as currently in effect. These laws are subject to change, possibly with
retroactive effect. We have not and will not seek any rulings from the IRS regarding the matters discussed below.
There can be no assurance that the IRS will not take positions concerning the tax consequences of the Merger that are
different from those discussed below, or that a court will not sustain such a position.
This discussion applies to you only if you exchange your Spark Shares for New Spark ADSs in the Merger and you
hold your Spark Shares and New Spark ADSs as capital assets for tax purposes. This section does not apply to you if
you are a member of a special class of holders subject to special rules, including:
•
a holder who acquired Spark Shares pursuant to the exercise of employee stock options or otherwise as compensation;

•
a financial institution;

•
a dealer or broker in stocks, securities, or currencies;

•
a trader in securities that elects to use a mark-to-market method of accounting for securities holdings;

•
a tax-exempt organization;

•
an S corporation, partnership, or other pass-through entity (or an investor in an S corporation, partnership or other
pass-through entity);

•
an insurance company;

•
a mutual fund, a regulated investment company, or a real estate investment trust;

•
an individual retirement or other tax-deferred account;

•
a person subject to the alternative minimum tax;
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•
a person who holds Spark Shares as part of a straddle, hedging, conversion, constructive sale, or other integrated
transaction;

•
a U.S. holder (as defined below) whose functional currency is not the U.S. dollar; or

•
a U.S. expatriate or former long-term resident of the United States.

In addition, this discussion does not address the tax consequences to any Spark Stockholder that will become a
five-percent transferee shareholder of New Spark within the meaning of the applicable Treasury Regulations under
Section 367 of the Code. In general, a five-percent transferee shareholder is a person who holds New Spark ADSs or
New Spark Ordinary Shares and will own directly, indirectly or constructively through attribution rules, at least five
percent of either the total voting power or total value of New Spark immediately after the Merger. If you believe you
could become a five percent transferee
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shareholder of New Spark, you should consult your tax advisor about the special rules and time-sensitive tax
procedures, including the requirement to file a gain recognition agreement, that might affect the U.S. federal income
tax consequences to you of the Merger.
In addition, this discussion does not address any consequences arising under the laws of any state, local or foreign
jurisdiction, or taxes other than income taxes, including any tax consequences arising under the unearned income
Medicare contribution tax pursuant to the Health Care and Education Reconciliation Act of 2010. Determining the
actual tax consequences of the Merger to you may be complex. They will depend on your specific situation and on
factors that are not within the control of Spark. You should consult with your own tax advisor as to the tax
consequences of the Merger in your particular circumstances.
If a partnership or entity treated as a partnership for U.S. federal income tax purposes holds Spark Shares, the tax
treatment of a partner generally will depend on the status of the partners and the tax treatment of the partnership. If
you are a partner of a partnership holding Spark Shares, you should consult your tax advisors.
For purposes of this discussion, the term “U.S. holder” means a Spark Stockholder that is:
•
an individual citizen or resident of the United States,

•
a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or
under the laws of the United States, any U.S. state or the District of Columbia,

•
an estate the income of which is subject to U.S. federal income taxation regardless of its source, or

•
a trust that either (1) is subject to the primary supervision of a court within the United States and the control of one or
more U.S. persons or (2) has a valid election in effect under applicable U.S. Treasury regulations to be treated as a
U.S. person.

The tax consequences to Spark Stockholders who are not “U.S. holders” as defined above could differ significantly from
the consequences discussed below. Spark Stockholders who are not U.S. holders should consult their tax advisors
concerning the tax consequences to them of exchanging Spark Shares in the Merger and owning and disposing of New
Spark ADSs received in the Merger.
The Merger
General Tax Consequences of the Merger
The Merger is intended to qualify as a nonrecognition transaction for U.S. federal income tax purposes. It is a
condition to Spark’s obligation to complete the Merger that Spark receive a legal opinion from Morrison & Foerster
LLP substantially to the effect that (i) the Merger either should qualify as a reorganization within the meaning of
Section 368(a) of the Code or, when integrated with the remaining components of the Business Combination, should
be treated as a transaction described in Section 351(a) of the Code, or should qualify under both such provisions, and
(ii) Section 367(a)(1) of the Code should not apply to a stockholder’s surrender of Spark Shares pursuant to the Merger
(except in the case of a Spark Stockholder who is or will be a “five-percent transferee shareholder” of New Spark within
the meaning of Treasury Regulation Section 1.367(a)-3(c)(5)(ii), and does not enter into a gain recognition agreement
in the form provided in Treasury Regulation Section 1.367(a)-8). Spark does not currently intend to waive the tax
opinion condition to its obligation to complete the Merger, although it is permitted to do so under the terms of the
Merger Agreement. If Spark were to waive this tax opinion condition and the change in tax consequences were
material, Spark would recirculate this joint proxy statement/prospectus to resolicit the votes of Spark Stockholders.
The opinion of Morrison & Foerster LLP will be based on assumptions, representations, warranties and covenants,
including those contained in the Merger Agreement and in officer’s certificates to be provided by Affinitas, New Spark
and Spark to be delivered at the time of closing. The accuracy of such assumptions, representations and warranties,
and compliance with such covenants, could affect the conclusions set forth in such opinion. The opinion will not be
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There are no Code provisions, U.S. federal income tax regulations, court decisions or published IRS rulings directly
addressing the U.S. tax consequences of certain mechanics of the Business Combination that are prescribed under
German law and procedures. In particular, although the conversion of Spark Shares into the right to receive New
Spark ADSs will occur automatically upon completion of the Merger, Spark Stockholders will receive New Spark
ADSs only after New Spark has effected the capital increase and share issuance procedures required to issue New
Spark Ordinary Shares in compliance with applicable German law, and has deposited such New Spark Ordinary
Shares with the New Spark ADS Depositary. Although Spark’s counsel, Morrison & Foerster LLP, believes that the
Merger and the receipt of New Spark ADSs by Spark Stockholders should be analyzed as a unified transaction for
U.S. federal income tax purposes even if the steps do not occur simultaneously, there is no authority directly on point
addressing the U.S. tax consequences of a merger featuring the German share issuance process contemplated by the
Merger Agreement. In the absence of such direct authority or an advance ruling from the IRS, the intended tax
treatment of the Merger is not entirely free from doubt and there is a possibility that the IRS could assert that the
Merger does not qualify as a non-recognition transaction. If the IRS were to be successful in any such contention,
adverse tax consequences could result to Spark Stockholders, as described below under the heading “— Tax
Consequences if the Merger Does Not Qualify as a Non-Recognition Transaction.”
Based on representations contained in officer’s certificates provided by Spark, Affinitas and New Spark and on certain
factual assumptions (including regarding the relative values of Spark and New Spark as of the time the Business
Combination is completed), all of which must continue to be true and accurate in all material respects as of the time
the Business Combination is completed, and subject to the qualifications and limitations set forth above, it is the
opinion of Morrison & Foerster LLP that (i) the Merger and receipt of New Spark ADSs by Spark Stockholders
should qualify either as a reorganization within the meaning of Section 368(a) of the Code or, when integrated with
the remaining components of the Business Combination, as a transaction described in Section 351(a) of the Code (or
should qualify under both such provisions), (ii) Section 367(a)(1) of the Code should not apply to a stockholder’s
surrender of Spark Shares pursuant to the Merger (except in the case of a Spark Stockholder who is or will be a
“five-percent transferee shareholder” of New Spark within the meaning of Treasury Regulation Section
1.367(a)-3(c)(5)(ii), and does not enter into a gain recognition agreement in the form provided in Treasury Regulation
Section 1.367(a)-8) and (iii) based upon the foregoing, the material U.S. federal income tax consequences of the
Merger should be as follows:
•
when you exchange all of your Spark Shares solely for New Spark ADSs, you will not recognize any gain or loss
except in respect of cash received in lieu of a fractional New Spark ADS, as discussed below under the heading “— Cash
Received In Lieu of a Fractional New Spark ADS;”

•
the aggregate adjusted tax basis of the New Spark ADSs you actually receive will be equal to the aggregate adjusted
tax basis of your Spark Shares surrendered for the New Spark ADSs, reduced by the adjusted tax basis allocable to
any fractional New Spark ADS deemed received as described below; and

•
the holding period of New Spark ADSs will include the period during which you held the Spark Shares prior to the
Merger.

Cash Received In Lieu of a Fractional New Spark ADS.
Holders of Spark Shares will not receive any fractional New Spark ADSs but instead, as soon as reasonably
practicable following the Merger, the Exchange Agent will sell the New Spark ADSs that otherwise would have been
received by holders of Spark Shares as fractional New Spark ADSs and distribute the net proceeds of such sale (less
any transfer taxes, commissions, or other out-of-pocket costs incurred by the Exchange Agent) to the applicable
former holders of Spark Shares. If you receive cash instead of a fractional New Spark ADS, you generally will be
treated as having received the New Spark ADS pursuant to the Merger and then as having sold that fractional New
Spark ADS for the cash received in exchange for the fractional New Spark ADS. You generally will recognize gain or
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portion of your aggregate adjusted tax basis of the Spark Shares you surrendered that is allocable to the fractional New
Spark ADS. The gain or loss generally will be long-term capital gain or loss if the holding period for your Spark
Shares is more than one year at the effective time of the Merger.
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Tax Consequences if the Merger Does Not Qualify as a Non-Recognition Transaction
If the Merger fails to qualify as a nonrecognition transaction as the parties intend and you have a gain in your Spark
Shares, the Merger will be a fully taxable transaction to you. You generally will recognize capital gain equal to the
difference between (i) the fair market value of the New Spark ADSs you receive in the Merger plus the amount of
cash received in lieu of a fractional New Spark ADS and (ii) your adjusted tax basis in your Spark Shares exchanged
therefor. If you have a loss in your Spark Shares, in certain circumstances, you may not be able to recognize your loss
even if the Merger generally fails to qualify as a nonrecognition transaction. You are urged to consult your own tax
advisor regarding the consequences of the Merger to you if the Merger is treated as a taxable transaction.
Backup Withholding and Information Reporting on the Merger
Payments of cash made to you in connection with the Merger may be subject to information reporting and “backup
withholding” unless you:
•
provide a correct taxpayer identification number and any other required information to the exchange agent, or

•
are otherwise exempt from backup withholding.

You generally may establish your exempt status by providing the required certification on IRS Form W-9. You should
consult your tax advisor regarding the application of the U.S. information reporting and backup withholding rules.
Backup withholding is not an additional tax. Amounts withheld as backup withholding may be credited against your
U.S. federal income tax liability, and you may request a refund of any excess amounts withheld under the backup
withholding rules by timely filing the appropriate claim for refund with the IRS and timely furnishing any required
information.
You will be required to retain records pertaining to the Merger. Each U.S. holder of Spark Shares who is required to
file a U.S. federal income tax return and who is a “significant holder” that receives New Spark ADSs in the Merger will
be required to file a statement with the holder’s U.S. federal income tax return setting forth such holder’s tax basis in
the Spark Shares surrendered and the fair market value of the New Spark ADSs and cash, if any, received in the
Merger. A “significant holder” is a holder of Spark Shares who, immediately before the Merger, owned at least 5% of
the Spark Shares or had an aggregate tax basis in securities of Spark of  $1,000,000 or more.
Ownership and Disposition of New Spark ADSs
In General
The following summary discusses the material U.S. federal income tax consequences under present law to Spark
Stockholders who are U.S. holders and own New Spark ADSs received in the Merger. The following summary is
subject to the same limitations and applies to the same holders as described above in “— Material U.S. Federal Income
Tax Consequences of the Business Combination to U.S. Holders — The Merger.”
The following discussion assumes that New Spark will not constitute a PFIC during your holding period for your New
Spark ADSs. Please see the discussion below under “— PFIC Considerations” for the different and potentially adverse tax
consequences if New Spark were classified as a PFIC.
Taxation of Dividends
New Spark does not currently intend to make distributions on its shares or ADSs. However, subject to the PFIC rules
discussed below, distributions to you on New Spark ADSs (including amounts withheld to reflect German
withholding taxes) will be taxable as dividends to you to the extent paid out of New Spark’s current or accumulated
earnings and profits, as determined under U.S. federal income tax principles. New Spark does not expect to maintain
calculations of earnings and profits in accordance with U.S. federal income tax principles, and unless and until such
calculations are made, you should assume that a
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distribution is paid out of earnings and profits and will be treated as a dividend for U.S. federal income tax purposes.
If you are a non-corporate U.S. holder, dividends paid to you that constitute qualified dividend income will be taxable
to you at the preferential rates applicable to long-term capital gains provided that you meet certain holding period
requirements. Dividends paid by New Spark with respect to New Spark ADSs to non-corporate U.S. holders generally
will be qualified dividend income eligible for a reduced rate of taxation if certain holding period requirements and
other requirements are met.
A dividend is taxable to you when you actually or constructively receive the dividend. The dividend will not be
eligible for the dividends-received deduction generally allowed to U.S. corporations in respect of dividends received
from other U.S. corporations. The amount of the dividend distribution that you must include in your income as a U.S.
holder will be the U.S. dollar value of payments made. Generally, any gain or loss resulting from currency exchange
fluctuations during the period from the date you include the dividend payment in income to the date you convert the
payment into U.S. dollars will be treated as ordinary income or loss and will not be eligible for the special tax rate
applicable to qualified dividend income. The gain or loss generally will be income or loss from sources within the
United States for foreign tax credit limitation purposes. Distributions in excess of current and accumulated earnings
and profits, as determined for U.S. federal income tax purposes, will be treated as a non-taxable return of capital to the
extent of your tax basis in your New Spark ADSs and thereafter as capital gain.
For foreign tax credit purposes, dividends generally will be income from sources outside the United States and
generally will be “passive” income for purposes of computing the foreign tax credit allowable to you. Subject to certain
conditions and limitations, German withholding taxes on dividends may be treated as foreign taxes eligible for credit
against your U.S. federal income tax liability. Further, among other limitations, if you:
•
have held the New Spark ADSs for less than a specified minimum period during which you are not protected from
risk of loss, or

•
are obligated to make payments related to the dividends,

in certain circumstances you will not be allowed a foreign tax credit for foreign taxes imposed on dividends paid on
New Spark ADSs. The rules governing the foreign tax credit are complex. You are urged to consult your tax advisor
regarding the availability of the foreign tax credit under your particular circumstances.
Taxation of Sales and Other Dispositions
Subject to the PFIC rules discussed below, if you are a U.S. holder and you sell or otherwise dispose of your New
Spark ADSs, you will recognize capital gain or loss for U.S. federal income tax purposes equal to the difference
between the U.S. dollar value of your amount realized and your tax basis, determined in U.S. dollars, in your New
Spark ADSs. Capital gain of a non-corporate U.S. holder generally is taxed at preferential rates where the property is
held for more than one year. The deductibility of capital losses is subject to limitations under the Code.
If a German income tax is imposed on the sale or other disposition of your New Spark ADSs, the amount you realize
will include the gross amount of the proceeds of that disposition before deduction of the German tax. The gain or loss
generally will be income or loss from sources within the United States for foreign tax credit limitation purposes.
Consequently, in the case of a gain from the disposition of a New Spark ADS that is subject to German income tax,
you may not be able to benefit from the foreign tax credit for that German income tax (i.e., because the gain from the
disposition would be U.S-source), unless you can apply the credit against U.S. federal income tax payable on other
income from foreign sources. Alternatively, you may take a deduction for the German income tax if you do not elect
to claim a foreign tax credit for any foreign taxes paid or accrued during the taxable year. You are urged to consult
your own tax advisor regarding the availability of foreign tax credits in your particular situation.
Backup Withholding and Information Reporting
Dividend payments with respect to New Spark ADSs and proceeds from the sale, exchange or redemption of New
Spark ADSs may be subject to information reporting to the IRS and possible U.S. backup withholding at a current rate
of 28%. Backup withholding will not apply to you, however, if you:
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•
furnish a correct taxpayer identification number and make any other required certification, or

•
are otherwise exempt from backup withholding.

You generally may establish your exempt status by providing the required certification on IRS Form W-9. You should
consult your tax advisor regarding the application of the U.S. information reporting and backup withholding rules.
Backup withholding is not an additional tax. Amounts withheld as backup withholding may be credited against your
U.S. federal income tax liability, and you may request a refund of any excess amounts withheld under the backup
withholding rules by timely filing the appropriate claim for refund with the IRS and timely furnishing any required
information.
PFIC Considerations
The foregoing discussion assumes that New Spark will not be classified as a PFIC for U.S. federal income tax
purposes. A non-U.S. corporation is considered to be a PFIC for any taxable year if, applying certain look-through
rules, either:
•
at least 75% of its gross income is passive income; or

•
at least 50% of the value of its assets (based on an average of the quarterly values of the assets during a taxable year)
is attributable to assets that produce or are held for the production of passive income.

Passive income for this purpose generally includes dividends, interest, royalties, rents, gains from commodities and
securities transactions, the excess of gains over losses from the disposition of assets which produce passive income
and amounts derived by reason of the temporary investment of funds raised in offerings of New Spark Ordinary
Shares or ADSs. If a non-U.S. corporation owns at least 25% by value of the stock of another corporation, the
non-U.S. corporation is treated for purposes of the PFIC tests as owning its proportionate share of the assets of the
other corporation and as directly receiving its proportionate share of the other corporation’s income.
Based on current business plans and financial expectations, including those resulting from the consummation of the
Business Combination, New Spark does not expect to be a PFIC for 2017 or for the foreseeable future. The
determination of whether any corporation is, or will be, a PFIC for a tax year depends, in part, on the application of
complex and fact-sensitive U.S. federal income tax rules, which are subject to differing interpretations. In addition,
whether any corporation will be a PFIC for any tax year depends on the assets and income of the corporation over the
course of each such tax year and, as a result, cannot be predicted with certainty as of the date of this summary.
Accordingly, there can be no assurance that New Spark will not be a PFIC for 2017 or any subsequent year. You
should consult your own tax advisor regarding the PFIC status of New Spark.
If New Spark is a PFIC for any taxable year during which you hold New Spark ADSs, you will be subject to special
tax rules with respect to any “excess distribution” that you receive and any gain you realize from a sale or other
disposition (including a pledge) of New Spark ADSs, unless you make a “mark-to-market” or “qualified electing fund”
election as discussed below. Under these special tax rules:
•
the excess distribution or gain will be allocated ratably over your holding period for the ADSs;

•
the amount allocated to the current taxable year, and any taxable year in your holding period prior to the first taxable
year in which New Spark became a PFIC, will be treated as ordinary income; and

•
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the amount allocated to each other year will be subject to the highest tax rate in effect for that year and the interest
charge generally applicable to underpayments of tax will be imposed on the resulting tax attributable to each such
year.

If New Spark is a PFIC for any year during which you hold ADSs, New Spark generally will continue to be treated as
a PFIC with respect to you for all succeeding years during which you hold ADSs. If New Spark ceases to be a PFIC,
you may avoid some of the adverse effects of the PFIC regime by making a deemed sale election with respect to the
ADSs.
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If New Spark is a PFIC for any year during which you hold ADSs, you generally will be required to file an IRS Form
8621 (Information Return by a Shareholder of a Passive Foreign Investment Company or Qualified Electing Fund)
with respect to New Spark, generally with your federal income tax return for that year.
If New Spark is a PFIC and you make a “mark-to-market” election, you generally will include as ordinary income the
excess, if any, of the fair market value of the ADSs at the end of each taxable year over your adjusted basis, and will
be permitted an ordinary loss in respect of the excess, if any, of the adjusted basis of the ADSs over their fair market
value at the end of the taxable year (but only to the extent of the net amount of previously included income as a result
of the mark-to-market election). Any gain recognized on the sale or other disposition of the ADSs will be treated as
ordinary income. The mark-to-market election is available only for “marketable stock,” which is stock that is traded in
other than de minimis quantities on at least 15 days during each calendar quarter on a qualified exchange or other
market, as defined in the applicable U.S. Treasury regulations.
As an alternative to a mark-to-market election, if New Spark is a PFIC you may be permitted to make a “qualified
electing fund” election (a “QEF election”) with respect to your ADSs if New Spark provides the information necessary
for such election to be made. If you make a QEF election, you will be currently taxable on your pro rata share of New
Spark’s ordinary earnings and net capital gain (at ordinary income and capital gain rates, respectively) for each taxable
year that New Spark is classified as a PFIC and will not be required to include such amounts in income when actually
distributed by New Spark. There can be no assurance that New Spark will provide you with the necessary information
that would enable you to make a QEF election if New Spark were a PFIC.
You should consult your own tax advisor regarding the application of the PFIC rules to an investment in the New
Spark ADSs.
Information with Respect to Foreign Financial Assets
Owners of  “specified foreign financial assets” with an aggregate value in excess of  $50,000 (and in some circumstances
a higher threshold) may be required to file an information report with respect to such assets with their tax returns.
“Specified foreign financial assets” may include financial accounts maintained by foreign financial institutions, as well
as any of the following, but only if they are not held in accounts maintained by financial institutions: (i) stocks and
securities issued by non-U.S. persons, (ii) financial instruments and contracts held for investment that have non-U.S.
issuers or counterparties, and (iii) interests in foreign entities. You are urged to consult your tax advisor regarding the
application of this reporting requirement to your ownership of the New Spark ADSs.
This discussion does not address tax consequences that may vary with, or are contingent on, individual circumstances.
Moreover, it only addresses U.S. federal income tax and does not address any non-income tax or any foreign, state or
local tax consequences. You should consult your own tax advisors concerning the U.S. federal income tax
consequences of the Merger and the ownership of New Spark ADSs in light of your particular situation, as well as any
consequences arising under the laws of any other taxing jurisdiction.
Material German Income Tax Considerations
Scope of Discussion
The following is a summary of the material German income tax consequences of the Merger to Eligible U.S. Holders
(as defined below) of Spark Shares and of the ownership and disposition of New Spark ADSs received in connection
with the Merger by an Eligible U.S. Holder of Spark Shares.
This discussion applies to you only if you exchange your Spark Shares for New Spark ADSs in the Merger and you
hold your Spark Shares and New Spark ADSs as capital assets for tax purposes. Special rules not discussed below
may apply to certain classes of Eligible U.S. Holders holding Spark Shares (and New Spark ADSs received in
connection with the Merger), including:
•
a holder who acquired Spark Shares pursuant to the exercise of employee stock options or otherwise as compensation;
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•
the Trust;

•
a credit institution (Kreditinstitut) or a financial services institution (Finanzdienstleistungsinstitut), or a financial
company (Finanzunternehmen) if credit institutions or financial services institutions hold, directly or indirectly, a
participation of more than 50% in such financial company;

•
a life insurance company, a health insurance company or a pension fund;

•
a mutual fund;

•
a holder who holds Spark Shares or New Spark ADSs or ADRs in connection with a permanent establishment or fixed
base situated in Germany through which the holder carries on business or performs personal services in Germany or as
part of business assets for which a permanent representative in Germany has been appointed;

•
a holder whose New Spark ADSs or ADRs are deposited with or administered by a German credit institution, German
financial services institution, German securities trading enterprise or German securities trading bank (in each case
including by a German branch of a foreign enterprise, but excluding by a non-German branch of a German enterprise)
or whose New Spark ADSs or ADRs are sold (and the sales proceeds are disbursed or credited to such holder) by any
of these;

•
a company that owns directly at least 10 percent of the voting stock of the New Spark or an RRA Holder;

•
a U.S. tax-exempt company or organization;

•
an S corporation, partnership, or other pass-through entity (or an investor in an S corporation, partnership or other
pass-through entity); or

•
a citizen of Germany, a former citizen of Germany or a former resident of Germany (expatriate).

This discussion does not address any tax consequences to you if you cancel or surrender your New Spark ADSs to the
New Spark ADS Depositary or withdraw the underlying New Spark Ordinary Shares or any other deposited securities
underlying the New Spark ADSs.
In addition, this discussion does not address any tax consequences arising under the laws of any state, local or
non-German jurisdiction, or taxes other than income taxes (for instance, any taxes arising under the German Value
Added Tax Act (Umsatzsteuergesetz) or under the German Inheritance and Gift Tax Act (Erbschaftsteuer- und
Schenkungsteuergesetz) are not discussed in this summary).
For purposes of this discussion, a Spark Stockholder (and a holder of New Spark ADSs received in connection with
the Merger) which is referred to herein as an “Eligible U.S. Holder,” is a resident of the United States for purposes of the
Agreement between the Federal Republic of Germany and the United States (Convention between the Federal
Republic of Germany and the United States of America for the Avoidance of Double Taxation and the Prevention of
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Fiscal Evasion with respect to Taxes on Income and Capital and to certain other Taxes, as amended by the Protocol of
June 1, 2006 and as published in the German Federal Law Gazette 2008 vol. II pp. 611/651; the “Treaty”) who is, with
respect to his or her Spark Shares (and New Spark ADSs received in connection with the Merger), fully eligible for
those benefits under the Treaty which are described below under the heading “Ownership and Disposition of New
Spark ADSs”. A Spark Stockholder (and a holder of New Spark ADSs received in connection with the Merger) will be
an Eligible U.S. Holder entitled to these Treaty benefits if it is, inter alia:
•
a U.S. holder (as defined above) under “Proposal One — Adoption of the Agreement and Plan of Merger — Material U.S.
Federal Income Tax Consequences of the Business Combination to U.S. Holders”;

•
the economic and beneficial owner of the Spark Shares and of the New Spark ADSs (and, if any, the actual or
constructive dividends paid or accrued with respect thereto) pursuant to German tax law and the Treaty;
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•
not subject to German unlimited tax liability by way of a German residence or habitual abode or, as the case may be, a
German registered seat or place of management; and

•
not subject to the limitation on benefits (i.e., anti-treaty shopping) article of the Treaty and not subject to the
(unilateral) limitation on benefits (i.e., anti-treaty shopping) provision under domestic German tax law.

This discussion is based on German tax laws, including interpretation circulars issued by German tax authorities,
which are not binding on the courts, and the Treaty. It is based upon tax laws in effect at the time of preparation of this
proxy statement/prospectus. These laws are subject to change, possibly with retroactive effect. We have not and will
not seek any rulings from the German tax authorities regarding the matters discussed below. There can be no
assurance that the German tax authorities will not take positions concerning the tax consequences of the Merger, the
other transactions contemplated thereby or of the ownership and disposition of New Spark ADSs that are different
from those discussed below, or that a court will not sustain such a position.
In addition, this discussion is based on the assumption that the other transactions contemplated by the Merger
Agreement (which at the time of preparation of this proxy statement/prospectus have not yet been concluded) will be
designed in such a way that, pursuant to German tax law and the Treaty, all economic and beneficial owners of the
Spark Shares will be also the sole economic and beneficial owners of  (1) the stock of the corporation surviving or
resulting from the merger (up until the time of their contribution into New Spark), (2) the New Spark Ordinary Shares
(up until the time of their conversion into New Spark ADSs) and (3) any actual or constructive dividends paid or
accrued with respect thereto. It is further assumed that each obligation in the Merger Agreement and the other
transactions contemplated thereby (including, without limitation, the New Spark Deposit Agreement and any related
agreement) will be performed in accordance with its terms and that there will be no value shifts from Affinitas
stockholders to Spark Stockholders, or vice versa, in connection with the Merger and the other transactions
contemplated thereby.
This discussion is intended only as a descriptive summary and does not purport to be a comprehensive or exhaustive
description of all German tax considerations that may be of relevance in the context of the Merger, the other
transactions contemplated thereby and the ownership and disposition of New Spark ADSs. This discussion does not
constitute tax or legal advice and the comments below are of a general nature only. Determining the actual tax
consequences to you may be complex. They will depend on your specific situation and on factors that are not within
the control of Spark. The actual income tax consequences to Spark Stockholders and holders of New Spark ADSs, in
particular to those Spark Stockholders and holders of New Spark ADSs who are not “Eligible U.S. Holders” as defined
above (including, without limitation, any German tax residents) or to whom the discussion below expressly does not
apply, could (and in case of any German tax residents most likely will) differ significantly from the consequences
discussed below. Spark Stockholders in general and these Spark Stockholders in particular should consult their tax
advisors concerning the German income tax and, as the case may be, all other German tax consequences to them of
the Merger, the other transactions contemplated thereby and owning and disposing of New Spark ADSs received in
the Merger and the other transactions contemplated thereby and regarding the procedures to be followed to achieve a
possible reimbursement of all or part of the German withholding tax (Kapitalertragsteuer), including the application of
the German income tax considerations discussed below. Only such advisors are in a position to take your specific
tax-relevant circumstances into due account.
German Income Tax Treatment of ADRs/ADSs
The following summary is subject to the limitations and only applies to the holders as described above under “— Scope
of Discussion”.
At the time of preparation of this proxy statement/prospectus, no explicit tax law deals with the treatment of ADSs or
American Depositary Receipts (“ADRs”) and no decisions of German tax courts have been published that
comprehensively outline the treatment of ADSs or ADRs under German tax law. However, from circulars issued by
the German fiscal authorities it can be concluded that in the practice of the authorities, although it is not free from
doubt and German courts would not be bound thereby, holders

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

161



105

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

162



TABLE OF CONTENTS
of ADRs relating to German stocks are in general treated like the economic owners of the underlying stocks for
German income tax purposes. New Spark believes that all Eligible U.S. Holders of the New Spark ADSs will qualify
as economic owners of the underlying New Spark Ordinary Shares for purposes of German income tax law and as
beneficial owners of the capital income derived therefrom for purposes of the Treaty. Your classification as economic
owner of New Spark Ordinary Shares and as beneficial owner of the capital income derived therefrom would result in
a German income tax treatment as laid out in this summary “Material German Income Tax Considerations,” provided,
however, this summary is generally applicable to you as described above under “— Scope of Discussion.” It is, however,
not possible to predict reliably whether or not the competent German tax authorities or German tax courts will share
this view. If you should not qualify as economic and beneficial owner of New Spark Ordinary Shares and of any
capital income derived therefrom in the view of the German tax authorities or courts, a different income tax treatment
with negative results may apply.
The Merger and Other Transactions Contemplated Thereby
The following summary discusses the material German income tax consequences under present law to Spark
Stockholders who are Eligible U.S. Holders of Spark Shares. This summary is subject to the limitations and only
applies to the holders as described above under “— Scope of Discussion” and under “German Income Tax Treatment of
ADRs/ADSs”. It is further assumed that New Spark will be considered resident for tax purposes in Germany and that
New Spark is organized and that its business will be conducted in the manner outlined in this proxy
statement/prospectus. Changes in the tax residence or organizational structure of New Spark or the manner in which it
conducts its business may invalidate this summary.
Exchange of Spark Shares Solely for New Spark ADSs.
When you exchange all of your Spark Shares solely for New Spark ADSs, or when you otherwise become the
economic owner of the New Spark Ordinary Shares for German tax purposes before such exchange, you will not
recognize any gain or loss for German income tax purposes except, as the case may be, in respect of cash received in
lieu of a fractional New Spark ADS, as discussed below under the heading “Cash Received In Lieu of a Fractional New
Spark ADS.”
Cash Received In Lieu of a Fractional New Spark ADS.
If you receive cash instead of a fractional New Spark ADS, you might be treated as having received a deemed
dividend which is taxable in Germany, as discussed below under “Ownership and Disposition of New Spark
ADSs” — “German Taxation of Dividends”. In this case, however, it may be advisable for you to consult your tax advisor
about the chances of success of an appeal.
Ownership and Disposition of New Spark ADSs
The following summary discusses the material German income tax consequences under present law to Spark
Stockholders who are Eligible U.S. Holders and own New Spark ADSs received in connection with the Merger. And
it is subject to the limitations and only applies to the holders as described above under “— Scope of Discussion” and under
“German Income Tax Treatment of ADRs/ADSs.” It is further assumed that New Spark will be considered resident for
tax purposes in Germany and that New Spark is organized and that its business will be conducted in the manner
outlined in this proxy statement/prospectus. Changes in the tax residence or organizational structure of New Spark or
the manner in which it conducts its business may invalidate this summary.
German Taxation of Dividends
New Spark does not currently intend to make distributions on its shares or ADSs. To the extent that New Spark can
pay dividends and other shares in profits from the tax-recognized contribution account (steuerliches Einlagenkonto) to
you, any such dividend income is generally not taxable in Germany subject to certain formalities being observed.
However, distributions to you on New Spark ADSs will be taxable as dividends to you to the extent (actually or
deemed to be) paid out of New Spark’s current or accumulated earnings and profits, as determined under German
corporate income tax principles (as the case may be for
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any cash you may receive in lieu of a fractional New Spark ADS, as discussed above under “The Merger and Other
Transactions Contemplated Thereby — Cash Received In Lieu of a Fractional New Spark ADS”). Please note that there is
a legally binding appropriation sequence for using the tax-recognized contribution account first before using the
accumulated earnings and profits.
Any tax liability in Germany for actual or deemed dividends and other shares in profits received by you will be
discharged through the withholding at a rate of 25% plus a solidarity surcharge of 5.5% thereon (i.e., a total of
26.375%). The basis for the withholding tax (in Euro) is the gross amount of the dividend (in Euro) resolved by the
general shareholders’ meeting. Your German income tax liability for the dividends and other shares in profits is
generally satisfied through the deduction of the withholding tax and you may not deduct any income-related expenses.
Under the Treaty, you can obtain a partial refund of the 26.375% withholding tax equal to 11.375% of the gross
amount of the dividend (in Euro). For example, you should initially receive a net payment of €73,625 from a gross
dividend amounting to €100,000 (i.e., €100,000 minus the 26.375% withholding tax), minus, inter alia, any further
deductions or withholdings (e.g. by the New Spark ADS Depositary pursuant to the New Spark Deposit Agreement).
You may, subject to fulfilling procedural requirements, be entitled to a partial refund from the German tax authorities
in the amount of 11.375% of the gross dividend. As a result, you may ultimately receive a payment of  €85,000 in total
(85% of the gross dividend amount), minus, inter alia, any further deductions or withholdings (e.g. by the New Spark
ADS Depositary pursuant to the New Spark Deposit Agreement). For restrictions and uncertainties see “Risk
Factors — Risks Relating to the New Spark ADSs — Certain or all of the holders of New Spark ADSs may be unable to
claim tax credits with respect to, or tax refunds to reduce German withholding tax applicable to the payment of
dividends, or a dividend may be effectively taxed twice.”
The aforementioned refund of German withholding tax under the Treaty requires you to make tax filings with the
competent German tax office using a tax voucher issued by the institution documenting the German tax withheld and
remitted by it because the New Spark Ordinary Shares will be admitted to be held in collective safe custody
(Sammelverwahrung) with a central securities depository (Wertpapiersammelbank) pursuant to Section 5 of the
German Act on Securities Accounts (Depotgesetz) and are entrusted to such central securities depository for collective
safe custody in Germany. In the absence of such tax voucher, a holder of New Spark ADSs or New Spark Ordinary
Shares will not be entitled to receive a tax refund from the German tax authorities.
To claim the refund of amounts withheld in excess of the Treaty rate, you must submit a claim for refund on a special
German claim for refund form (Form Refund USA (E-USA)), which must be filed with the German Federal Tax
Office (Bundeszentralamt für Steuern, D-53221 Bonn, Germany; www.bzst.de). The period allowed for filing a
request is generally four years, and it commences at the close of the calendar year during which you have received the
dividend. However, the period allowed does not end less than 6 months after the date on which the tax is paid. The
German claim for refund forms may be obtained from the German tax authorities at the same address where
applications are filed, from the Embassy of the Federal Republic of Germany, 4645 Reservoir Road NW, Washington,
DC 20007, or can be downloaded from the homepage of the German Federal Tax Office (www.bzst.de). You must
also submit to the German tax authorities the tax voucher issued by the institution documenting the German tax
withheld and remitted together with a certification of your U.S. residency status (IRS Form 6166). The latter
certification can be obtained from the Internal Revenue Service by filing a request for certification (generally on an
IRS Form 8802, which will not be processed unless a user fee is paid) with the Internal Revenue Service, P.O. Box
71052, Philadelphia, PA 19176-6052. IRS Form 8802 and its instructions can be obtained from the IRS website at
www.irs.gov. You should consult your own tax advisors regarding how to obtain an IRS Form 6166. Any refunds
would be issued in Euro.
Under a simplified refund procedure based on electronic data exchange (Datenträgerverfahren), a paying or disbursing
agent that is registered as a participant in the electronic data exchange procedure with the German Federal Central Tax
Office (Bundeszentralamt für Steuern) may file an electronic collective refund claim on behalf of all of the New Spark
ADS holders for whom it holds the underlying New Spark Ordinary Shares in custody, provided the respective holder
has made certain confirmations and has provided an IRS Form 6166 certification with the participant in the electronic
data exchange procedure. The German tax authorities reserve the right to audit the entitlement to tax refunds for
several years following their payment pursuant to the Treaty in individual cases.
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You should note, however, that only limited guidance of the German tax authorities exists on the practical application
of the refund process to ADSs and ADRs generally and on the practical application of the electronic data exchange
procedure with respect to ADSs and ADRs in particular.
German Taxation of Capital Gains
The following discussion further assumes that New Spark would not hold any immovable property situated in
Germany.
Capital gains derived by you from a sale or other disposition of New Spark ADSs, or derived by you from a dividend
which is funded from the New Spark’s tax-recognized contribution account and which together with any previous
dividend which was funded from New Spark’s tax-recognized contribution account exceeds the book value for German
income tax purposes, are generally not subject to German income tax:
Under German domestic income tax law, capital gains derived by you are generally not taxable, unless your holding
of New Spark ADSs will represent a Qualified Participation (e.g. if you, or the previous owner if you had acquired the
New Spark ADSs without consideration, directly or indirectly held at least 1% of the share capital of New Spark at
any point in time during the five years preceding the sale or other disposition, or, under certain circumstances, if you
had acquired the shares of New Spark upon a tax neutral share for share exchange). But in the case of a Qualified
Participation, the capital gains are generally exempt under the Treaty.
The German statutory law, however, does not explicitly condition the obligation to withhold taxes on capital gains
being subject to taxation in Germany under German statutory law or on an applicable income tax treaty permitting
Germany to tax such capital gains. An interpretation circular issued by the German Federal Ministry of Finance dated
January 18, 2016 (in its currently applicable version dated May 3, 2017), in contrast, provides that taxes need not be
withheld when the holder of the custody account is not a resident of Germany for tax purposes and the income is not
subject to German income tax. While interpretation circulars issued by the German Federal Ministry of Finance are
only binding on the tax authorities but not on the tax courts, in practice, the paying agents nevertheless typically rely
on guidance contained in such interpretation circulars. In the event that a paying agent does not follow this guidance
or is not entitled to assume that you are not tax resident in Germany, as the case may be, such paying agent would
withhold tax at 26.375% on capital gains derived by you from the sale of the underlying New Spark Ordinary Shares
held in a custodial account in Germany. In this case, you should be entitled to claim a refund of the withholding tax
from the German tax authorities.
Accounting Treatment of the Merger
The Business Combination will be accounted for as a business combination applying the acquisition method of
accounting for IFRS purposes with Affinitas treated as the accounting acquirer of Spark and accounting predecessor of
New Spark. Accordingly, the aggregate fair value of the consideration paid in connection with the Business
Combination will be allocated to Spark’s net assets based on their fair values as of the close of the transaction. The
excess of the total purchase consideration over the fair value of the identifiable assets acquired, liabilities assumed and
any non-controlling interest in Spark will be allocated to goodwill. The results of operations of Spark will be included
in New Spark’s consolidated results of operations only for periods subsequent to the completion of the Merger.
Regulatory Approvals Required for the Business Combination and Other Regulatory Matters
Completion of the Merger is subject to the receipt of all required regulatory approvals. Affinitas and Spark intend to
make all required filings under Delaware law, the Securities Act and the Exchange Act, in connection with the
Merger. Other than those filings with the Delaware Secretary of State, SEC filings and filings required with the NYSE
American relating to the listing of New Spark ADSs to be issued in the Merger, Affinitas and Spark are not aware of
any other material regulatory filings or approvals required prior to completing the Merger as described in this proxy
statement/prospectus.
New Spark’s Status as a Foreign Private Issuer under the Exchange Act
New Spark is and expects that, upon completion of the Business Combination, it will be considered a “foreign private
issuer” under the rules of the SEC. New Spark will be subject to the reporting requirements
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under the Exchange Act applicable to foreign private issuers. New Spark will be required to file its annual report Form
20-F with the SEC within four months of its fiscal year end. In addition, New Spark must furnish reports on Form 6-K
to the SEC regarding certain information required to be publicly disclosed by New Spark in Germany, or regarding
information distributed or required to be distributed by New Spark to its stockholders.
Moreover, although New Spark currently expects to report results quarterly, New Spark will not be required to file
periodic reports and financial statements with the SEC as frequently or as promptly as U.S. companies whose
securities are registered under the Exchange Act and will be permitted to cease filing quarterly reports. New Spark
will not be required to file financial statements prepared in accordance with U.S. GAAP and is not required to comply
with Regulation FD, which addresses certain restrictions on the selective disclosure of material information. In
addition, among other matters, New Spark’s officers, board members and principal stockholders will be exempt from
the reporting and “short-swing” profit recovery provisions of Section 16 of the Exchange Act and the rules under the
Exchange Act with respect to their purchases and sales of New Spark Ordinary Shares. If New Spark loses its status as
a foreign private issuer, it will no longer be exempt from such rules and, among other things, will be required to file
periodic reports and financial statements as if it were a company incorporated in the United States.
Exchange of Shares for American Depositary Shares in the Business Combination
At or prior to the Effective Time, an exchange agent (the “Exchange Agent”) will be appointed to handle the exchange
of Spark Shares for New Spark ADSs. Spark Shares will be automatically converted into the right to receive New
Spark ADSs without the need for any action by the holders of Spark Shares.
The Letter of Transmittal will be accompanied by instructions. Spark Stockholders should not return stock certificates
with the enclosed proxy card.
After the Effective Time, Spark Shares will no longer be outstanding, will be automatically cancelled and will cease to
exist and be delisted from the NYSE American and deregistered under the Exchange Act, and each certificate, if any,
that previously represented Spark Shares will represent only the right to receive the Merger Consideration as
described above. Until holders of Spark Shares have surrendered such shares to the Exchange Agent for exchange,
those holders will not receive the Merger Consideration or any dividends or distributions on New Spark ADSs into
which their Spark Shares have been converted with a record date after the Effective Time.
Spark Stockholders will not receive any fractional New Spark ADSs pursuant to the Business Combination. Instead of
any fractional New Spark ADSs, Spark Stockholders who otherwise would have received a fraction of a New Spark
ADS will receive an amount in cash equal to the net proceeds of a sale of the fractional entitlement on the NYSE
American (or such other stock exchange where the Spark Shares principally trade) as soon as reasonably practicable
following the consummation of the Business Combination.
Listing of New Spark’s ADSs
It is a condition to the completion of the Merger that the New Spark ADSs be approved for listing on the NYSE
American. Spark Shares will be delisted from the NYSE American promptly following completion of the Business
Combination.
Dissenters’ Rights; No Appraisal Rights
Spark Stockholders do not have rights of appraisal in connection with the Merger. They would only have such rights
in connection with certain mergers or consolidations if the merger or consolidation required them to accept in
exchange for their shares anything other than (a) shares of stock of the corporation surviving or resulting from such
merger or consolidation, or depositary receipts in respect thereof; (b) shares of stock of any other corporation or
depositary receipts in respect thereof, which at the effective date of the merger or consolidation would be either listed
on a national securities exchange or held of record by more than 2,000 stockholders; (c) cash in lieu of fractional
shares or fractional depositary receipts of a corporation described in (a) and (b) above; or (d) any combination of the
shares of stock, depositary receipts and cash in lieu of fractional shares or fractional depositary receipts described in
(a), (b) and (c) above.
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Additionally, no appraisal rights exist where, on the record date fixed to determine the stockholders entitled to vote on
the merger or consolidation: (i) the stock of the corporation is listed on a national securities exchange; or (ii) is held of
record by more than 2,000 stockholders; and further, there are no appraisal rights available for any shares of stock of
the constituent corporation surviving a merger if the merger did not require the vote of the stockholders of the
surviving corporation for its approval.
Restrictions on Sales of New Spark ADSs by Certain Affiliates
The New Spark ADSs to be issued in connection with the Merger will be freely transferable under the Securities Act,
except for ADSs issued to any Spark Stockholder who may be deemed to be an “affiliate” of Spark or New Spark.
Persons who may be deemed to be affiliates include Spark directors or executive officers who become board members
or executive officers of New Spark after the Business Combination, as well as principal stockholders of Spark prior to
the Business Combination.
Persons who may be deemed to be affiliates of Spark or New Spark may not sell any of the New Spark ADSs received
by them in connection with the Business Combination except pursuant to:
•
an effective registration statement under the Securities Act covering the resale of the New Spark Ordinary Shares; or

•
an applicable exemption under the Securities Act.

In addition, certain parties are restricted from trading any New Spark Ordinary Shares or New Spark ADSs received in
connection with the Business Combination on account of the Lock-up Agreements discussed elsewhere herein.
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THE AGREEMENT AND PLAN OF MERGER
The following summary describes selected material provisions of the Merger Agreement but does not purport to
describe all of the terms of the Merger Agreement. The following summary is qualified in its entirety by reference to
the complete text of the Merger Agreement (attached to this proxy statement/prospectus as Annex A), which is
incorporated by reference into this proxy statement/prospectus. We urge you to read carefully the Merger Agreement
in its entirety as it is the legal document governing the Business Combination.
The Merger Agreement contains representations and warranties that the parties have made to each other as of specific
dates. The assertions embodied in the representations and warranties in the Merger Agreement were made solely for
purposes of the Merger Agreement and the transactions and agreements contemplated thereby among the parties
thereto and may be subject to important qualifications and limitations agreed to by the parties thereto in connection
with negotiation the terms thereof. The representations and warranties may also be subject to a contractual standard of
materiality different from those generally applicable to stockholders and reports and documents filed with the SEC,
and the assertions embodied in the representations and warranties contained in the Merger Agreement (and
summarized below) are qualified by information in disclosures schedules provided by Spark to Affinitas and by
Affinitas to Spark in connection with the signing of the Merger Agreement and by certain information contained in
certain of Spark’s filings with the SEC. These disclosure schedules and SEC filings contain information that modifies,
qualifies and creates exceptions to the representations and warranties set forth in the Merger Agreement. For the
foregoing reasons, you should not rely on the representations and warranties in the Merger Agreement (or the
summaries contained in this proxy statement/prospectus) as characterizations of the actual state of facts among the
parties to the Merger Agreement.
The Merger Agreement and the following description have been included to provide you with information regarding
the terms of the Merger Agreement. They are not intended to provide any other factual information about Spark or
Affinitas. Such information can be found elsewhere in this proxy statement/prospectus and in the other public filings
made by Spark with the SEC, which are available without charge through the SEC’s website at www.sec.gov.
The Merger, Share Transfer and Share Exchange
Upon the terms and subject to the conditions of the Merger Agreement, at the Effective Time, Chardonnay Merger
Sub, Inc., a Delaware corporation and direct, wholly-owned subsidiary of New Spark (“Merger Sub”), will be merged
with and into Spark (the “Merger”). Spark will continue as the surviving corporation in the Merger, become a direct,
wholly-owned subsidiary of New Spark and cease to be a publicly-traded company.
The Merger Agreement provides that, in connection with the Business Combination, pursuant to the terms of the
support agreement contemplated by the Merger Agreement (the “Support Agreement”), the stockholders of Affinitas
will (i) purchase all of the 120,000 New Spark Ordinary Shares currently owned by Affinitas for a total purchase price
among all Affinitas stockholders of  €132,000 (the “Affinitas Share Transfer”) and (ii) transfer all of their Affinitas Shares
to New Spark in exchange for (a) ordinary no-par value registered shares (auf den Namen lautende Stückaktien) of
New Spark Ordinary Shares and/or New Spark ADSs representing New Spark Ordinary Shares and (b) a claim for a
payment by New Spark to the respective stockholders of Affinitas of up to €5,730,000 in the aggregate.
Unless the Merger Agreement is earlier terminated pursuant to the provisions described in “— Termination” below,
completion of the Merger will occur on the third business day after all of the closing conditions set forth in the Merger
Agreement are satisfied or waived (other than those conditions that by their nature are to be satisfied at the closing,
but subject to the satisfaction or waiver of those conditions), or at such other time as Spark and Affinitas may
mutually agree in writing. For more information, see the section entitled “— Conditions to the Merger” below. The Merger
will become effective when the certificate of merger has been duly filed with the Secretary of State of the State of
Delaware or at a later time as may be specified in such certificate of merger with the consent of Spark and Affinitas.
Effects of the Merger
The directors and officers of Merger Sub immediately prior to the Effective Time will be the initial directors and
officers of the surviving corporation.
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Merger Consideration
At the Effective Time, by virtue of the Merger and without any further action on the part of New Spark, Affinitas,
Merger Sub, Spark or any Spark Stockholder:
•
all Spark Shares that are held by Spark as treasury stock or owned by Spark or Merger Sub immediately prior to the
Effective Time will be cancelled and no consideration will be delivered in exchange for such Spark Shares; and

•
each Spark Share issued and outstanding immediately prior to the Effective Time (excluding shares to be cancelled
pursuant to the bullet above but including shares held in the Spark Trust as described in “— Treatment of Spark Equity
Awards — Options” below) will be converted into the right to receive a number of New Spark ADSs equal to the
Adjustment Ratio, with each New Spark ADS representing 0.1 New Spark Ordinary Shares. The “Adjustment Ratio”
means 0.1 multiplied by a fraction, (a) the numerator of which is (x) the Post-Warrant Exercise Share Number minus
the (y) aggregate number of Spark Shares issued in connection with the exercise of the Spark Warrant, and (b) the
denominator of which is the Post-Warrant Exercise Share Number.

Cash will be paid in lieu of fractional shares, as discussed further in the section entitled “Proposal One — Adoption of the
Agreement and Plan of Merger — Terms of the Merger — Merger Consideration.”
Treatment of Spark Equity Awards
Spark RSUs
Immediately prior to the Effective Time, each Spark RSU that is outstanding will be accelerated as to vesting and
payment (if required) and converted into one Spark Share.
Spark Restricted Stock Awards
At the Effective Time, all Spark Restricted Stock Awards that are unvested will be exchanged for restricted New
Spark Ordinary Shares and/or New Spark ADSs with vesting terms identical to the Spark Restricted Stock Awards.
Spark Stock Options
At the Effective Time, all Spark Stock Options immediately outstanding prior to the Effective Time will be exchanged
for awards to acquire (on the same terms and conditions as were applicable under the Spark Stock Options, taking into
account the transactions contemplated by the Merger Agreement or in any stock option plans or any award or other
agreement), from a trust to be formed by Spark prior to the Effective Time, a number of New Spark ADSs equal to
(w) the number of Spark Shares subject to such Spark Stock Option multiplied by (x) the Adjustment Ratio (the result
rounded down to the nearest whole New Spark ADS), with an exercise price per share (rounded up to the nearest
whole cent) equal to (y) the per share exercise price specified in such Spark Stock Option, divided by (z) the
Adjustment Ratio (with the result rounded up to the nearest whole cent).
Representations and Warranties
The Merger Agreement contains representations and warranties made by each of New Spark, Affinitas, and Merger
Sub, jointly and severally, to Spark, subject to certain exceptions in the Merger Agreement and in the disclosure
schedules delivered in connection with the Merger Agreement, as to, among other things:
•
corporate organization, good standing and qualification to conduct business;

•
capital structure;

•
corporate power and authority to enter into and carry out the obligations under the Merger Agreement;
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•
the absence of conflicts with or defaults under its organizational documents, contracts and applicable laws;

•
the absence of the need for any consent, approval, license, permit, order or authorization of, or registration declaration,
notice or filing with any governmental authority;

•
the standards used to create, and content of, financial statements;

•
the absence of undisclosed liabilities;

•
the absence of certain changes and events;

•
good title to the assets used in its business;

•
real property matters;

•
intellectual property matters;

•
material contracts;

•
compliance with applicable laws and maintenance of necessary permits;

•
tax matters;

•
employee benefits and executive compensation matters, including benefit plans and compliance with the Employee
Retirement Income Securities Act of 1974, as amended;

•
labor and employment matters;

•
environmental matters;

•
insurance matters;

•
records;
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•
government programs;

•
transactions with affiliates;

•
legal proceedings and government orders;

•
absence of violations of anti-bribery and anti-corruption laws;

•
absence of ownership of any Spark Shares;

•
no vote required by Affinitas’s stockholders;

•
engagement and payment of fees of brokers, finders and investment bankers;

•
data protection; and

•
information technology.

The Merger Agreement contains representations and warranties made by Spark to each of New Spark, Affinitas, and
Merger Sub, subject to certain exceptions in the Merger Agreement, in the disclosure schedules delivered in
connection with the Merger Agreement and in Spark’s public filings, as to, among other things:
•
corporate organization, good standing and qualification to conduct business;

•
capital structure;

•
corporate power and authority to enter into and carry out the obligations under the Merger Agreement;

•
the absence of conflicts with or defaults under its organizational documents, contracts and applicable laws;

•
the absence of the need for any consent, approval, license, permit, order or authorization of, or registration declaration,
notice or filing with any governmental authority;
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•
filing of all forms, statements, certifications, reports and documents required to be filed or furnished with the SEC;

•
the standards used to create, and content of, financial statements;

•
the absence of undisclosed liabilities;

•
the absence of certain changes and events;

•
good title to the assets used in its business;

•
real property matters;

•
intellectual property matters;

•
material contracts;

•
compliance with applicable laws and maintenance of necessary permits;

•
tax matters;

•
employee benefits and executive compensation matters, including benefit plans and compliance with the Employee
Retirement Income Securities Act of 1974, as amended;

•
labor and employment matters;

•
environmental matters;

•
insurance matters;

•
records;

•
government programs;

•
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transactions with affiliates;

•
legal proceedings and government orders;

•
absence of violations of anti-bribery and anti-corruption laws;

•
inapplicability of anti-takeover statutes;

•
the required vote of Spark’s stockholders;

•
engagement and payment of fees of brokers, finders and investment bankers;

•
data protection;

•
information technology; and

•
delivery of a fairness opinion.

Certain of these representations and warranties are qualified as to “materiality” or “material adverse effect.”
For the purposes of the Merger Agreement, for each of Spark and Affinitas, a “material adverse effect” means any
change, condition, development, effect, event, occurrence, result or state of facts that has or would reasonably be
expected to: (a) have a material adverse effect on the business, financial condition or results of operations of such
company and its subsidiaries, taken as a whole, except that none of the following shall be taken into account in
determining whether there has been a material adverse effect: (i) changes in general economic or political conditions
or the capital and securities markets in general (whether as a result of acts of terrorism, war (whether or not declared),
armed conflicts or otherwise), to the extent they do not disproportionately affect such company and its subsidiaries,
taken as a whole, relative to other participants in such company’s industry; (ii) changes in or affecting the industries in
which Spark operates, or Affinitas and its subsidiaries operate, to the extent they do not disproportionately affect such
company and its subsidiaries, taken as a whole, relative to other participants in such company’s industry; (iii) changes,
effects or circumstances resulting from the announcement or pendency of the Merger Agreement or compliance with
the terms of the Merger Agreement; (iv) any specific action taken at the
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written request of the other company or expressly required by the Merger Agreement; (v) any changes in laws or
applicable accounting principles, or interpretations thereof, to the extent they do not disproportionately affect such
company and its subsidiaries, taken as a whole, relative to other participants in such company’s industry; (vi) the
commencement, continuation or escalation of war, terrorism or hostilities, or natural disasters or political events, to
the extent they do not disproportionately affect such company and its subsidiaries, taken as a whole, relative to other
participants in such company’s industry; (vii) any litigation relating to the Merger Agreement or the contemplated
transactions; (viii) any failure, in and of itself, to meet internal or published projections, forecasts or revenue or
earning predictions for any period, including analyst expectations or projections, forecasts or predictions (provided, in
the case of this clause (viii), that the facts and circumstances underlying any such failure may be taken into account in
determining whether a material adverse effect has occurred); or (ix), solely with respect to Spark, any decrease or
decline in the market price or trading volume of the Spark Shares (provided, in the case of this clause (ix), that the
facts and circumstances underlying any such decrease or decline may be taken into account in determining whether a
material adverse effect has occurred); or (b) (i) solely in the case of Spark, prevent or materially impair the ability of
Spark to consummate the contemplated transactions or (ii) solely in the case of Affinitas, would reasonably be
expected to prevent or materially impair the ability of Affinitas or Merger Sub to consummate the contemplated
transactions.
None of these representations and warranties will survive the Effective Time.
Covenants and Agreements
Access and Investigation.   Subject to the terms of that certain non-disclosure agreement, dated as of January 10, 2017,
by and between Affinitas and Spark, for the period from the date of the Merger Agreement to the earlier of the
termination of the Merger Agreement and the Effective Time (the “pre-closing period”), upon reasonable notice, each
party shall, and shall use commercially reasonable efforts to cause such party’s representatives to: (a) provide the other
party and such other party’s representatives with reasonable access during normal business hours to such party’s
representatives, personnel and assets and to all existing books, records, tax returns, work papers and other documents
and information relating to such party and its subsidiaries; and (b) provide the other party and such other party’s
representatives with such copies of the existing books, records, tax returns, work papers, product data, and other
documents and information relating to such party and its subsidiaries, and with such additional financial, operating
and other data and information regarding such party and its subsidiaries as the other party may reasonably request.
Additionally, during the pre-closing period, each party shall promptly make available to the other party with copies of:
•
the unaudited monthly consolidated balance sheets of such party as of the end of each calendar month and the related
unaudited monthly consolidated statements of operations, statements of stockholders’ equity and statements of cash
flows for such calendar month;

•
all material operating and financial reports prepared by such party for its senior management;

•
any written materials or communications sent by or on behalf of a party to all of its stockholders;

•
any notice, report or other document filed with or otherwise furnished, submitted or sent to any governmental
authority on behalf of a party in connection with the Business Combination or any of the contemplated transactions;
and

•
any material notice, report or other document received by a party from any governmental authority in connection with
the Business Combination or any of the contemplated transactions.

Notice of Certain Events.   Each of Spark and Affinitas shall promptly notify and provide copies to the other of:
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•
any material written notice alleging that an approval or consent is or may be required in connection with the
contemplated transactions;

•
any written notice or other substantive communication from any governmental authority or securities exchange in
connection with the contemplated transactions; and
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•
the occurrence of any event, including any legal proceeding or investigation commenced that involves Affinitas or any
of its subsidiaries or Spark or any of its subsidiaries, which would be reasonably likely to (A) prevent or materially
impair the consummation of the contemplated transactions or (b) result in the failure of any condition to the Merger
set forth in the Merger Agreement to be satisfied prior to January 31, 2018.

Operation of Business.   Subject to certain exceptions as set forth in the disclosure schedules to the Merger
Agreement, during the pre-closing period, each of Spark and Affinitas will, and will cause each of its subsidiaries to,
conduct its business and operations in the ordinary course of business, and use its commercially reasonable efforts to
preserve intact its current business organization, keep available the services of its current key employees, officers and
other employees and maintain its relations and goodwill with all suppliers, customers, landlords, creditors, licensors,
licensees, employees and other persons having business relationships with such company or its subsidiaries.
Negative Obligations.
Subject to certain exceptions in the Merger Agreement or as set forth in the disclosure schedules, at all times during
the pre-closing period, Spark will not, and will not it cause or permit its subsidiaries to, do any of the following
without the prior written consent of Affinitas:
•
declare, accrue, set aside or pay any dividend or make any other distribution, whether payable in cash, stock or other
property; or repurchase, redeem or otherwise reacquire, directly or indirectly, any shares of capital stock or other
securities (except for Spark Shares from terminated employees of Spark);

•
except for contractual commitments in place at the date of the Merger Agreement, sell, issue, transfer, pledge or grant,
or authorize the issuance of or make any commitments to do any of the foregoing with respect to: (A) any capital
stock or other security (except for Spark Shares issued upon the valid exercise of outstanding Spark Stock Options and
Spark RSUs); (B) any option, warrant or right to acquire any capital stock or any other security; or (C) any instrument
convertible into or exchangeable for any capital stock or other security;

•
amend its organizational documents or engage in any liquidation, dissolution, merger, consolidation, share exchange,
business combination, recapitalization, reclassification of shares, stock split, or reverse stock split, except for the
contemplated transactions;

•
form any subsidiary or acquire any equity or other material interest in any other person;

•
lend money to any person or become liable for any indebtedness, or make any loans, advances or capital contributions
to, or investments in, any other person (other than for expense advances in the ordinary course of business not in
excess of  $100,000 in the aggregate); issue or sell any debt securities or any rights to acquire any debt securities;
guarantee any debt securities of others; or, make any capital expenditures or commitments in excess of  $100,000 in
the aggregate;

•
except for contractual commitments in place at the date of the Merger Agreement, (A) adopt, establish or enter into
any Spark employee program; (B) cause or permit any Spark employee program to be amended other than as required
by law or for purposes of Section 409A of the Code; (C) grant, make or pay any severance, bonus or profit-sharing or
similar payment to, or increase the amount of the compensation or remuneration payable to, any of its directors,
employees or consultants or (D) hire any new employee or consultant;


Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

177



•
enter into any transaction outside the ordinary course of business that involves payments and/or for a value in excess
of  $100,000 or that is otherwise material;

•
sell, lease, pledge or otherwise dispose of any of its material assets or properties, or grant any encumbrance with
respect to such assets or properties, other than sales of assets in the ordinary course of business at not less than fair
market value for consideration not greater than $100,000 individually and $500,000 in the aggregate;
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•
engage in certain changes related to tax matters, including, among others, make, change or revoke any material tax
election; change (or request any taxing authority to change) any material tax accounting method; or settle or
compromise any material tax claim or liability;

•
enter into any material contract, or amend or terminate or waive or grant any release or relinquishment of any material
rights under, or renew, any material contract;

•
(A) commence any legal proceeding other than (x) for routine collection of bills or (y) for a breach of the Merger
Agreement, (b) release, assign, compromise, pay, discharge, waive, settle, agree to settle, or satisfy any legal
proceeding (including any legal proceeding relating to the Merger Agreement or the Merger) or other rights, claims,
liabilities or obligations (absolute, accrued, asserted or unasserted, contingent or otherwise), other than claims,
liabilities or obligations incurred in the ordinary course of business that involve amounts not to exceed $100,000
individually or $500,000 in the aggregate that (x) do not require any actions or impose any restrictions on the business
or operations of Spark or any of its subsidiaries or impose any other injunctive or equitable relief, (y) provide for the
complete release of Spark and its subsidiaries and (z) do not provide for any admission of liability by Spark or any of
its subsidiaries or (c) waive any claims of substantial value;

•
except for transactions among Spark and/or its subsidiaries, directly or indirectly, dispose of any of its property or
assets, except for property and/or assets at not less than fair market value for consideration not greater than $100,000
individually and $500,000 in the aggregate;

•
materially change any of the accounting methods, principles or practices used by it unless required by a change in
U.S. GAAP or law;

•
fail to duly and timely file all material reports and other material documents required to be filed with all governmental
authorities and other authorities (including the NYSE American), subject to extensions permitted by applicable law; or

•
agree to take, take or permit any subsidiary to take or agree to take, any of the actions specified in preceding 14 bullets
of this paragraph.

Subject to certain exceptions in the Merger Agreement or as set forth in the disclosure schedules, at all times during
the pre-closing period, Affinitas will not, and will not it cause or permit its subsidiaries to, do any of the following
without the prior written consent of Spark:
•
declare, accrue, set aside or pay any dividend or make any other distribution, whether payable in cash, stock or other
property; or repurchase, redeem or otherwise reacquire, directly or indirectly, any shares of capital stock or other
securities (except for Affinitas Shares from terminated employees of Affinitas);

•
except for contractual commitments in place at the date of the Merger Agreement, sell, issue, transfer, pledge or grant,
or authorize the issuance of or make any commitments to do any of the foregoing with respect to: (i) any capital stock
or other security (except for Affinitas Shares issued upon the valid exercise of outstanding Affinitas stock options);
(ii) any option, warrant or right to acquire any capital stock or any other security; or (iii) any instrument convertible
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into or exchangeable for any capital stock or other security;

•
amend its organizational documents or engage in any liquidation, dissolution, merger, consolidation, share exchange,
business combination, recapitalization, reclassification of shares, stock split, reverse stock split or similar transaction;

•
form any subsidiary or acquire any equity or other interest, in excess of  €5,000,000, in any other person;

•
materially change any of the accounting methods, principles or practices used by it unless required by a change in law
or (A) German GAAP, with respect to Affinitas or (B) French GAAP, with respect to Samadhi SAS, Affinitas’s
wholly-owned French subsidiary;
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•
lend money to any person or incur or guarantee any indebtedness for borrowed money; issue or sell any debt securities
or rights to acquire any debt securities; guarantee any debt securities of others, in each case other than in the ordinary
course of business; or

•
agree to take, take or permit any subsidiary to take or agree to take, any of the actions specified in the first five bullets
of this paragraph.

Disclosure Documents.   New Spark and Affinitas have agreed to, as promptly as practicable after the date of the
Merger Agreement, in cooperation with Spark, prepare and file with the SEC a registration statement on Form F-4
(the “registration statement”), of which this proxy statement/prospectus is a part, in connection with the registration
under the Securities Act of the New Spark Ordinary Shares to be issued by virtue of the share exchange and the
Merger. Each of New Spark and Affinitas have also agreed to use its reasonable best efforts to cause the New Spark
ADS Depositary, as promptly as practicable after the date of the Merger Agreement, to prepare and file the
registration statement on Form F-6 to be filed with the SEC by the New Spark ADS Depositary in connection with the
New Spark ADSs.
Additionally, each of Spark, New Spark and Affinitas has agreed to:
•
use its reasonable best efforts to have the Form F-4 and Form F-6 declared or become effective under the Securities
Act as promptly as practicable and to keep the Form F-4 and Form F-6 effective as long as is necessary to
consummate the Merger;

•
take all or any action required under any applicable federal and state securities and other laws in connection with the
issuance of New Spark Ordinary Shares and New Spark ADSs pursuant to the Business Combination;

•
use reasonable best efforts to cause all documents that it is responsible for filing with the SEC in connection with the
contemplated transactions to comply as to form and substance in all material respects with the applicable requirements
of the Securities Act and the Exchange Act; and

•
prepare and file any other filings required under the Exchange Act, the Securities Act or any other federal or state
securities law or German law relating to the Business Combination and the other contemplated transactions.

Furthermore, each of Spark, Merger Sub, New Spark and Affinitas has agreed to furnish all information concerning
itself and its subsidiaries, as applicable, to the other parties as the other parties may reasonably request in connection
with such actions and the preparation of the registration statement, of which this proxy statement/prospectus is a part.
Spark has agreed to use its reasonable best efforts to cause this proxy statement to be mailed to its stockholders as
promptly as practicable after the registration statement is declared effective by the SEC. If Spark, Merger Sub, New
Spark or Affinitas become aware of any event or information that, pursuant to the Securities Act or the Exchange Act
or otherwise, should be disclosed in an amendment or supplement to the registration statement, of which this proxy
statement/prospectus is a part, then such party will promptly inform the other parties thereof and shall cooperate with
such other parties in filing such amendment or supplement with the SEC and, if appropriate, in mailing such
amendment or supplement to the Spark Stockholders.
Prior to responding to any comments of the SEC with respect to the registration statement or this proxy
statement/prospectus, each party will provide the other parties with a reasonable opportunity to review and comment
on such response and will discuss with such other parties and include in such response comments reasonably and
promptly proposed by the other parties. Affinitas and New Spark will promptly advise Spark of the time when the

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

181



registration statement has become effective or any supplement or amendment has been filed, of the issuance of any
stop order or the suspension of the qualification of New Spark Ordinary Shares and/or New Spark ADSs or New
Spark ADRs for offering or sale in any jurisdiction, of the initiation or threat of any proceeding for any such purpose,
or of any request by the SEC for the amendment or supplement of the registration statement or for additional
information. Spark will promptly advise New Spark and Affinitas after Spark of any request by the SEC for the
amendment or supplement of this proxy statement or for additional information.
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Each of Affinitas, New Spark and Spark will cause the information provided by it and its respective subsidiaries for
inclusion in each of the registration statement and the proxy statement, as of certain applicable times, to not contain
any untrue statement of any material fact, or omit to state any material fact required to be stated therein or necessary in
order to make the statements therein not false or misleading at the time and in light of the circumstances under which
such statement is made.
Additionally, Affinitas, New Spark and Spark agreed to cooperate to furnish and prepare, as promptly as practicable
after the date of the Merger Agreement, all financial and other pertinent information regarding New Spark and its
subsidiaries as may be necessary in connection with the registration statement.
At the Effective Time, New Spark shall execute a Registration Rights Agreement, in the form attached to this proxy
statement/prospectus as Annex E (the “Registration Rights Agreement”), with certain stockholders of Spark and
Affinitas.
Spark Stockholder Approval.   The Spark Board has determined to recommend that the stockholders of Spark vote to
approve the proposal to adopt the Merger Agreement and the Merger (the “Spark Board recommendation”).
Regulatory Approvals.   Each Party shall use its reasonable best efforts to file or otherwise submit, as soon as
practicable after the date of the Merger Agreement, all applications, notices, reports and other documents reasonably
required to be filed by such party with or otherwise submitted by such party to any governmental authority with
respect to the Merger and the other contemplated transactions, and to submit promptly any additional information
requested by any such governmental authority.
Indemnification of Officers and Directors.   For at least six years from and after the Effective Time, New Spark and
the surviving corporation will indemnify and hold harmless all past and present directors, officers and employees of
Spark and its subsidiaries (collectively, the “indemnified parties”) against any costs or expenses, judgments, fines,
losses, claims, damages, liabilities and amounts paid in settlement in connection with any actual or threatened claim,
action, investigation, suit or proceeding in respect of acts or omissions occurring or alleged to have occurred at or
prior to the Effective Time, whether asserted or claimed prior to, at or after the Effective Time, in connection with
such persons serving as a fiduciary of Spark or any of its subsidiaries or of any person if such service was at the
request or for the benefit of Spark or any of its subsidiaries, to the fullest extent permitted by law. All indemnification
rights and limits to the personal liability of the indemnified parties provided for in the organizational documents of
Spark or any of its subsidiaries in effect as of the date of the Merger Agreement or in any agreements of Spark or any
of its subsidiaries with any indemnified party shall survive the Merger for six years after the Effective Time. The
certificate of incorporation and bylaws of the surviving corporation will contain indemnification provisions that are at
least as favorable as those in the Spark organizational documents as of the date of the Merger Agreement, and during
such six year period following the Effective Time, New Spark and surviving corporation will not modify such
provisions in any manner that would adversely affect the rights thereunder of any indemnified party in respect of
actions or omissions occurring at or prior to the Effective Time except as required by applicable law.
Listing.   Each of New Spark and Affinitas has agreed to use its reasonable best efforts to cause the New Spark ADSs
being issued in the Merger, including the New Spark ADSs issuable in connection with the assumption of Spark Stock
Options and Spark RSUs, to be approved for listing (subject to notice of issuance) on the NYSE American at or prior
to the Effective Time.
Tax Opinion.   New Spark, Affinitas and Spark will use their reasonable best efforts in order for Spark to obtain the
opinion of its tax counsel, Morrison & Foerster LLP, in form and substance reasonably acceptable to Spark, on the
basis of the facts and customary representations and assumptions set forth or referred to in such opinion and the tax
representation letters from each of New Spark, Affinitas and Spark, to the effect that, for U.S. federal income tax
purposes, (i) the Merger taken together with the share issuance and the share exchange either should qualify as a
reorganization within the meaning of Section 368(a) of the Code or, when integrated with the Affinitas share
exchange, should be treated as a transaction described in Section 351(a) of the Code, or should qualify under both
such provisions, and (ii) Section 367(a)(1) of the Code should not apply to a stockholder’s surrender of Spark Shares
pursuant to the Merger Agreement (except in the case of a Spark Stockholder who is or will be a “five-percent
transferee shareholder,” within the meaning of Treasury Regulation Section 1.367(a)-3(c)(5)(ii), and does not enter into
a gain recognition agreement in the form provided in Treasury Regulation Section 1.367(a)-8)).
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Affinitas, New Spark and Spark if required, will execute and deliver to Morrison & Foerster LLP the tax
representation letters as of the Closing Date, the date the registration statement is declared effective, and/or such other
dates as may be required.
Affinitas Directors and Officers.   Affinitas shall use commercially reasonable efforts to obtain a directors and officers
liability insurance policy covering the members of the management board of Affinitas from a financially sound and
reputable insurer, in such amount and on such terms as is customary in the industry for a company of similar size and
value with securities listed on the NYSE American and otherwise reasonably acceptable to Spark.
Employee Matters.   For a period of at least one year following the Effective Time, New Spark will, or will cause the
surviving corporation or one of its subsidiaries to, provide each employee of Spark and its subsidiaries who continues
to be employed by New Spark or its subsidiaries (including, for the avoidance of doubt, the surviving corporation and
its subsidiaries) immediately following the Effective Time (each, a “continuing employee”) with compensation and
benefit arrangements that are substantially comparable in the aggregate to the compensation and benefit arrangements
provided by Spark and its subsidiaries immediately prior to the Effective Time.
From and after the Effective Time, New Spark will, or will cause the surviving corporation or one of its subsidiaries
to, grant all of the continuing employees credit for any service with Spark or its subsidiaries (as well as service with
any predecessor entity to the extent such service is taken into account under the applicable plan of Spark or its
subsidiaries prior to the Effective Time) earned prior to the Effective Time and with New Spark, the surviving
corporation, and any of their subsidiaries or affiliates on and after the Effective Time, solely for eligibility and vesting
purposes, but not for benefit accrual purposes, under any benefit or compensation plan, program, agreement or
arrangement that may be established or that is maintained by New Spark or the surviving corporation or any of its
subsidiaries on or after the Effective Time. Without limiting the foregoing, New Spark shall cause to be waived any
pre-existing conditions or limitations, exclusions, waiting periods and required physical examinations under any
welfare benefit plan maintained by New Spark, the surviving corporation or any of their respective subsidiaries in
which the continuing employees (or their eligible dependents) will be eligible to participate from and after the
Effective Time, except to the extent that such pre-existing conditions or limitations, exclusions, waiting periods or
required physical examinations would not have been satisfied or waived under the comparable Spark employee
program in which the continuing employee participated immediately prior to the Effective Time. New Spark shall use
reasonable best efforts to cause to be recognized the U.S. dollar amount of all co-payments, deductibles and similar
expenses incurred by each continuing employee (and his or her eligible dependents) during the calendar year in which
the Effective Time occurs for purposes of satisfying such year’s deductible and co-payment limitations under the
relevant welfare benefit plans in which the continuing employee (and his or her eligible dependents) will be eligible to
participate from and after the Effective Time.
Obligations of New Spark.   Affinitas shall cause New Spark to effect and consummate the Affinitas Share Transfer
and the Affinitas Share Exchange as described in the section entitled “The Agreement and Plan of Merger” and comply
with all its obligations under the Merger Agreement and the Support Agreement.
Non-Solicitation
Affinitas Non-Solicitation.   Until the earlier of  (i) the Closing Date and (ii) the termination of the Merger Agreement,
without the prior written consent of Spark, Affinitas will not, and will not permit any of its subsidiaries or any
representative to (A) initiate, solicit, seek or knowingly encourage any inquiries, proposals or offers that constitute or
would reasonably be expected to lead to, an Affinitas Acquisition Proposal or (B) enter into any binding agreement
relating to a Affinitas Acquisition Proposal, or enter into any agreement or agreement in principle requiring Affinitas
to abandon, terminate or fail to consummate the transactions contemplated by the Merger Agreement or resolve,
propose or agree to do any of the foregoing; provided, however, that, upon providing prior written notice to Spark,
Affinitas may engage or participate in any discussions or negotiations regarding, or furnish any nonpublic information
to any person in connection with, any unsolicited inquiries, proposals or offers related to a Affinitas Acquisition
Proposal, and enter into any related confidentiality agreements with any such person.
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Affinitas will notify Spark promptly after receipt of any Affinitas Acquisition Proposal, any proposals or inquiries that
would reasonably be expected to lead to an Affinitas Acquisition Proposal, or any inquiry or request for nonpublic
information relating to Affinitas by any Person who has made or would reasonably be expected to make any Affinitas
Acquisition Proposal. The notice will indicate the identity of the person making the Affinitas Acquisition Proposal,
inquiry or request, and the material terms and conditions of any such proposal or offer or the nature of the information
requested pursuant to such inquiry or request.
For the purposes of the Merger Agreement, an “Affinitas Acquisition Proposal” means any proposal, indication of
interest or offer for (i) a merger, tender offer, recapitalization, reorganization, business combination, share exchange,
arrangement or consolidation, or any similar transaction involving Affinitas or its Subsidiaries pursuant to which the
equity holders of Affinitas immediately preceding such transaction would hold less than eighty-five percent (85%) of
the equity interests in the surviving or resulting entity of such transaction, (ii) a sale, lease, exchange, transfer or other
acquisition of fifteen percent (15%) or more of the assets of Affinitas and its Subsidiaries, taken as a whole, in one or
a series of related transactions, or (iii) a purchase, tender offer or other acquisition of beneficial ownership (the term
“beneficial ownership” for purposes of the Merger Agreement having the meaning assigned thereto in Section 13(d) of
the Exchange Act and the rules and regulations thereunder) of securities representing fifteen percent (15%) or more of
the voting power of Affinitas; provided, that the term “Affinitas Acquisition Proposal” shall not include the Merger or
the other transactions contemplated by the Merger Agreement.
No Solicitation by Spark.
Until the Merger Agreement is terminated in accordance with the provisions of the section entitled “— Termination”
below, Spark will not, and will cause each of its subsidiaries and PEAK6 and its and their respective officers and
directors not to, and will use its reasonable best efforts to cause its or their respective employees (other than PEAK6
employees), investment bankers, financial advisors, attorneys, accountants, brokers, finders or other representatives,
not to, directly or indirectly (A) initiate, solicit, seek or knowingly facilitate or encourage (including by way of
furnishing non-public information) any inquiries, proposals or offers that constitute, or would reasonably be expected
to lead to, a Spark Acquisition Proposal (as defined below), (B) engage or participate in any discussions or
negotiations regarding, or furnish any nonpublic information to any person in connection with or for the purpose of
encouraging or facilitating, any inquiries, proposals or offers that constitute, or would reasonably be expected to lead
to, a Spark Acquisition Proposal, or (C) enter into any letter of intent, commitment, agreement in principle or other
similar type of agreement providing for a Spark Acquisition Proposal (whether written or oral, binding or
nonbinding), or resolve, propose, recommend or agree to do any of the foregoing. Spark shall, and shall cause each of
its subsidiaries and PEAK6 and each of its and their respective officers and directors, and use reasonable best efforts
to cause each of its and their respective investment bankers, financial advisors, attorneys, accountants, brokers, finders
or other representatives engaged by Spark with respect to any Spark Acquisition Proposal, to immediately cease any
solicitation, encouragement, discussions or negotiations with any persons that may be ongoing with respect to a Spark
Acquisition Proposal, and immediately instruct any person in possession of confidential information about Spark that
was furnished after January 1, 2016 by or on behalf of Spark in connection with any actual or potential Spark
Acquisition Proposal to return or destroy all such information or documents or material incorporating such
information in the possession of such person or any of such person’s representatives. Notwithstanding anything to the
contrary contained in the Merger Agreement, Spark and its subsidiaries and its and their representatives may in any
event inform a person that has made a Spark Acquisition Proposal of this non-solicitation provision of the Merger
Agreement.
Except to the extent necessary to take any actions that Spark or any third party would otherwise be permitted to take
pursuant to this “— No Solicitation by Spark” section (and in such case only in accordance with the terms of this section),
(i) Spark and its subsidiaries shall not release any third party from, or waive, amend or modify any provision of, or
grant permission under any confidentiality or standstill provision in any agreement to which Spark or any of its
subsidiaries is a party related to or entered into in combination with any actual or potential Spark Acquisition
Proposal, and (ii) Spark shall, and shall cause its subsidiaries to use, reasonable best efforts to enforce the
confidentiality and standstill provisions of any such agreement, and Spark shall, and shall cause its Subsidiaries to,
except as would not be adverse to Affinitas, immediately take all steps necessary to terminate any waiver that may
have been

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

186



121

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

187



TABLE OF CONTENTS
granted and is capable of being terminated, to any person other than Affinitas or any of Affinitas’s subsidiaries or
affiliates, under any such provisions; provided, that to the extent that the Spark Board has determined in good faith
(after consultation with its outside legal counsel) that the failure to take, or the taking of, any of the foregoing actions
is inconsistent with its fiduciary obligations, Spark may, upon delivery of advance written notice to Affinitas, waive
any such confidentiality, standstill or similar provisions solely to the extent necessary to permit a third-party to make,
on a confidential basis to the Spark Board, a Spark Acquisition Proposal, conditioned upon such third-party agreeing
that Spark shall not be prohibited from providing any information to Affinitas (including regarding any such Spark
Acquisition Proposal) in accordance with, and otherwise complying with, this “— No Solicitation by Spark” section.
Notwithstanding the limitations set forth in the preceding two paragraphs or anything else in the Merger Agreement,
prior to the approval of the proposal to adopt the Merger Agreement and the Merger by the Spark Network
stockholders, Spark may take the following actions in response to a bona fide unsolicited written Spark Acquisition
Proposal that did not result from any breach of this “— No Solicitation by Spark” section, received after the date of the
Merger Agreement that the Spark Board has determined, in good faith, after consultation with its outside counsel and
nationally recognized independent financial advisors, constitutes, or would reasonably be expected to result in, a
Spark Superior Offer: (1) furnish nonpublic information regarding Spark that has been previously provided to, or is
being provided substantially contemporaneously to, Affinitas, to the third party making the Spark Acquisition
Proposal and its representatives (and any financing sources); and (2) engage in and facilitate discussions or
negotiations with the third party making the Spark Acquisition Proposal and its representatives (and any financing
sources) with respect to such Spark Acquisition Proposal; provided, that Spark receives from such third party an
executed confidentiality agreement the terms of which are no less protective of the confidential information of Spark
than those contained in that certain non-disclosure agreement, dated as of January 10, 2017, by and between Affinitas
and Spark; provided, that such confidentiality agreement (x) shall not prohibit compliance by Spark with any of the
provisions of this “— No Solicitation by Spark” section and (y) may contain a less restrictive standstill restriction or no
standstill restriction, in which case the non-disclosure agreement by and between Affinitas and Spark shall be deemed
to be amended to contain only such less restrictive provision, or to omit such provision, as applicable.
Spark shall notify Affinitas promptly (and in no event later than 48 hours) after receipt of any Spark Acquisition
Proposal, any proposals or inquiries that would reasonably be expected to lead to a Spark Acquisition Proposal, any
written expression by any Person that it is considering or may engage in a Spark Acquisition Proposal or any inquiry
or request for nonpublic information relating to Spark by any person who has made or would reasonably be expected
to make any Spark Acquisition Proposal. Such notice shall indicate the identity of the person making the Spark
Acquisition Proposal, inquiry or request, and the material terms and conditions of any such proposal or offer or the
nature of the information requested pursuant to such inquiry or request. Spark shall promptly (and in no event later
than 48 hours after receipt) provide copies to Affinitas of any written proposals, indications of interest, and/or draft
agreements relating to such Spark Acquisition Proposal. Without limiting the foregoing, Spark shall keep Affinitas
reasonably informed of any material developments, discussions or negotiations regarding any such Spark Acquisition
Proposal or potential Spark Acquisition Proposal (including by promptly (and in no event later than 48 hours after
receipt) providing to Affinitas copies of any additional or revised written proposals, indications of interest, and/or
draft agreements) and upon the request of Affinitas shall apprise Affinitas of the status of such Spark Acquisition
Proposal. Spark shall substantially contemporaneously provide to Affinitas any material nonpublic information
concerning Spark provided to any other person in connection with any Spark Acquisition Proposal that was not
previously provided to Affinitas.
Until the Merger Agreement is terminated in accordance with the provisions of the section entitled “— Termination”
below and except as expressly permitted by the paragraph below, neither the Spark Board nor any committee of the
Spark Board shall (i) (A) fail to include the Spark Board recommendation in this proxy statement, (B) withhold,
withdraw, amend, qualify or change, or authorize or publicly propose to withhold, withdraw, amend, qualify or
change, in a manner adverse to Affinitas, the Spark Board recommendation, (C) approve, adopt or recommend or
propose publicly to approve, adopt or recommend any Spark Acquisition Proposal, (D) take any formal action or make
any public recommendation or public statement in connection with a tender offer or exchange offer (other than a
recommendation against such
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offer or a customary “stop, look and listen” communication of the type contemplated by Rule 14d-9(f) under the
Exchange Act, in each case that includes a reaffirmation of the Spark Board recommendation), it being understood
that the Spark Board may refrain from taking a position with respect to such a tender offer or exchange offer until the
close of business as of the tenth business day after the commencement of such tender offer or exchange offer pursuant
to Rule 14d-9(f) under the Exchange Act without such action being considered a Spark change of recommendation or
(E) fail to publicly recommend against a Spark Acquisition Proposal and reaffirm the Spark Board recommendation
following the public making of a Spark Acquisition Proposal within ten business days following any request by
Affinitas, which request Affinitas shall make no more than two times during the pendency of any Spark Acquisition
Proposal (any action described in this sentence being referred to as a “Spark change of recommendation”) or (ii) except
for confidentiality and similar agreements permitted by this “— No Solicitation by Spark” section, authorize, cause or
permit Spark or any of its subsidiaries to enter into any letter of intent, agreement, commitment or agreement in
principle with respect to any Spark Acquisition Proposal.
Notwithstanding the limitations set forth in the preceding paragraph or anything else in the Merger Agreement, at any
time prior to the approval of the proposal to adopt the Merger Agreement and the Merger by the Spark Network
stockholders, the Spark Board may:
•
make a Spark change of recommendation in response to (1) an intervening event (as defined below) or (2) Spark
receiving a bona fide, unsolicited Spark Acquisition Proposal that did not result from any breach of this “— No
Solicitation by Spark” section that the Spark Board has determined in good faith (after consultation with Spark’s outside
legal and financial advisors) constitutes a Spark Superior Offer (as defined below), in each case, if the Spark Board
has determined in good faith (after consultation with Spark’s outside legal and financial advisors) that the failure to do
so would be inconsistent with the Spark Board’s duties under applicable law, or

•
cause Spark to terminate the Merger Agreement in accordance with the eighth bullet under the section entitled “—
Termination” below, pay, prior to or simultaneously with and as a condition precedent to such termination, the fee
contemplated by the second bullet under the section entitled “— Expenses; Termination Fees” below, and enter into a
binding written agreement with respect to a bona fide, unsolicited written Spark Acquisition Proposal not resulting
from any breach of this “— No Solicitation by Spark” section that the Spark Board has determined in good faith (after
consultation with Spark’s outside legal and financial advisors) constitutes a Spark Superior Offer if the Spark Board
has determined in good faith (after consultation with Spark’s outside legal and financial advisors) that the failure to do
so would be inconsistent with the Spark Board’s duties under applicable law; provided, that, prior to taking any action
under the preceding bullet or this bullet,

(A)
Spark shall have complied with the section of the Merger Agreement corresponding to this “— No Solicitation by Spark”
section in all material respects,

(B)
Spark shall provide Affinitas with five business days’ prior written notice advising Affinitas that it intends to take such
action and (1) in the case of such an action taken in connection with an intervening event, a reasonable description of
such intervening event or (2) in the case of such an action taken in connection with a Spark Superior Offer, attaching a
copy of such Spark Superior Offer, a copy of the relevant proposed transaction agreements and a copy of any
financing commitments relating thereto and a written summary of the material terms of such Spark Superior Offer not
made in writing, including with respect to any financing commitments relating thereto,

(C)
Spark has negotiated, and caused its representatives to negotiate, in good faith with Affinitas during such notice
period, to the extent Affinitas wishes to negotiate, to enable Affinitas to propose revisions to the terms of the Merger
Agreement such that it would cause such Spark Superior Offer to no longer constitute a Spark Superior Offer, or, in
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(D)
following the end of such notice period, the Spark Board shall have considered in good faith any revisions to the terms
of the Merger Agreement offered in writing by Affinitas, and shall have determined, after consultation with its outside
financial advisors and outside legal counsel, that the Spark Superior Offer would nevertheless continue to constitute a
Spark Superior Offer if the revisions offered by Affinitas were to be given effect, or, in the case such notice was
delivered in connection with an intervening event, that the failure to make a Spark change of recommendation
nevertheless continues to be inconsistent with the Spark Board’s duties under applicable law, and

(E)
in the case only of such an action taken in connection with a Spark Superior Offer, in the event of each and every
change to any of the financial terms (including the form, amount and timing of payment of consideration) or any
material change to the facts and circumstances relating to such intervening event, Spark shall, in each case, have
delivered to Affinitas an additional notice consistent with that described in clause (B) above of this paragraph and a
new notice period under clause (B) of this paragraph shall commence (except that the five business day period notice
period referred to in clause (B) above of this paragraph shall instead be equal to the longer of  (I) three business days
and (II) the period remaining under the notice period under clause (B) of this paragraph immediately prior to the
delivery of such additional notice under this clause (E)) during which time Spark shall be required to comply with the
requirements of this paragraph anew with respect to such additional notice, including clauses (B) through (E) above of
this paragraph.

For the purposes of the Merger Agreement,
•
A “Spark Acquisition Proposal” means any proposal, indication of interest or offer for (i) a merger, tender offer,
recapitalization, reorganization, business combination, share exchange, arrangement, or consolidation, or any similar
transaction involving Spark and/or any of its subsidiaries pursuant to which the stockholders of Spark immediately
preceding such transaction would hold less than 85% of the equity interests in the surviving or resulting entity of such
transaction, (ii) a sale, lease, exchange, transfer or other acquisition in any manner (including the acquisition of any
stock in any subsidiary of Spark) of 15% or more of the assets of Spark and its subsidiaries, taken as a whole, in one
or a series of related transactions, or (iii) a purchase, tender offer or other acquisition of beneficial ownership (the term
“beneficial ownership” having the meaning assigned thereto in Section 13(d) of the Exchange Act and the rules and
regulations thereunder) of securities representing 15% or more of the voting power of Spark; provided, that the term
“Spark Acquisition Proposal” will not include the Merger or the other transactions contemplated by the Merger
Agreement.

•
A “Spark Superior Offer” means a Spark Acquisition Proposal (with all references to “15%” being treated as references to
“a majority” for these purposes) made by a third party that the Spark Board determines in good faith, after consultation
with its outside legal counsel and financial advisor, and after taking into account all financial, legal, regulatory, and
other aspects of such Spark Acquisition Proposal (including the financing terms and the ability of such third party to
finance such Spark Acquisition Proposal), (a) is more favorable to the Spark Stockholders from a financial point of
view than as provided under the Merger Agreement (including any changes to the terms of the Merger Agreement
proposed by Affinitas in response to such Spark Superior Offer pursuant to and in accordance with the sixth paragraph
of this “— No Solicitation by Spark” section or otherwise), (b) is reasonably capable of being completed on the terms
proposed and (c) the definitive documents in respect of which is not subject to any due diligence or financing
condition.

•
An “intervening event” means any change, condition, development, effect, event, occurrence, result or state of facts,
which (a) was not known to, and not reasonably foreseeable by, the Spark Board on the date of the Merger Agreement
(or, if known, the magnitude or material consequences of which were not known, or reasonably foreseeable, by the
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underlying cause of any such change, only to the extent such underlying cause otherwise falls within the definition of 
“intervening event” may be considered in evaluating whether an intervening event has occurred); (iii) any event
development or change in circumstances generally affecting the industries in which Spark or any of its subsidiaries
operate (except to the extent such event, development or change in circumstances would reasonably be expected to
have a materially disproportionate effect on Spark and its subsidiaries relative to other similarly situated participants
in the segments of the industry in which it operates); (iv) any change or adverse conditions in the securities markets,
including those relating to debt financing; (v) Spark or any of its subsidiaries exceeding, or failing to meet, internal or
published projections, forecasts, estimates or predictions in respect of revenues, earnings or other financial or
operating metrics for any period (except that the underlying cause of any such change, only to the extent such
underlying cause otherwise falls within the definition of  “intervening event,” may be considered in evaluating whether
an intervening event has occurred); or (vi) any change, condition, development, effect, event, occurrence, result or
state of facts relating to New Spark, unless all such changes, conditions, developments, effects, events, occurrences,
results and states of facts, individually or collectively, have a material adverse effect with respect to Affinitas that is
continuing.
Conditions to the Merger
Conditions Precedent to Obligations of Each Party.   The obligations of each party to complete the Merger are subject
to the satisfaction or the written waiver by each of the parties of each of the following conditions:
•
No temporary restraining order, preliminary or permanent injunction or other order shall have been issued by any
court or other governmental authority of competent jurisdiction and remain in effect, and there shall not be in effect
any law, that has the effect of prohibiting or preventing or making illegal the consummation of the Merger.

•
Approval of the proposal to adopt the Merger Agreement and the Merger by the Spark Network stockholders.

•
The general meeting (Hauptversammlung) of New Spark or the Administrative Board, respectively, shall have passed
the resolution to issue the New Spark Ordinary Shares and the resolution shall not have been revoked.

•
The registration statement and Form F-6 shall have become effective under the Securities Act and no stop order
suspending the effectiveness of the registration statement or the Form F-6 shall have been issued and no proceedings
for that purpose shall have been initiated by the SEC or any other governmental authority that have not been
withdrawn.

•
The New Spark ADSs, including the New Spark ADSs to be issued for the Affinitas Share Exchange and in the
Merger pursuant to the Merger Agreement shall have been approved for listing (subject to official notice of issuance)
on the NYSE American.

Additional Conditions Precedent to Obligations of Spark.   The obligations of Spark to complete the Merger are
subject to the satisfaction or the written waiver by Spark of each of the following conditions:
•
(A) Each of the representations and warranties of Affinitas, New Spark and Merger Sub, other than the Affinitas
specified representations (as defined below), are accurate as of the date of the Merger Agreement and the Closing
Date, other than, in most cases, where any inaccuracy in such representations and warranties, individually or in the
aggregate, has not had, and would not reasonably be expected to have, a material adverse effect on Affinitas. (B) Each
of the representations and warranties regarding the absence of certain changes and events is accurate as of the date of
the Merger Agreement and the Closing Date. (C) Certain of the representations and warranties regarding corporate
organization, good standing and qualification to conduct business; capital structure; corporate power and authority to
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•
Performance in all material respects by Affinitas or Merger Sub of all of the obligations required to be performed by it
at or prior to the closing.

•
Receipt by Spark of a certificate executed by the Chief Executive Officer and Chief Financial Officer of Affinitas
confirming that the conditions in the first and second bullets above and fourth bullet below of this “— Conditions to the
Merger — Additional Conditions Precedent to the Obligations of Spark” section have been satisfied.

•
No change, condition, development, effect, event, occurrence, result or state of facts since the date of the Merger
Agreement that has or would reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect on Affinitas and that is continuing.

•
The election of certain specified persons to the Administrative Board and as New Spark Managing Directors
(Geschäfsführende Direktoren) pursuant to resolution passed at an extraordinary general meeting
(Hauptversammlung) of New Spark.

•
Receipt by Spark of the tax opinion of Morrison & Foerster LLP.

•
Consummation of the Affinitas Share Transfer, subject only to a condition precedent (aufschiebende Bedingung)
regarding receipt by New Spark of a notification by Spark confirming that the merger certificate is ready to, and will,
be filed with the Secretary of State of the State of Delaware promptly after confirmation by New Spark of receipt of
such notification.

•
Approval of the resolutions set forth in the Support Agreement by the stockholders of New Spark.

Additional Conditions Precedent to the Obligations of Affinitas.   The obligations of Affinitas, New Spark and Merger
Sub to complete the Merger are subject to the satisfaction or the written waiver by each of Affinitas, New Spark and
the Merger Sub of each of the following conditions:
•
(A) Each of the representations and warranties of Spark, other than the Spark specified representations (defined
below), are accurate as of the date of the Merger Agreement and the Closing Date, other than, in most cases, where
any inaccuracy in such representations and warranties, individually or in the aggregate, has not had, and would not
reasonably be expected to have, a material adverse effect on Spark. (B) Certain of the representations and warranties
regarding capital structure; the absence of the need for any consent, approval, license, permit, order or authorization
of, or registration declaration, notice or filing with any governmental authority; and the absence of certain changes and
events are accurate as of the date of the Merger Agreement and the Closing Date. (C) Certain of the representations
and warranties regarding corporate organization, good standing and qualification to conduct business; capital
structure; corporate power and authority to enter into and carry out the obligations under the Merger Agreement;
inapplicability of anti-takeover statutes; and engagement and payment of fees of brokers, finders and investment
bankers (collectively with the representations referenced in clause (B), the “Spark specified representations”) are
accurate in all material respects as of the date of the Merger Agreement and the Closing Date.

•
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Performance in all material respects by Spark of all of the obligations required to be performed by it at or prior to the
closing.

•
Receipt by Affinitas of a certificate executed by the Chief Executive Officer and Chief Financial Officer of Spark
confirming that the conditions in the first and second bullets above and the fourth and fifth bullet below of this “—
Conditions to the Merger — Additional Conditions Precedent to the Obligations of Affinitas” section have been satisfied.

•
No change, condition, development, effect, event, occurrence, result or state of facts since the date of the Merger
Agreement that has or would reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect on Spark and that is continuing.

•
Receipt by Affinitas from Spark of an affidavit specifying (i) that Spark is not a “United States real property holding
corporation” and (ii) that the common stock of Spark does not constitute a “United States real property interest.”
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•
Lock-up Agreements relating to sales and certain other dispositions of New Spark Ordinary Shares or certain other
securities that are in full force and effect.

All conditions to the consummation of the Merger Agreement are waivable under the terms of the Merger Agreement.
However, there are certain conditions required to be met by applicable law that cannot practically be waived. These
conditions are (i) that no temporary restraining order, preliminary or permanent injunction or other order shall have
been issued by any court or other governmental authority of competent jurisdiction and remain in effect, and there
shall not be in effect any law that has the effect of prohibiting or preventing or making illegal the consummation of the
Merger, (ii) the approval of the proposal to adopt the Merger Agreement and the Merger by the Spark Stockholders,
(iii) that the general meeting (Hauptversammlung) of New Spark or the Administrative Board of New Spark,
respectively, shall have passed the resolution to issue the New Spark Ordinary Shares as consideration in the Merger
and the resolution shall not have been revoked, (iv) the Registration Statement and Form F-6 shall have become
effective under the Securities Act and no stop order suspending the effectiveness of the Registration Statement or the
Form F-6 shall have been issued and no proceedings for that purpose shall have been initiated by the SEC or any other
governmental authority that have not been withdrawn and (v) the approval of the resolutions set forth in the Support
Agreement by the stockholders of New Spark.
Termination
The Merger Agreement may be terminated prior to the Effective Time (whether before or after adoption of the Merger
Agreement by Spark’s stockholders):
•
by mutual written consent of Spark and Affinitas;

•
by either Spark or Affinitas, if the Merger shall not have been consummated by January 31, 2018, unless the failure to
complete the Merger by that date is due to the terminating party’s failure to abide by the Merger Agreement;

•
by either Spark or Affinitas, if a court of competent jurisdiction or other governmental authority takes any action
having the effect of permanently restraining, enjoining or otherwise prohibiting the Merger;

•
by either Spark or Affinitas, if the Spark Stockholders vote and do not approve the Merger;

•
by Affinitas, at any time prior the vote of the Spark Stockholders on the proposal to adopt the Merger Agreement and
the Merger, if a Spark change of recommendation occurs;

•
by Spark, upon a breach of any representation, warranty, covenant or agreement on the part of New Spark, Affinitas or
Merger Sub in the Merger Agreement, or if any representation or warranty of New Spark, Affinitas or Merger Sub has
become inaccurate, such that the conditions in the first or second bullets under the section entitled “— Conditions to the
Merger — Additional Conditions Precedent to the Obligations of Spark” above would not be satisfied as of the time of
such breach or as of the time such representation or warranty shall have become inaccurate, provided, that if such
inaccuracy in New Spark’s, Affinitas’s or Merger Sub’s representations and warranties or breach by New Spark,
Affinitas or Merger Sub is curable, then the Merger Agreement will not terminate pursuant to this bullet until the
earlier of  (i) the expiration of a 30 day period commencing upon delivery of written notice from New Spark, Affinitas
or Merger Sub to Spark of such breach or inaccuracy and (ii) New Spark, Affinitas or Merger Sub (as applicable)
ceasing to exercise commercially reasonable efforts to cure such breach;
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•
by Affinitas, upon a breach of any representation, warranty, covenant or agreement on the part of Spark in the Merger
Agreement, or if any representation or warranty of Spark has become inaccurate, such that the conditions the first or
second bullets under the section entitled “— Conditions to the Merger — Additional Conditions Precedent to the
Obligations of Affinitas” above would not be satisfied as of the time of such breach or as of the time such
representation or warranty shall have become inaccurate, provided, that if such inaccuracy in Spark’s representations
and warranties or breach by Spark is curable, then the Merger Agreement
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will not terminate pursuant to this bullet until the earlier of  (i) the expiration of a 30 day period commencing upon
delivery of written notice from Spark to Affinitas of such breach or inaccuracy and (ii) Spark ceasing to exercise
commercially reasonable efforts to cure such breach;
•
by Spark, at any time prior the vote of the Spark Stockholders on the proposal to adopt the Merger Agreement and the
Merger, at or prior to Spark entering into a definitive agreement for a Spark Superior Offer; provided that Spark
complied in all material respects with the terms of the section of the Merger Agreement corresponding to the “—
Non-Solicitation — No Solicitation by Spark” section above and Spark has paid to Affinitas the fee required by the
second bullet under the first paragraph of the “— Expenses; Termination Fees” section below; or

•
by Affinitas, upon a material breach by Spark of any of the terms the “— Non-Solicitation — No Solicitation by Spark”
section above.

Effect of Termination
In the event of the termination of the Merger Agreement as provided in the section entitled “— Termination” above, the
Merger Agreement will terminate and there will be no liability thereunder except that (i) the section of the Merger
Agreement corresponding to this “— Effect of Termination” section, the “— Expenses; Termination Fees” section below, and
the provisions of the Merger Agreement under the heading “Miscellaneous Provisions” (and, for the avoidance of doubt,
that certain non-disclosure agreement, dated as of January 10, 2017, by and between Affinitas and Spark) will survive
and remain in full force and effect, and (ii) the termination of the Merger Agreement will not relieve any party from
any liability for any willful breach of any representation, warranty, covenant, obligation or other provision contained
in the Merger Agreement. “Willful breach” means a deliberate act or omission taken with the knowledge that such act or
omission in and of itself constitutes, or would reasonably be expected to constitute, a material breach of the Merger
Agreement.
Expenses; Termination Fees
Except as set forth in this “— Expenses; Termination Fees” section, all fees and expenses incurred in connection with the
Merger Agreement will be paid by the party incurring such expenses whether or not the Merger is consummated;
provided, that all legal fees and other fees and expenses in connection with the preparation of the registration
statement will be paid one-half by Spark and one-half by Affinitas, subject to payment of any amount in accordance
with the terms of the remainder of this “— Expenses; Termination Fees” section.
•
If the Merger Agreement is terminated by Affinitas pursuant to the fifth bullet under the “— Termination” section above or
the ninth bullet under the “— Termination” section above, Spark will pay Affinitas, within three business days after
termination of the Merger Agreement, a nonrefundable fee equal to the greater of  $1,500,000 and Affinitas’s expense
amount.

•
If the Merger Agreement is terminated by Spark pursuant to the eighth bullet under the “— Termination” section above,
Spark will pay Affinitas, prior to the termination of the Merger Agreement a nonrefundable fee equal to the greater of 
$1,500,000 and Affinitas’s expense amount.

•
If the Merger Agreement is terminated by Spark or Affinitas pursuant to the fourth bullet under the “— Termination”
section above, Spark will pay Affinitas, within three business days after termination of the Merger Agreement, a
non-refundable fee equal to the greater of  $1,500,000 and Affinitas’s expense amount.

•
If the Merger Agreement is terminated by Spark pursuant to the sixth bullet under the “— Termination” section above,
Affinitas will pay a nonrefundable fee equal to the greater of $1,500,000 and Spark’s expense amount.
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•
If the Merger Agreement is terminated by Affinitas pursuant to the seventh bullet under the “— Termination” section
above, Spark will pay a nonrefundable fee equal to the greater of $1,500,000 and Affinitas’s expense amount.
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If either Spark or Affinitas fails to pay when due any amount payable under the paragraph above, then (i) such paying
party shall reimburse the receiving party for reasonable costs and expenses (including of counsel) incurred to collect
such overdue amount and enforce rights under the section of the Merger Agreement corresponding to this “— Expenses;
Termination Fees” section, and (ii) such paying party shall pay to such receiving party interest on such overdue amount
(for the period commencing as of the date such overdue amount was originally required to be paid and ending on the
date such overdue amount is actually paid in full) at a rate per annum equal to the “prime rate” (as announced by Bank
of America or any successor thereto) in effect on the date such overdue amount was originally required to be paid.
For the purposes of the Merger Agreement, “expense amount” means all of the reasonable, documented out-of-pocket
fees and expenses incurred by such party and its affiliates in connection with the Merger Agreement and the
transactions contemplated therein, including (i) all fees and expenses of accountants, counsel, investment banking
firms or financial advisors (and their respective counsel and representatives), experts and consultants to such party or
any of its affiliates, and costs and expenses otherwise allocated to such party under the Merger Agreement (other than
fees and expenses covered in clause (ii)) and (ii) the portion of fees and expenses otherwise to be borne by such party
pursuant to the first paragraph of this “— Expenses; Termination Fees” section.
Governing Law
The Merger Agreement is governed by, and construed in accordance with, the laws of the State of Delaware.
Amendment, Extensions and Waivers
The Merger Agreement may be amended with the written approval of each party at any time (whether before or after
approval of the Merger Agreement by Spark’s stockholders so long as, after any such approval, no amendment will be
made which requires further approval of the stockholders without such further approval).
At any time prior to the Effective Time, any party may (i) extend the time for the performance of any of the
obligations or other acts of the other parties, (ii) waive any inaccuracies in the representations and warranties by the
other parties contained herein or in any document delivered pursuant hereto, and (iii) subject to the requirements of
applicable law, waive compliance by the other party with any of the agreements or conditions contained herein. Any
such extension or waiver must be in writing signed by the party or parties to be bound thereby.
No Third Party Beneficiaries
Except for the rights of the indemnified parties as described in the section above entitled “— Indemnification of Officers
and Directors,” and for the rights of holders of Spark Shares, Spark RSUs and Spark Stock Options as described under
the section above entitled “— Treatment of Spark Equity Awards,” nothing in the Merger Agreement, express or implied,
is intended to or shall confer upon any person any right, benefit or remedy of any nature whatsoever under or by
reason of the Merger Agreement.
Specific Performance
In light of the irreparable damage that would occur in the event that any of the provisions of the Merger Agreement
were not performed in accordance with their specific terms or were otherwise breached, the parties to the Merger
Agreement agreed that they are entitled to seek an injunction or injunctions to prevent breaches of the Merger
Agreement and to enforce specifically the terms and provisions of the Merger Agreement in addition to any other
remedy to which they are entitled.
129
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AGREEMENTS ENTERED INTO IN CONNECTION WITH THE MERGER AGREEMENT
Voting Agreement
As a condition and inducement to New Spark’s, Affinitas’s and Merger Sub’s willingness to enter into the Merger
Agreement, certain Spark Stockholders entered into the Voting Agreement, whereby they agreed to vote (i) in favor of
the Merger and (ii) against any action that would materially impair the Merger. Furthermore, each Spark Stockholder
party to the Voting Agreement agreed not to transfer Spark Shares prior to the Effective Time, subject to certain
limited exceptions. The Voting Agreement will remain in effect until the earlier of the Effective Time or the
termination of the Merger Agreement. The Spark Stockholders that are party to the Voting Agreement are PEAK6,
Osmium Partners, LLC, 402 Capital LLC, the chief financial officer of Spark and all of the members of the Spark
Board as of the date hereof. Collectively, these stockholders beneficially own 38.05% of the outstanding Spark Shares
as of October 2, 2017. The foregoing is a summary of the terms of the Voting Agreement only and may not contain all
of the information that is important to you. A copy of the Voting Agreement is attached to this proxy
statement/prospectus as Annex B.
Support Agreement
Concurrently with the execution of the Merger Agreement, all Affinitas stockholders entered into a Support
Agreement, dated May 2, 2017, with Affinitas, New Spark and Spark (the “Support Agreement”), whereby each
Affinitas stockholder agreed to (i) purchase such stockholder’s pro rata share of the 120,000 New Spark Ordinary
Shares currently owned by Affinitas for a total purchase price among all Affinitas stockholders of  €132,000, (ii)
contribute and transfer such stockholder’s Affinitas Shares to New Spark in exchange for (A) New Spark Ordinary
Shares (or New Spark ADSs representing such New Spark Ordinary Shares) and (B) a claim for a payment by New
Spark to such stockholder for such stockholder’s pro rata share of the €5,730,000 distribution to be made to the Affinitas
stockholders (the “Affinitas Share Exchange”), (iii) terminate the current stockholders agreement of Affinitas, (i)
through (iii) each upon, or immediately prior to, the Effective Time, as well as, (iv) enter into any agreement from
time to time to effectuate the Affinitas Share Exchange, (v) vote in favor of any proposal to (A) approve the
contribution agreement, whereby the Affinitas Share Exchange is effectuated, (B) effect the capital increase and share
issuance necessary to issue New Spark Ordinary Shares pursuant to the Affinitas Share Exchange, (C) effect the
capital increase and share issuance necessary to issue New Spark Ordinary Shares pursuant to the Merger, (D) list the
New Spark ADSs on the NYSE American, (E) take any other action to effectuate the Affinitas Share Exchange or the
Merger, (F) adopt the Articles of Association and Rules of Procedure of New Spark substantially in the forms attached
to the Support Agreement, (G) appoint the persons described on a schedule to the Support Agreement to the
Administrative Board and (H) adopt any measures regarding the final capitalization of New Spark and (vi) vote
against any action that would result in a liquidation or other significant corporate reorganization of New Spark or that
would reasonably be expected to interfere with the Merger or the Affinitas Share Exchange. The Support Agreement
also restricts the transfer of Affinitas Shares in between the signing date and the date of effectiveness of the Business
Combination, subject to certain limited exceptions.
The Support Agreement contemplates that, with the assumption that ten (10) New Spark ADSs will represent one (1)
New Spark Ordinary Share, the total number of New Spark Ordinary Shares outstanding following the
implementation of the Business Combination and the Affinitas Share Exchange will be 1,293,148 New Spark
Ordinary Shares consisting of: (w) 323,287 New Spark Ordinary Shares (to be issued in the form of 3,232,870 New
Spark ADSs) to be issued in the Merger to holders of Spark Shares (including with respect to Spark Shares issued to
settle Spark RSUs) and Spark restricted shares (calculated based on the number of Spark Shares outstanding at the
time of the Support Agreement), (x) 849,861 New Spark Ordinary Shares to be issued to Affinitas stockholders in the
Affinitas Share Exchange, (y) 120,000 New Spark Ordinary Shares to be issued to Affinitas stockholders in exchange
for their purchase of New Spark Ordinary Shares from Affinitas; and (z) such additional number of New Spark
Ordinary Shares as required to be issued to a trust as a reserve for existing options for Spark Shares. The foregoing is
a summary of the terms of the Support Agreement only and may not contain all of the information that is important to
you. A copy of the Support Agreement is attached to this proxy statement/prospectus as Annex C.
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Lock-up Agreements
Concurrently and in connection with the execution of the Merger Agreement, PEAK6, each Affinitas stockholder,
Affinitas and New Spark (each, a “Lock-Up Party”) entered into the Lock-up Agreements. The Lock-up Agreements
would also cover any additional New Spark Ordinary Shares and/or New Spark ADSs acquired by such security
holder during such six month period. The Lock-up Agreements are intended to minimize downward pressure on the
price of the New Spark ADSs following the Business Combination.
Under the Lock-Up Agreements, each Lock-Up Party agreed not to, without the prior written consent of New Spark
and except in limited circumstances primarily related to testamentary gifts and estate planning, (a) transfer, sell,
assign, gift, hedge, pledge or otherwise dispose of securities subject to the lock-up (“Locked-Up securities”), (b) enter
into any contract with respect to any transfer of the Locked-Up securities or any interest therein (including any short
sale), or grant any option to purchase or otherwise dispose of or enter into any hedging transaction) relating to the
Locked-Up securities, (c) grant or permit the grant of any proxy, power of attorney or other authorization in or with
respect to the Locked-Up securities except to the extent consistent with the Merger Agreement or (d) deposit or permit
the deposit of the Locked-Up securities into a voting trust or enter into a tender, support, voting or similar agreement
or arrangement with respect to the Locked-Up securities. The lock-up periods will terminate six months after the
Effective Time.
In addition, Lloyd I. Miller, III and entities affiliated with Mr. Miller that collectively beneficially own approximately
17.5% of the outstanding Spark Shares executed a lock up agreement on substantially similar terms in August 2017.
The Lock-up Agreements will cover all of the New Spark ADSs that PEAK6, Mr. Miller and Mr. Miller's affiliates
will receive in the Merger and approximately 16% of New Spark Ordinary Shares (or New Spark ADSs) that will be
held by each Affinitas stockholder at the Effective Time. The locked-up percentage for Affinitas stockholders equals
the approximate aggregate percentage of Spark shares currently held by PEAK6.
The foregoing is a summary of the terms of the Lock-up Agreements only and may not contain all of the information
that is important to you. A copy of the form of Lock-up Agreement is attached to this proxy statement/prospectus as
Annex D.
Registration Rights Agreement
New Spark will enter into a Registration Rights Agreement with certain Affinitas stockholders and certain Spark
Stockholders (the “RRA Holders”) on the Closing Date (the “Registration Rights Agreement”). The Registration Rights
Agreement will govern the respective rights and obligations of New Spark and the RRA Holders (and certain of their
respective affiliates and transferees) with respect to the registration for resale of New Spark securities that cannot be
freely traded on the open market (“Restricted Securities”). Pursuant to the Registration Rights Agreement, any RRA
Holder (or group of RRA Holders) holding in excess of 20% of the New Spark Ordinary Shares (and in the case of
New Spark ADSs, New Spark ADSs representing such amount of New Spark Ordinary Shares) outstanding upon the
consummation of the Business Combination may demand that its or their Restricted Securities be registered on a
long-form registration statement or, beginning 12 months following the Business Combination, on a short form
registration statement (in each case, with certain limitations, such as a minimum value of the Restricted Securities to
be registered and a restriction on the number of demands that can be made per year). The Registration Rights
Agreement does not allow registration demands to be made before the end of the six month lock-up period under the
Lock-up Agreements.
Under the Registration Rights Agreement, New Spark is obligated, under a reasonable best efforts standard, to
perform the registration procedures necessary to fulfill a registration demand. New Spark may delay or postpone the
registration of Restricted Securities (or delay/postpone the amending or supplementing of an existing registration
statement) if registration would be detrimental to New Spark, require disclosure of confidential information or impede
New Spark’s ability to close a significant transaction. Any such delay or postponement by New Spark shall not occur
more than twice within any rolling 12-month period. If New Spark proposes to file a registration statement for its own
account to sell
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additional New Spark securities, the RRA Holders will be notified and may elect to sell all or some of their Restricted
Securities alongside New Spark (with certain customary restrictions and requirements). New Spark is required to pay
all registration expenses. In connection with any underwritten offering of New Spark securities, New Spark and the
RRA Holders will not be permitted to sell New Spark securities (into the open market or otherwise) for a period of 90
days (subject to certain limited exceptions). The foregoing is a summary of the terms of the Registration Rights
Agreement only and may not contain all of the information that is important to you. A copy of the form of
Registration Rights Agreement is attached to this proxy statement/prospectus as Annex E.
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INDEBTEDNESS OF THE COMBINED COMPANY FOLLOWING THE MERGER
In September 2016, Affinitas entered into a loan agreement (the “Loan Agreement”) provided by certain stockholders
and officers of Affinitas (each such person, a “Lender,” and collectively the “Lenders”), under which the Lenders granted
Affinitas loans of different types (either Type A Loans or Type B Loans, both as defined below) in the aggregate
principal amount of  €5.85 million (€1.85 million of which is under the Type A Loans and €4.0 million of which is under
the Type B Loans). As of October 13, 2017, €5.85 million remains outstanding under the Loan Agreement.
Certain of the loans have an interest rate of 8.0% per annum and will mature on June 30, 2018 (the “Type A Loans”).
The other loans have an interest rate of 9.0% per annum and will mature on March 31, 2019 (the “Type B Loans” and,
together with the Type A Loans, the “Loans”). Interest accrues on each outstanding Loan is due and payable to the
respective Lender in monthly installments on the last business day of each calendar month (with amortization
calculated on a straight line basis). The Loan Agreement does not require compound interest to be paid on the accrued
interest.
The obligations under the Loan Agreement are secured by all of Affinitas’s past, present, future, conditional and
unconditional claims, rights, title and interest (whether actual or contingent) against all of Affinitas’s clients as well as
against suppliers and service providers (with respect to the provision of goods and/or services by or to Affinitas)
and/or against credit institutions of Affinitas in respect of deposits held by such credit institutions for Affinitas.
Affinitas, in its sole discretion, may partially prepay the outstanding Loans on December 31, 2017, provided that (i)
the total principal amount of such prepayment may not exceed 50% of the then-outstanding aggregate principal
amounts of all Loans; and (ii) any such prepayment must be made to all Lenders pro rata with respect to the
then-outstanding aggregate principal amounts of each applicable Lender’s Loans; and (ii) that Affinitas’s management
has passed required related resolutions to repay such Loans and has notified each Lender in writing of its intention to
prepay the Loans, stating the amount to be repaid, no later than September 30, 2017. In case of such prepayment,
Affinitas is obligated to pay a prepayment penalty amounting to (x) in the case of Type A Loans, 1.5% of the
prematurely repaid principal amount of the respective disbursed loan and (y) in the case of Type B Loans, 4.0% of the
prematurely repaid principal amount of the respective disbursed loan.
A default occurs if Affinitas (i) fails to pay on the respective due date any amounts due and payable pursuant to the
Loan Agreement and (ii) fails to cure such non–compliance by making such outstanding payments within three (3)
weeks upon receipt by Affinitas of written notice of such default sent by or on behalf of any of the Lenders. Upon a
default, the Lenders may collectively bring an enforcement action to realize the security interests.
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RELATED PARTY TRANSACTIONS OF BOARD MEMBERS AND EXECUTIVE OFFICERS OF THE
COMBINED COMPANY
Except as described below, during each of Affinitas’s preceding three financial years, Affinitas has had no related party
transaction or loan, nor does Affinitas have any presently proposed related party transaction other than the Business
Combination, involving any person who will serve as a board member or an executive officer of Affinitas following
the completion of the Merger. For a description of the compensation paid to managing directors of Affinitas, see
“Affinitas’s Business — Compensation of Managing Directors.”
Affinitas and Rocket Internet SE (“Rocket”), one of Affinitas’s significant stockholders, entered into an agreement dated
December 15, 2008 (the “Framework Agreement I”). Under the Framework Agreement I, Rocket is obliged to render
consulting services to Affinitas in business and/or technical areas (including programming services). The individual
scope of assignment and activity by Rocket is determined on a case-by-case basis by the parties. For the services
rendered under the Framework Agreement I, Affinitas is obliged to pay fees which are calculated on the basis of the
incurred direct and indirect personnel costs of Rocket. In instances when Rocket is or will be the owner of rights of
use (“use rights”) to the work product generated in the context of the Framework Agreement I, such agreement grants to
Affinitas, by way of a separate agreement, the exclusive and transferable use rights to such work product, which rights
are unrestricted in terms of time, place and content. These rights may be sub-licensed. In instances when the
ownership of such use rights is transferable, Rocket transfers to Affinitas such ownership. If neither Rocket nor
Affinitas is the owner of applicable copyright-related use rights, Rocket undertakes to use all legally possible
measures to grant to Affinitas such copyright-related use rights in the aforementioned scope.
Affinitas and Rocket entered into a separate agreement dated June 18, 2009 (the “Framework Agreement II” and
together with Framework Agreement I, the “Framework Agreements”). Under Framework Agreement II, Rocket is also
obliged to render consulting services to Affinitas in business, professional and/or technical areas and programming
services. The services include the establishing of requirements, performance specifications or concepts, respectively,
for internet platforms. The individual scope of assignment and activity of Rocket is determined on a case-by-case
basis by the parties. Affinitas is obliged to pay Rocket fees for the services rendered under Framework Agreement II,
which fees are based on the costs incurred by Rocket plus expenses. Rocket grants to Affinitas the non-exclusive and
unrestricted (in terms of time, place and content) use rights to all work product specifically created for Affinitas upon
complete payment of the fees for the applicable work product. With respect to software, the use rights include all
stages of development, including the source code. Affinitas may also combine the software with other programs, alter
or edit the software, convert the software into other programming languages and for other operating systems,
decompile and/or disable the software, and carry out reverse engineering. On the basis of Framework Agreement II,
on October 30, 2009, Affinitas and Rocket entered into a specific contract concerning consulting and programming
services. The services thereunder include online marketing strategy and setup, online marketing and customer
relationship management, business development, project management, front-end programming, back-end and
administrative programming, system engineering, emulation and support services.
For the years ended December 31, 2016, 2015 and 2014, Affinitas recorded costs of €22 thousand, €13 thousand and €0.4
thousand, respectively. For the six months ended June 30, 2017 and 2016, Affinitas recorded costs of  €10 thousand and
€14 thousand, respectively. The amount for the year ended December 31, 2014 was prepared in accordance with
German GAAP, while the amounts for the years ended December 31, 2015 and 2016 and the unaudited statement of
comprehensive loss for the six months ended June 30, 2017 and 2016 were prepared in accordance with IFRS.
In September 2016, Affinitas entered into the Loan Agreement with certain stockholders and officers of Affinitas,
under which each such person granted Affinitas loans of different types in the principal amounts totaling, in the
aggregate, €5.85 million. The obligations under the Loan Agreement are secured by all of Affinitas’s past (since
September 21, 2016) present, future, conditional and unconditional claims, rights, title and interest (whether actual or
contingent) against all of Affinitas’s clients and/or suppliers/service providers originating from supplies of goods
and/or services by or to Affinitas (e.g., claims made for payment of any amounts collected by such service providers
from Affinitas’s clients and not yet disbursed to Affinitas) and/or against credit institutions of Affinitas in respect of
deposits held by such credit institutions for Affinitas. For further discussion of these loans, see “Indebtedness of the
Combined Company Following the Merger.”
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During the year ended December 31, 2016, one of Affinitas’s executives transferred to Affinitas €25 thousand, which
was repaid shortly therafter, without any interest payment.
PROPOSAL TWO — ADJOURNMENT
If at the Special Meeting, the Spark Board determines it is necessary or appropriate to adjourn the Special Meeting,
Spark intends to move to adjourn the Special Meeting. For example, the Spark Board may make such a determination
if the number of Spark Shares represented and voting in favor of the proposal to adopt the Merger Agreement at the
Special Meeting is insufficient to adopt or approve such proposal, in order to enable the Spark Board to solicit
additional votes in respect of such proposal. If the Spark Board determines that it is necessary or appropriate, it will
ask Spark Stockholders to vote only upon the proposal to adjourn the Special Meeting and not the proposal to adopt
the Merger Agreement.
In this proposal, Spark Stockholders are asked to authorize the holder of any proxy solicited by the Spark Board to
vote in favor of the proposal to adjourn the Special Meeting to another time and place. If Spark Stockholders approve
the proposal to adjourn the Special Meeting, Spark could adjourn the Special Meeting and any adjourned session of
the Special Meeting and use the additional time to solicit additional votes, including the solicitation of votes from
Spark Stockholders that have previously voted. Among other things, approval of the proposal to adjourn the Special
Meeting could mean that, even if proxies representing a sufficient number of votes against the proposal to adopt the
Merger Agreement, the Special Meeting could be adjourned without a vote on the proposal to adopt the Merger
Agreement, and Spark could seek to convince Spark Stockholders to change their votes to votes in favor of the
proposal to adopt the Merger Agreement.
The Spark Board recommends that the Spark Stockholders vote “FOR” the Adjournment Proposal.
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INFORMATION ABOUT THE COMPANIES
New Spark
Spark Networks SE
c/o Affinitas GmbH
Kohlfurter Straße 41/43
10999 Berlin
Germany: (+49) 30 868 000 102
New Spark is organized as a European stock corporation (Societas Europaea, SE) under the laws of Germany. It was
entered into the German commercial register on April 5, 2017, and was acquired by Affinitas on April 7, 2017, for the
purpose of becoming the ultimate holding company of Spark and Affinitas following the completion of the Business
Combination. On August 29, 2017, Blitz 17-655 SE changed its name to Spark Networks SE. To date, New Spark has
not conducted any activities other than those incidental to its formation and the implementation of the Business
Combination, including the execution and performance of the Merger Agreement, Support Agreement and other
agreements contemplated therein, and the filings and other actions required to be made or taken under applicable laws,
including the U.S. securities laws, the laws of Germany and the European Union and the laws of the State of
Delaware. New Spark’s registered address is c/o Affinitas, Kohlfurter Straße 41/43, Berlin 10999, Germany and its
telephone number at that address is (+49) 30 868 000 102.
Following the Business Combination, Spark and Affinitas will be wholly owned subsidiaries of New Spark. Based on
the number of New Spark Ordinary Shares to be issued (or New Spark ADSs to be delivered) in the Affinitas Share
Transfer and the Affinitas Share Exchange and the number of New Spark Ordinary Shares to be issued (represented by
New Spark ADSs) in connection with the Business Combination in respect of the number of fully diluted Spark
Shares outstanding on May 2, 2017, determined using the treasury stock method, the Affinitas stockholders and the
Spark Stockholders are expected to own approximately 75% and 25%, respectively, of New Spark after the
completion of the Business Combination. The New Spark ADSs being registered in connection with the Registration
Statement on Form F-4 of which this proxy statement/prospectus forms a part are expected to be traded on the NYSE
American under the ticker symbol “LOV.”
Affinitas
Affinitas GmbH
Kohlfurter Straße 41/43
10999 Berlin
Germany: (+49) 30 868 000 102
Affinitas is a leading global operator of premium online dating sites and mobile applications. Its focus is on catering
to professionals and highly educated singles with serious relationship intentions in North America and other
international markets. Since its inception, Affinitas has had more than 40 million users register with its dating
platforms and currently operates one or more of its brands in 27 countries.
Founded in 2008, Affinitas has grown from its roots as local German service, eDarling.de, to an international platform
operating several well-known brands such as EliteSingles and eDarling. On September 30, 2016, Affinitas acquired
Samadhi SAS and its Attractive World platform. While the target demographic varies slightly across brands in terms
of age brackets and offered user experience, all platforms share a common focus on high quality users with serious
relationship intentions.
Each of Affinitas’s platforms predominantly utilizes a “subscription” business model. This business model helps drive
membership subscriptions by providing key features only to subscribers. “Free” functionality generally includes creating
a user profile, scrolling through profiles of other users (without access to pictures) and sending “likes” to other users.
Premium services include, among others, unlimited communication with other registered users, access to user profile
pictures and enhanced search functionality.
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Affinitas’s website can be found at www.affinitas.de. The information provided on Affinitas’s website is not part of this
proxy statement/prospectus and is not incorporated herein by reference.
Spark
Spark Networks, Inc.
Executive Offices
11150 Santa Monica Blvd.,
Suite 600,
Los Angeles, California 90025
Telephone: (310) 858-0550
Spark, a Delaware corporation, provides communities that help individuals form life-long relationships with others
that share their interests and values. Spark’s core properties, JDate and ChristianMingle, are communities geared
towards singles of the Jewish and Christian faiths. As of June 30, 2017, Spark had total assets of  $27.5 million, total
liabilities of  $9.5 million and total stockholders’ equity of  $17.9 million.
Spark’s headquarters are currently located in Los Angeles, California, where it occupies approximately 16,000 square
feet of office space, housing its technology department and most of its corporate and administrative personnel.
Spark Shares trades under the symbol “LOV” on the NYSE American.
Additional information about Spark can be found on its website at www.spark.net. The information provided on
Spark’s website is not part of this proxy statement/prospectus and is not incorporated herein by reference.
Merger Sub
Merger Sub, a Delaware corporation wholly-owned by New Spark, was formed on April 28, 2017 for the purpose of
effecting the Business Combination. Upon the terms and conditions set forth in the Merger Agreement, on the Closing
Date, Merger Sub will be merged with and into Spark, with Spark surviving such Merger as a wholly-owned
subsidiary of New Spark. To date, Merger Sub has not conducted any activities other than those incidental to its
formation, the execution and performance of the Merger Agreement, and the Business Combination.
Merger Sub’s address is c/o Corporation Trust Center, 1209 Orange Street, Wilmington, DE 19801.
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SPARK’S BUSINESS
Spark’s Business
Spark is a leader in creating communities that help individuals form life-long relationships with others that share their
interests and values. Spark’s core properties, JDate and ChristianMingle, are communities geared towards singles of
the Jewish and Christian faiths. Through Spark’s websites and mobile applications, Spark helps members search for
and communicate with other like-minded individuals.
Along with these two core brands, Spark also operates a number of other niche-focused and international websites and
mobile applications and maintain a physical presence in the United States. Information regarding the geographical
source of Spark’s revenue and data on its reportable segments can be found in Note 10 to Spark’s Consolidated
Financial Statements and Note 9 to Spark’s Unaudited Consolidated Financial Statements included in this proxy
statement/prospectus.
Spark’s online singles properties provide users with three key services: (1) searching for compatible individuals with
whom to potentially form long-term relationships; (2) validating compatibility through profiles, viewing photographs
and understanding likes and characteristics; and (3) communicating via one of Spark’s numerous communications
platforms designed to foster relationships.
Like many on-line businesses, Spark has experienced a significant shift in its member base from desktop usage to
mobile usage, and now offers mobile applications across all of Spark’s core properties. To further accelerate Spark’s
mobile offerings, Spark completed the acquisition of Smooch Labs, Inc. (“Smooch Labs”), the owner of the millennial
Jewish mobile-only dating application JSwipe, in October 2015. Through this acquisition, Spark has broadened its
reach to younger members of the Jewish community, who traditionally were not JDate subscribers.
Membership on Spark’s online singles websites or mobile applications is free and allows registered members to post
personal profiles and take advantage of Spark’s search and validation features. With the exception of JSwipe, which
employs a freemium model, the ability to initiate communication with other members requires payment, typically a
monthly subscription fee which, along with advertising sales, represents Spark’s primary source of revenue. Spark
typically offers discounted subscription rates to those members who subscribe for periods longer than one month.
Subscriptions renew automatically until subscribers terminate them.
Spark’s Industry
Spark’s primary businesses are in the online personals industry, which Spark believes fulfills significant needs for
single adults looking to meet a companion. Traditional methods such as printed personals advertisements, offline
dating services and public gathering places often do not meet the needs of single people. Printed personals
advertisements offer individuals limited personal information and interaction before meeting. Offline dating services
are time-consuming, expensive and offer a smaller number of potential partners. Public gathering places such as
restaurants, bars and other social venues provide a limited opportunity to learn about others prior to an in-person
meeting. In contrast, online personals services facilitate interaction between singles by allowing them to screen and
communicate with a large number of potential companions before they meet in-person. With features such as detailed
personal profiles, email, mobile chat and instant messaging, this medium allows users to communicate with other
singles at their convenience and affords them the ability to meet multiple people in an anonymous, convenient and
secure setting.
The online personals industry in the United States has experienced significant growth in recent years. According to a
Pew Research study released in early 2016, the percentage of the U.S. population using online personals websites or
mobile applications grew approximately 40% from 11% in 2013 to 15% in 2015. Members of the millennial
generation (individuals under 35 years old) tend to have the highest usage of online or mobile personals sites.
However, members of older age groups represent approximately 60% of total users.
Spark’s Competitive Strengths
The dating industry is very competitive and has no single, dominant brand. Spark competes primarily with other
companies that provide similar dating and matchmaking products, including the Match Group,
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which operates the Match.com, OkCupid, Plenty of Fish, and Tinder properties, and eHarmony and Zoosk. In addition
to other online dating brands, Spark competes indirectly with offline dating services, such as in-person matchmakers,
and social media platforms. Arguably, Spark’s biggest competition comes from the traditional ways that people meet
each other, and the choices some people make to not utilize dating products or services.
Spark believes its ability to compete is predicated upon the following:
•
Affinity-Focused Communities.   Spark believes singles are more likely to interact, find friends and form lasting
relationships with like-minded individuals who share common values, beliefs, traditions and cultural upbringings. For
this reason, the majority of Spark’s websites and mobile applications are targeted to specific religious, ethnic,
geographic and special interest groups. Spark believes its targeted communities enjoy greater word-of-mouth
recognition and consumer loyalty relative to non-targeted communities. This community affinity also affords Spark
the opportunity to work alongside leaders within these communities, and increase the strength of Spark’s brands
through powerful endorsements.

•
Strength of the JDate and ChristianMingle Brands.   Spark believes JDate and ChristianMingle, with their strong
brand recognition, are valuable assets. The strength of these brands have been derived both through paid advertising
but also by the numerous successes Spark has been responsible for in the form of marriages between Spark’s
customers. According to a 2015 Survata industry survey, both JDate and ChristianMingle were responsible for more
marriages within their respective Jewish and Christian communities than any other online personals site. Spark
believes the size and strength of each of Spark’s key brands allows Spark to market to and serve each of the Jewish and
Christian communities profitably.

•
Multiple Business Models.   With the acquisition of JSwipe, Spark has broadened Spark’s product offerings to include
a “freemium,” mobile-only offering that complements Spark’s subscription-driven platforms. The addition of this
mobile-only application to Spark’s portfolio has furthered Spark’s reach with millennial users, which constitutes a
highly active segment of the online personals industry.

•
Customer Service Focus.   Spark’s multi-lingual call center and email support teams monitor its sites for fraudulent
activity, assist members with billing questions, help members complete personal profiles and answer technical
questions. Spark believes the quality of its customer service increases member satisfaction, which increases the
number and percentage of members that become and remain paying subscribers.

Spark’s Online Personals Services
Spark’s core subscription online personals services offer single adults a convenient and secure setting for meeting other
singles. Visitors to Spark’s websites or mobile applications are encouraged to become registered members and post
profiles. Posting a profile is a process in which visitors are asked various questions about themselves, including
information such as their tastes in food, hobbies and desired attributes of potential partners. Members may also post
photos of themselves. Members can perform detailed searches of other profiles and save their preferences, and their
profiles can be viewed by other members. In most cases, for a member to initiate email and instant message
communication with others, that member must purchase a subscription. A subscription affords access to the paying
subscribers’ on-site email, mobile chat, and instant messaging systems, enabling such subscribers to communicate with
other members and paying subscribers. Spark’s subscription fees are charged on a monthly basis, with discounts for
longer-term subscription purchases.
For Spark’s “freemium” mobile application, JSwipe, users can install Spark’s applications for free and register via
Facebook authentication. These applications use “right swipes” to indicate interest in another user. If there is mutual
interest between two users, the application facilitates a forum for communication. In 2016, JSwipe launched unique,
paid premium features to better help users find matches.
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Online Personals Websites & Applications.   Spark believes it is a relatively unique company in the online personals
industry because it operates websites and mobile applications targeted at specific religious, ethnic, geographic and
special interest groups. Spark currently offers websites and mobile applications primarily in English, Hebrew and
French. Some of Spark’s properties, organized by segment, are as follows:
Online Personals Property Target Audience 
Jewish Networks  
JDate.com Jewish singles 
JSwipe Jewish singles (millennials) 
JDate.co.uk Jewish singles in the UK 
JDate.fr Jewish singles (French speakers) 
JDate.co.il Jewish singles (Hebrew speakers) 
Christian Networks  
ChristianMingle.com Christian singles 
CrossPaths Christian singles (millennials) 
ChristianMingle.co.uk Christian singles in the UK 
ChristianMingle.com.au Christian singles in Australia 
Christiansingles.com Christian singles 
Other Networks  
AdventistSinglesConnection.com Adventist singles 
BBWPersonalsPlus.com Big beautiful women and admirers 
BlackSingles.com African-American singles 
CatholicMingle.com Catholic singles 
DeafSinglesConnection.com Deaf singles 
LDSMingle.com Mormon singles 
LDSSingles.com Mormon singles 
MilitarySinglesConnection.com Military singles 
SilverSingles.com Mature singles 
Spark.com Non-targeted 
Platform Features.   Spark offers different ways for its members to communicate including:
•
On-Site Email.   Spark provides all paying subscribers with private message centers. These personal on-site email
boxes offer features such as customizable folders for storing correspondence, the ability to know when sent messages
were read, as well as block and ignore functions, which allow paying subscribers to control future messages from
specific paying subscribers.

•
Hot Lists and Favorites.   “Hot Lists” enable members to see who is interested in them and to save those favorite
members in which they have an interest. Lists include (1) who has viewed their profile, (2) their favorites and (3) who
has emailed them. Members can maintain their favorites on a list and add their own customized notes.

•
Mobile Chat.   Members can utilize Spark’s mobile applications to communicate with each other through in-app
mobile messaging.
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•
Instant Message.   Paying subscribers can use Spark’s instant messaging system to communicate with other subscribers
in real-time. This allows subscribers to communicate directly with another subscriber online at the same time
instantly.

•
Ice Breakers.   Members can send pre-packaged opening remarks, referred to on the sites as “flirts” and “smiles,” to other
members or paying subscribers.
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•
Click!   Spark’s patented Click! feature — Secret Admirer connects members who think they would be compatible with
each other. A member clicks “yes,” “no” or “maybe” in another member’s profile. When two members click “yes” in each
other’s profiles, Spark’s patented feature sends an email to both of them alerting them of the match.

Media Properties.   Spark operates four different media properties primarily focused on serving the Christian
community. These properties are designed to strengthen the Christian community and extend Spark’s relationship with
Spark’s ChristianMingle users. Revenue generated from these properties today is driven by online advertising;
however, Spark may develop other revenue streams on these or future complementary properties such as subscription
services and merchandise sales. Spark’s current portfolio of media properties include:
Media Property Primary Content 
Believe.com Christian lifestyle portal 
Faith.com Inspirational videos 
DailyBibleVerse.com Send a daily bible verse 
ChristianCard.net Christian eCard and wallpaper site 
Business Strategy
Spark intends to grow revenue by driving additional traffic to Spark’s websites and mobile applications, increasing the
number and percentage of Spark’s members who convert to paying subscribers, and expanding advertising sales on
select properties.
Drive traffic.   Spark believes there are opportunities to drive additional traffic to Spark’s websites through integrated
and targeted marketing initiatives within the communities Spark serves.
•
Integrated and targeted marketing.   Spark believes targeting potential members with consistent and compelling
marketing messages, delivered through a broad mix of marketing channels, will be effective in driving more traffic
and a higher percentage of relationship-oriented singles to Spark’s websites. Spark intends to use a variety of channels
to build Spark’s brands and increase Spark’s base of subscribers including online and offline advertising, customer
relationship management tools, public relations, promotional alliances and special events.

Increase Conversion Rates.   Spark believes a growth opportunity lies in Spark’s ability to convert more of Spark’s
members into paying subscribers. Spark plans to achieve this increase in conversion by focusing on:
•
Improved member features.   Spark believes enhanced member communications is a key component to growing
Spark’s business. Spark continues to focus on improving and enhancing Spark’s platform features and functionality to
encourage communication among members. Spark has also invested in Spark’s search and matching capabilities to
further improve the user experience of Spark’s members. As engagement with these features increases, members have
an increased likelihood of finding a compatible partner. Spark believes that by driving more user connections, Spark is
able to raise customer satisfaction and, in turn, drive organic awareness of Spark’s websites and mobile applications.

•
Improved testing and optimization.   Efforts to modernize Spark’s technological infrastructure began in 2015 when
Spark deployed a number of tools that allowed Spark to more efficiently optimize key product features and marketing
initiatives. Spark believes that continuous improvement is key to both providing the best possible experience for
Spark’s members and maximizing the return on Spark’s marketing investments.

•
Leveraging strong customer service.   Each time a member or a potential member is in touch with Spark’s customer
service center by email or phone, he or she represents a potential new or returning paying subscriber. Spark
continuously trains Spark’s customer service personnel on identifying these opportunities and capturing these sales.
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Sales and Marketing
Spark engages in a variety of marketing activities intended to drive consumer traffic to Spark’s websites and allow
Spark the opportunity to introduce Spark’s products and services to prospective visitors, members and subscribers.
Spark’s marketing efforts are focused online and offline. Spark’s online marketing approach employs a combination of
banner and other display advertising. Spark also relies on search engine marketing and direct email campaigns to
attract potential members and paying subscribers, and uses a network of online affiliates, through which Spark
acquires traffic.
Spark supplements Spark’s online marketing by employing a variety of offline marketing and business development
activities. These include print, television, public relations, event sponsorship and promotional alliances. Spark
believes a more consistent, targeted marketing message, delivered through an array of available marketing channels,
will improve consumer awareness of Spark’s brands, drive more traffic to Spark’s websites and, therefore, increase the
number of visitors, members and paying subscribers.
Customer Service
Spark’s multi-lingual call center and email support teams monitor Spark’s sites for fraudulent activity, assist members
with billing questions, help members complete personal profiles and answer technical questions. Customer service
representatives receive ongoing training in an effort to better personalize the experience for members and paying
subscribers who call or email Spark and to capitalize on upselling opportunities.
Technology
Spark’s internal product teams are focused on the development and maintenance of products in addition to building and
managing Spark’s software and hardware infrastructure. Spark intends to continue investing in the development of new
products, such as mobile applications, and enhancing the efficiency and functionality of Spark’s existing products and
infrastructure.
Spark’s network infrastructure and operations are designed to deliver high levels of availability, performance, security
and scalability in a cost-effective manner. Spark operates web and database servers co-located at a third party data
center facility in Irvine, California.
Intellectual Property
Spark relies on a combination of patent, trademark, copyright and trade secret laws in the United States and other
jurisdictions, as well as confidentiality procedures and contractual provisions to protect Spark’s proprietary technology
and Spark’s brands. Spark also enters into confidentiality and invention assignment agreements with Spark’s employees
and consultants and confidentiality agreements with other third parties.
Spark, Spark Networks, JDate, ChristianMingle and BlackSingles.com are registered trademarks in the United States.
Spark Networks, JDate and ChristianMingle are registered trademarks in the EU. JDate and ChristianMingle are
registered trademarks in Australia. JDate is also a registered trademark in Israel and Canada. Spark’s rights to these
registered trademarks are perpetual as long as Spark uses them and renews them periodically. Spark also has a number
of other registered and unregistered trademarks. Spark holds a United States patent for Spark’s Click! Technology that
pertains to an automated process for confidentially determining whether people feel mutual attraction or have mutual
interests. Click! is important to Spark’s business in that it is a method and apparatus for detection of reciprocal interests
or feelings and subsequent notification of such results. The patent describes the method and apparatus for the
identification of a person’s level of attraction and the subsequent notification when the feeling or attraction is mutual.
Competition
Spark operates in a highly competitive environment with minimal barriers to entry. Spark believes the primary
competitive factors in creating a community on the Internet are functionality, brand recognition, reputation, critical
mass of members, member affinity and loyalty, ease-of-use, quality of service and reliability. Spark competes with a
number of large and small companies, including vertically integrated
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Internet portals and specialty-focused media companies that provide online and offline products and services to the
markets Spark serves. Spark’s principal online personals services competitors include Match Group, which operates
the Match.com, OkCupid, Plenty of Fish, and Tinder properties, and eHarmony and Zoosk. In addition, Spark faces
competition from new entrants that have recently offered free and freemium mobile applications such as Bumble, as
well as social networking sites such as Facebook.
Government Regulation
Spark’s business is regulated by diverse and evolving laws and governmental authorities in the United States and other
countries in which Spark operates. Spark is subject to laws and regulations related to Internet communications,
privacy, consumer protection, security and data protection, intellectual property rights, commerce, taxation,
entertainment, recruiting and advertising. These laws and regulations are becoming more prevalent, and new laws and
regulations are under consideration by the United States Congress, state legislatures and foreign governments. Any
failure by Spark to comply with existing laws and regulations may subject Spark to liabilities. New laws and
regulations governing such matters could be enacted or amendments may be made to existing regulations at any time
that could adversely impact Spark’s services. Plus, legal uncertainties surrounding domestic and foreign government
regulations could increase Spark’s costs of doing business, require Spark to revise its services, prevent Spark from
delivering its services over the Internet or slow the growth of the Internet, any of which could materially adversely
affect Spark’s business, financial condition and results of operations.
Employees
As of June 30, 2017, Spark had 62 full-time and 35 part-time employees. Virtually all of Spark’s part-time employees
are dedicated to Spark’s customer service department. Spark is not subject to any collective bargaining agreements and
Spark believes its relationship with its employees is good.
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SPARK’S MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS
The following discussion of Spark’s financial condition and results of operations should be read in conjunction with
Spark’s audited consolidated financial statements and the related notes that are included in this proxy
statement/prospectus.
Some of the statements contained in this “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and elsewhere in this proxy statement/prospectus are forward-looking statements that involve substantial
risks and uncertainties. All statements other than historical facts contained in this proxy statement/prospectus,
including statements regarding Spark’s future financial position, business strategy and plans and objectives of Spark’s
management for future operations, are forward-looking statements. In some cases, you can identify forward-looking
statements by terminology such as “believes,” “expects,” “anticipates,” “intends,” “estimates,” “may,” “will,” “continue,” “should,” “plan,”
“predict,” “potential” and other similar expressions. Spark has based these forward-looking statements on Spark’s current
expectations and projections about future events and financial trends that Spark believes may affect its financial
condition, results of operations, business strategy and financial needs. Spark’s actual results could differ materially
from those anticipated in these forward-looking statements, which are subject to a number of risks, uncertainties and
assumptions described in the “Risk Factors” section and elsewhere in this proxy statement/prospectus.
General
Spark is a leader in creating communities that help individuals form life-long relationships with others that share their
interests and values. Spark’s core properties, JDate and ChristianMingle, are communities geared towards singles of
the Jewish and Christian faiths. Through Spark’s websites and mobile applications, Spark helps members search for
and communicate with other like-minded individuals. Membership on Spark’s online singles websites or mobile
applications is free and allows registered members to post personal profiles and take advantage of Spark’s search and
validation features. With the exception of JSwipe, which utilizes a “freemium” model, the ability to initiate
communication with other members requires payment, typically a monthly subscription fee which, along with
advertising sales, represents Spark’s primary source of revenue. Spark typically offers discounted subscription rates to
those members who subscribe for periods longer than one month. Subscriptions renew automatically until subscribers
terminate them.
Spark’s ability to compete effectively will depend on its ability to address the needs of its members and paying
subscribers, on the timely introduction and performance of innovative features and services associated with Spark’s
brands, and the ability to respond to services and features introduced by competitors. Spark must also achieve these
objectives within the parameters of its consolidated and operating segment profitability targets. Spark is focused on
enhancing and augmenting its portfolio of services while also continuing to improve the efficiency and effectiveness
of its operations. Spark believes it has sufficient cash resources on hand to accomplish the enhancements currently
contemplated.
In August 2016, Spark entered into a purchase agreement with PEAK6 pursuant to which Spark issued and sold to
PEAK6 an aggregate of 5,000,000 shares of common stock of Spark at a purchase price of $1.55 per share. Spark also
issued the Spark Warrant to PEAK6 to purchase up to 7,500,000 shares of common stock of Spark at an exercise price
of  $1.74 per share pursuant to the terms of a warrant agreement. In the event that the Business Combination is
successfully consummated, then all of the shares subject to the Spark Warrant shall vest immediately prior to the
closing of the Business Combination, and the Spark Warrant shall expire upon the closing of the Business
Combination to the extent not exercised prior to such closing.
In connection with the execution of the purchase agreement, Spark entered into a management services agreement
dated as of August 9, 2016 with PEAK6 (the “Management Services Agreement”), pursuant to which PEAK6 provides
certain marketing, technology, strategy, development and other services to Spark over a five-year term, for a cash fee
of  $1.5 million per year (the “Management Fee”), which is paid on a quarterly basis in an amount of  $375,000 per
quarter. The Management Fee excludes reimbursement of marketing costs as described below, which are costs in
addition to the Management Fee. At its discretion, PEAK6 may invoice each quarter for an amount different than the
contractual amount, however, the amounts cannot exceed the contractual amount of  $375,000 per quarter, other than
for
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marketing costs as described below. If the quarterly invoice is for an amount less than the contractual amount, PEAK6
does not have the right to bill any additional fees in any future period, as the amounts invoiced represent the full
amount due for the services provided by PEAK6 to Spark for each specific quarter.
During the year ended December 31, 2016, PEAK6 invoiced Spark a Management Fee of  $560,000, representing the
full amount due for services expected to be provided through the period ended February 28, 2017, excluding
marketing costs as described below. The Management Fee may increase up to the contractual amount in future
periods. The Management Fee expense is included within technical operations, development, and general and
administrative expenses in Spark’s Consolidated Statements of Operations and Comprehensive Loss. For the year
ended December 31, 2016, Management Fee expense to PEAK6 was $393,000. The prepaid expenses balance related
to the Management Fee was $167,000 at December 31, 2016.
In addition, in the event that PEAK6 partners or employees are engaged to provide marketing or marketing related
services to Spark either as replacement of Spark employees or other external marketing resources engaged by Spark or
as if they were Spark employees, then Spark will reimburse PEAK6 for the actual costs incurred by such PEAK6
partners or employees. The amount to be reimbursed in any year by Spark for such marketing or marketing related
services shall not exceed the lesser of  “Saved Company Marketing Costs” or $1.8 million. “Saved Company Marketing
Costs” is defined in the Management Services Agreement as the aggregate amount of fully burdened costs to Spark of
the sales and marketing employees and external marketing resources (consulting or otherwise) that provided
marketing or similar services to Spark that are replaced or reduced by Spark or PEAK6 partners or employees. The
amounts reimbursed to PEAK6 for marketing and marketing related services are included as sales and marketing
expense in Spark’s Consolidated Statements of Operations and Comprehensive Loss. For the year ended December 31,
2016, Spark has expensed $259,000 for sales and marketing services performed by PEAK6.
The Management Services Agreement may be terminated by Spark at its convenience upon at least 60 days’ prior
written notice at any time after August 9, 2019, and may be terminated for cause at any time by PEAK6 or Spark upon
the occurrence of certain events as set forth in the Management Services Agreement. Upon termination for
convenience, Spark shall pay PEAK6 any unpaid quarterly payments that are due on or before the termination date
and amounts due for certain costs and expenses incurred in connection with the Management Services Agreement.
Upon termination for “cause” by PEAK6, Spark shall pay PEAK6 any unpaid quarterly payments that are due on or
before the termination date, all Management Fees that would have been paid by Spark to PEAK6 in the first three
years of the agreement less amounts actually paid, and the Warrant shall vest immediately without regard to any
vesting conditions. Upon termination for cause by Spark, PEAK6 shall pay Spark an amount equal to the aggregate
amount of all Management Fees paid by Spark during the term of the Management Services Agreement.
Critical Accounting Policies, Estimates and Assumptions
Spark’s discussion and analysis of Spark’s financial condition and results of operations is based upon Spark’s
consolidated financial statements, which have been prepared in accordance with accounting principles generally
accepted in the United States. The preparation of these financial statements requires Spark to make certain estimates
and judgments that affect the reported amounts of assets, liabilities, revenue and expenses, and related disclosure of
contingent assets and liabilities. On an on-going basis, Spark evaluates its estimates, including those related to revenue
recognition, cost of revenue, prepaid advertising, website and software development costs, goodwill, intangible and
other long-lived assets, accounting for business combinations, legal contingencies, income taxes and stock-based
compensation. Spark bases its estimates on historical experience and on various other assumptions that Spark believes
are reasonable under the circumstances, the results of which form the basis for making judgments about the carrying
values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these
estimates under different assumptions or conditions.
Spark’s management has discussed the development and selection of Spark’s critical accounting policies, estimates and
assumptions with the Spark Board and the Spark Board has reviewed these disclosures. Past estimates have been in
line with actual results.
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Spark believes the following critical accounting policies reflect the more significant judgments and estimates Spark
used in the preparation of its consolidated financial statements:
Revenue Recognition and Deferred Revenue
The vast majority of Spark’s revenue is derived from subscription fees. Revenue is presented net of credits and credit
card chargebacks. Spark recognizes revenue in accordance with accounting principles generally accepted in the United
States. Revenue recognition occurs ratably over the subscription period, beginning when there is persuasive evidence
of an arrangement, delivery has occurred (access has been granted), the fees are fixed or determinable, and collection
is reasonably assured. Paying subscribers primarily pay in advance using a credit card and, subject to certain
conditions identified in Spark’s terms and conditions, all purchases are final and nonrefundable. Subscription fees
collected in advance are deferred and recognized as revenue, using the straight-line method, over the term of the
subscription. Spark reserves for potential credit card chargebacks based on Spark’s historical chargeback experience.
For revenue earned through certain mobile applications, including iOS and Android, Spark recognizes subscription
revenues gross of the application processing fees primarily because Spark is the primary obligor and it has the
contractual right to determine the price paid by the subscriber. Spark records the related application processing fees as
cost of revenue in the period incurred.
Spark also earns a small amount of revenue from advertising sales. Spark records advertising revenue as it is delivered
and includes it in the total revenue of each segment that generates advertising sales.
Cost of Revenue
Cost of revenue consists primarily of direct marketing costs, compensation and other employee-related costs
(including stock-based compensation) for personnel dedicated to maintaining Spark’s data centers, data center
expenses, credit card fees and mobile application processing fees. Spark incurs substantial advertising expenses in
order to generate traffic to Spark’s websites. These advertising costs consist of television and online advertising,
including affiliate and co-brand arrangements, and are directly attributable to the revenue Spark receives from Spark’s
subscribers. Spark has entered into numerous affiliate arrangements, under which Spark’s affiliates advertise or
promote Spark’s website, and earn a fee whenever visitors click through the affiliate’s advertisement to one of Spark’s
websites and register or subscribe on Spark’s website. Some of Spark’s affiliates may also be affiliates of Spark’s
competitors. Under Spark’s co-branded arrangements, Spark’s co-brand partners may operate their own separate
websites where visitors can register and subscribe to Spark’s websites. Affiliate deals, co-brand deals and online
advertising arrangements may fall in the categories of CPS, CPA, CPC, or CPM, as discussed below.
Spark’s advertising expenses are recognized based on the terms of each individual contract. The majority of Spark’s
advertising expenses are based on five pricing models:
•
Cost per subscription (CPS) where Spark pays an online advertising provider a fee based upon the number of new
paying subscribers it generates;

•
Cost per acquisition (CPA) where Spark pays an online advertising provider a fee based on the number of new
member registrations it generates;

•
Cost per click (CPC) where Spark pays an online advertising provider a fee based on the number of clicks to Spark’s
websites it generates;

•
Cost per thousand for banner advertising (CPM) where Spark pays an online advertising provider a fee based on the
number of times it displays Spark’s advertisements; and

•
Offline where Spark pays television and radio stations for advertising placement on a cost per spot basis, print
advertisers on a cost per page basis, and out-of-home advertisers on a fixed placement basis.
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Spark estimates, in certain circumstances, the total clicks or impressions delivered by Spark’s vendors in order to
determine amounts due under these contracts.
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Prepaid Advertising Expenses
In certain circumstances, Spark pays in advance for online and offline advertising, and expenses the prepaid amounts
as cost of revenue over the contract periods as the vendor delivers on its commitment. Spark evaluates the realization
of prepaid amounts at each reporting period and expense prepaid amounts if the vendor is unable to deliver on its
commitment and is not willing or able to repay the undelivered prepaid amounts.
Spark Website and Software Development Costs
Spark capitalizes costs related to developing or obtaining internal-use software. Capitalization of costs begins after the
preliminary project stage has been completed. Spark website and software development costs are expensed as
incurred, or capitalized into property and equipment. Costs incurred in the planning and post-implementation stages of
an internal use software project are expensed as incurred while direct costs associated with the development phase are
capitalized and amortized on a straight-line basis over the estimated useful lives. Costs associated with minor
enhancements and maintenance for a website are included in expenses in the accompanying Consolidated Statements
of Operations and Comprehensive Loss.
Valuation of Goodwill, Identified Intangibles and Other Long-lived Assets
Spark reviews the potential impairment of goodwill and indefinite-lived intangible assets at least annually, or more
frequently if events or changes in circumstances indicate that the carrying value may not be recoverable and test
property and equipment and other intangible assets for impairment whenever changes in circumstances indicate that
the carrying amount of an asset may not be recoverable. Spark’s operating segments represent the reporting units to
which Spark assigns goodwill. Spark aggregates its indefinite-lived intangible assets, primarily consisting of domain
names, into one unit of account for each reporting unit. Indicators which could trigger an impairment review include
the following:
•
a significant decline in the market value of Spark’s common stock;

•
a significant decline in actual or projected revenue;

•
a significant decline in performance of certain acquired companies relative to Spark’s original projections;

•
an excess of Spark’s net book value over its market value;

•
a significant decline in Spark’s operating results relative to its operating forecasts;

•
a significant change in the manner of Spark’s use of acquired assets or the strategy for its overall business;

•
a significant decrease in the fair value of an asset;

•
a shift in technology demands and development; or

•
a significant turnover in key management or other personnel.

When Spark determines that the carrying value of goodwill, other intangible assets and other long-lived assets may
not be recoverable based upon the existence of one or more of the above indicators of impairment, Spark measures
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any impairment based on a projected discounted cash flow method using a discount rate determined by Spark’s
management to be commensurate with the risk inherent in its current business model. In the case of the other
intangible assets and other long-lived assets, this measurement is only performed if the projected undiscounted cash
flows for the asset are less than its carrying value.
At October 31, 2016, Spark performed Spark’s annual impairment analysis utilizing a quantitative assessment. Spark
estimated the fair value of the reporting units based on the market approach and the income approach. The market
approach uses the guideline public companies method, where value is estimated by comparing Spark to similar
companies with publicly traded ownership interests. Additionally, Spark performed a secondary market approach to
determine the value per subscribers, and by extension a reporting unit enterprise value, as compared to peer companies’
derived subscriber values normalized for
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both expected growth rates and average revenue per user. The income approach relies upon discounted future cash
flows which are derived from various assumptions including: projected cash flows, discount rates, projected long-term
growth rates and terminal values. Spark used a discount rate which reflects the risks and uncertainty related to each
reporting unit. The results of the annual impairment test indicated the fair value of all of the reporting units exceeded
their respective carrying value, however, the excess value related to Spark’s Jewish Networks reporting unit was
smaller than the excess value observed within Spark’s other reporting units and sensitive to changes in key
assumptions. The inputs to the discounted cash flow model used to determine the fair value of the Jewish Networks
reporting unit included a 3% growth rate to calculate the terminal value and discount rates of 13% and 41% for JDate
and JSwipe forecasts, respectively. Factors that have the potential to create variances in the estimated fair value of the
Jewish Networks reporting unit include, but are not limited to, fluctuations in (i) the number of monthly subscribers
and average revenue per user which can be driven by multiple external factors affecting demand, including
macroeconomic factors, competitive dynamics and changes in consumer preferences; (ii) marketing costs to acquire
new customers; and (iii) equity valuations of peer companies.
Between October 31, 2016 and December 31, 2016, Spark identified a significant and sustained decrease in Spark’s
stock price which reduced the excess fair value of the Jewish Networks reporting unit to an amount that indicated
impairment was likely. Based on these indicators, Spark’s management moved to step two of the quantitative
impairment test. The fair values of the Christian Networks and Other Networks reporting units significantly exceeded
the carrying values at the annual and interim periods, and as a result, additional impairment testing was not warranted.
As required by the quantitative second step of the impairment test, Spark performed an allocation of the fair value to
all of the assets and liabilities of the Jewish Networks reporting unit, including identifiable intangible assets, based on
their estimated fair values, to determine the implied fair value of goodwill. Accordingly, Spark recorded a goodwill
impairment charge related to the Jewish Networks reporting unit of $4.0 million during the fourth quarter of 2016, for
the difference between the carrying value of the goodwill in the reporting unit and its implied fair value. Spark also
identified the impairment of a finite-lived intangible asset based on estimates included in the second step of the
quantitative test. As a result, Spark recorded an impairment of  $209,000 on the intangible asset.
In 2015, Spark performed its annual impairment analysis utilizing the qualitative assessment option. Spark assessed
qualitative factors to determine whether it was necessary to perform the two-step test (quantitative assessment). The
analysis concluded that it is more-likely-than-not that the fair values of the Jewish Networks, Christian Networks, and
Other Networks are higher than their carrying values.
As of December 31, 2016, Jewish Networks, Christian Networks, and Other Networks carried goodwill balances of 
$8.6 million, $1.7 million, and $232,000, respectively.
In 2016, Spark impaired $4.6 million of intangible and long-lived assets. $4.2 million of the impairment was related to
goodwill and intangible assets as a result of its annual quantitative assessment test with the remainder resulting from
the unamortized balance of capitalized software development costs associated with certain products that failed to
perform to Spark’s standards. In 2015, Spark impaired $197,000 of long-lived assets primarily related to the
unamortized balance of capitalized software development costs associated with certain products that failed to perform
to Spark’s standards.
Accounting for Business Combinations
Spark acquires the stock or specific assets of companies that may be considered to be business acquisitions. Under the
acquisition method of accounting, Spark allocates the fair value of purchase consideration to the tangible assets
acquired, liabilities assumed, and intangible assets acquired based on their estimated fair values. The excess of the
purchase consideration over the fair values of these identifiable assets and liabilities is recorded as goodwill. Such
valuations require Spark’s management to make significant estimates and assumptions, especially with respect to
estimating the fair value and expected useful life assigned to each class of assets and liabilities acquired. Different
classes of assets will have varying useful lives. For example, the useful life of a member database, which is typically
three years, is not the same as the useful life of a paying subscriber list, which is typically three months, or a domain
name,
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which is indefinite. Consequently, to the extent a longer-lived asset is ascribed greater value under the purchase
method than a shorter-lived asset, there may be less amortization recorded in a given period or no amortization for
indefinite lived intangibles.
Spark’s management’s estimates of fair value are based upon assumptions believed to be reasonable, but which are
inherently uncertain and unpredictable and, as a result, actual results may differ from estimates. During the
measurement period, which is one year from the acquisition date, Spark may record adjustments to the assets acquired
and liabilities assumed, with the corresponding offset to goodwill. Upon the conclusion of the measurement period,
any subsequent adjustments are recorded to earnings.
Legal Contingencies
Spark is currently involved in certain legal proceedings, discussed below and in the notes to the financial statements
and under “Legal Proceedings.” To the extent that a loss related to a contingency is reasonably estimable and probable,
Spark accrues an estimate of that loss. Because of the uncertainties related to both the amount and range of loss on
certain pending litigation, Spark may be unable to make a reasonable estimate of the liability that could result from an
unfavorable outcome of such litigation. As additional information becomes available, Spark will assess the potential
liability related to its pending litigation and make, or if necessary, revise its estimates. Such revisions in Spark’s
estimates of the potential liability could materially impact its results of operations and financial position.
On August 6, 2017, UpMarket Projects Ltd (“UpMarket”) filed a civil action (“Complaint”) for breach of contract and
unjust enrichment against Spark USA and against Spark Israel in Tel-Aviv District court, pursuant to which UpMarket
demanded damages in the amount of 8,037,795 New Israeli Shekels, which is equivalent to approximately $2,282,575
USD as of September 14, 2017. In addition, UpMarket filed a motion for a provisional attachment order (“Motion”)
pursuant to which UpMarket asked the court to attach assets and funds in the amount of up to 8,037,795 New Israeli
Shekels that are held in Israel by Spark USA and Spark Israel. On August 6, 2017, the court granted UpMarket’s
motion for a provisional attachment (“Court’s Order”) pursuant to which the court ordered the freezing of assets and
funds in Israel of Spark USA and Spark Israel in the sum of up to 6,000,000 New Israeli Shekels, which is equivalent
to approximately $1,703,881 USD as of September 14, 2017. Spark Israel and Spark USA were served with the
Complaint, Motion and Court’s Order on August 8, 2017. In the statement of claim, UpMarket alleges that Spark USA
materially breached a commercial contract between the parties by terminating such contract in contravention to its
terms. On August 14, 2017, Spark Israel moved to remove the asset freeze and, on September 10, 2017 the court
ordered the reduction of the asset freeze to 2,500,000 New Israeli Shekels, or approximately $710,000 USD. In
addition, Spark USA and Spark Israel intend to file a statement of defense (they can do so until September 30, 2017).
UpMarket is entitled to file a rebuttal response to the statement of defense (15 days after it was served with the
defense) and then the parties to the Complaint will initiate discovery proceedings and, in parallel, the court will set a
pretrial hearing. As of August 12, 2017, Spark is unable to reasonably estimate the possibility of an unfavorable
outcome, or the amount of liability that may result from this matter.
The defendants intend to defend vigorously against the above lawsuit. At this time, Spark’s management does not
believe the above matter will have a material adverse effect on Spark’s results of operations or financial condition.
However, no assurance can be given that this matter will be resolved in favor of the defendants.
Accounting for Income Taxes
Spark accounts for income taxes using the asset and liability method, which requires the recognition of deferred tax
assets and liabilities for the expected future tax consequences of temporary differences between the carrying amounts
and tax bases of the assets and liabilities.
As of December 31, 2016, Spark had a valuation allowance against its deferred tax assets of approximately $14.3
million. Spark assesses whether a valuation allowance should be recorded against the deferred tax assets (“DTAs”)
based on the consideration of all available evidence, using a “more likely than not” realization standard. Cumulative
losses in recent years, which Spark defines as the most recent three-year period, is considered significant negative
evidence in evaluating the realizability of DTAs, which
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is difficult to overcome. In light of Spark’s recent history of losses, Spark is not able to conclude that it is more likely
than not that Spark’s DTAs will be realized and it recorded a valuation allowance against Spark’s net DTAs, with a
corresponding charge to Spark’s income tax (benefit) provision of approximately $555,000 during the year ended
December 31, 2016.
At December 31, 2016, Spark had gross net operating loss (“NOL”) carry-forwards for income tax purposes of
approximately $39.5 million and $51.0 million available to reduce future federal and state taxable income,
respectively, which expire beginning in the years 2025 for federal purposes and 2018 for state purposes.
Under section 382 of the Code, the utilization of the NOL carry-forwards may be limited based on changes in the
ownership of Spark. Spark also has NOL carry-forwards for Israeli tax purposes of approximately $9.0 million which
do not expire. Spark has federal income tax credit carry-forwards for income tax purposes of approximately $894,000
available to reduce future federal income tax.
Spark recognizes excess tax benefits associated with the exercise of stock options directly to stockholders’ equity only
when realized. Accordingly, deferred tax assets are not recognized for NOLs resulting from excess tax benefits. As of
December 31, 2016, deferred tax assets do not include approximately $5.3 million of these excess tax benefits from
employee stock option exercises that are a component of Spark’s NOL carry forwards. Additional paid in capital will
be increased up to an additional $5.3 million if and when such excess tax benefits are realized. However, to the extent
additional paid-in capital has been recognized for qualifying excess tax deductions from previous share-based
payments, the write-off of the deferred tax asset when the tax deduction is less than recognized compensation cost is
charged to additional paid-in capital, with any remainder charged to provision for income taxes.
Spark operates in multiple taxing jurisdictions, both within the United States and outside the United States. Spark has
filed tax returns with positions that may be challenged by the tax authorities. These positions relate to, among others,
transfer pricing, the deductibility of certain expenses, intercompany transactions as well as other matters. Although the
outcome of tax audits is uncertain, Spark regularly assesses Spark’s tax position for such matters and, in Spark’s
management’s opinion, adequate provisions for income taxes have been made for potential liabilities resulting from
such matters. To the extent reserves are recorded, they will be utilized or reversed once the statute of limitations has
expired and/or at the conclusion of the tax examination. Spark believes that the ultimate outcome of these matters will
not have a material impact on its financial position or liquidity. Spark recognizes the tax effects from an uncertain tax
position in its financial statements, only if the position is more-likely-than-not of being sustained on audit, based on
the technical merits of the position. Tax positions that meet the recognition threshold are reported at the largest
amount that is more-likely-than-not to be realized.
Stock-Based Compensation
Spark calculates the fair value of stock-based compensation using the Black-Scholes option-pricing model. The
determination of the fair value of stock-based awards at the grant date requires judgment in developing assumptions,
which involve a number of variables. These variables include, but are not limited to, the expected stock price volatility
over the term of the awards, the expected dividend yield and the expected stock option exercise behavior.
Spark’s computation of expected volatility is based on a combination of historical and market-based implied volatility.
The volatility rate was derived by examining historical stock price behavior and assessing Spark’s management’s
expectations of stock price behavior during the term of the option. The term of the options was derived based on the
“simplified method” calculation. The simplified method allows companies that do not have sufficient historical
experience to provide a reasonable basis for an estimate to instead estimate the expected term of a “plain vanilla” option
by averaging the time to vesting and the full term of the option. (“Plain vanilla” options are options with the following
characteristics: (1) the options are granted at-the-money; (2) exercisability is conditional only upon performing service
through the vesting date; (3) if an employee terminates service prior to vesting, the employee would forfeit the
options; (4) if an employee terminates service after vesting, the employee would have a limited time to exercise the
options (typically 30 to 90 days); and (5) the options are nontransferable and non-hedgeable.) Spark periodically
evaluates the applicability of using the simplified method with respect to the characteristics noted above to
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estimate the expected term of Spark’s options and will continue to do so as its business continues to evolve. If any of
the assumptions used in the Black-Scholes model change significantly, stock-based compensation expense may differ
materially in the future from that recorded in the current period. Spark believes the accounting for stock-based
compensation is a critical accounting policy because it requires the use of complex judgment in its application.
Segment Reporting
Segment reporting requires the use of the management approach in determining the reportable operating segments.
The management approach considers the internal organization and reporting used by Spark’s chief operating decision
maker for making operating decisions and assessing performance. Spark’s financial reporting includes detailed data on
four separate operating segments which were principally determined based on similarity of economic characteristics
and include: (1) Jewish Networks, which consists of JDate, JDate.co.uk, JDate.fr, JDate.co.il, Cupid.co.il, and JSwipe;
(2) Christian Networks, which consists of ChristianMingle, CrossPaths, ChristianMingle.co.uk,
ChristianMingle.com.au, Believe.com, ChristianCards.net, DailyBibleVerse.com and Faith.com; (3) Other Networks,
which consists of Spark.com and related other general market websites as well as other properties which are primarily
composed of sites targeted towards various religious, ethnic, geographic and special interest groups; and (4) Offline &
Other Businesses, which consists of revenue generated from offline activities.
Recent Trends
Spark’s performance each year is affected by the ability to attract and retain paying subscribers, which is in turn
significantly dependent on Spark’s marketing efforts. Spark is currently in the process of transforming its technological
infrastructure and implementing a unified technology platform that will power its customer facing sites and drive
future marketing efforts to grow its subscriber base. As a result, over the past several quarters, Spark has experienced
a decline in its average paying subscribers reflecting reduced marketing and promotional activity pending
implementation of its new infrastructure systems. Spark launched the new infrastructure for JDate in August 2017 and
expects the platform to be fully operational for Christian Mingle in the fourth quarter of 2017. Spark expects to start
increasing its marketing and promotional efforts shortly after the platform has become fully operational. However,
implementing new systems carries substantial risk, including implementation delays, cost overruns, disruption of
operations, potential loss of data or information, and lower customer satisfaction resulting in lost customers or sales,
many of which are outside Spark’s control. If Spark does not implement these systems successfully, its ability to
perform key business processes could be disrupted and its financial performance could be adversely affected.
Currently, Spark believes it has sufficient cash resources on hand to accomplish the enhancements contemplated.
Results of Operations
The following is a more detailed discussion of Spark’s financial condition and results of operations for the periods
presented.
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The following tables present Spark’s historical operating results as a percentage of revenue for the periods indicated:

 Three Months Ended
June 30, Six Months Ended

June 30, 

 2017 2016 2017 2016 
Revenue 100% 100% 100% 100% 
Cost and expenses:    
Cost of revenue (exclusive of depreciation shown
separately below) 25.4 29.2 29.0 46.9 

Sales and marketing 8.4 15.2 8.7 14.9 
Customer service 8.8 9.2 8.8 9.7 
Technical operations 4.2 3.4 3.6 3.2 
Development 13.6 13.0 11.6 11.7 
General and administrative 55.2 22.0 49.6 23.8 
Depreciation 25.1 8.2 24.3 7.7 
Amortization of intangible assets 0.7 0.9 0.7 0.8 
Impairment of intangible and long-lived assets 0.2 0.6 0.2 0.5 
Total cost and expenses 141.6 101.7 136.5 119.2 
Operating loss (41.6) (1.7) (36.5) (19.2) 
Interest (income) expense and other, net (1.7) 1.3 (2.5) (0.1) 
Loss before income tax benefit (39.9) (3.0) (34.0) (19.1) 
Income tax benefit (2.1) (6.4) (0.7) (2.7) 
Net (loss) income (37.8)% 3.4% (33.3)% (16.4)% 

 2016 2015 
Revenue 100% 100% 
Cost and expenses:  
Cost of revenue (exclusive of depreciation shown separately below) 36.6 50.0 
Sales and marketing 13.6 8.6 
Customer service 8.3 6.4 
Technical operations 3.9 2.1 
Development 11.2 8.4 
General and administrative 25.6 21.6 
Depreciation 9.2 4.6 
Amortization of intangible assets 0.8 0.2 
Impairment of intangible and long-lived assets 13.2 0.4 
Total cost and expenses 122.4 102.3 
Operating loss (22.4) (2.3) 
Interest expense and other, net 0.1 0.2 
Loss before provision for income taxes (22.5) (2.5) 
Income tax (benefit) provision (2.9) 0.5 
Net loss (19.6)% (3.0)% 
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The following table describes certain selected information and Adjusted EBITDA(1) for the periods below:

 Three Months Ended
June 30, Six Months Ended

June 30, 

(in thousands) 2017 2016 2017 2016 
Net (loss) income $ (2,519) $ 329 $ (4,644) $ (3,079) 
Interest expense  56  19  78  33 
Income tax benefit  (139)  (583)  (92)  (516) 
Depreciation  1,666  746  3,374  1,458 
Impairment of intangible and long-lived assets  15  52  24  91 
Amortization of intangible assets  49  78  98  156 
Non-cash currency translation adjustments  (170)  90  (423)  (64) 
Stock-based compensation  185  344  345  666 
Non-recurring legal and acquisition costs  2,016  367  2,530  431 
Adjusted EBITDA $ 1,159 $ 1,442 $ 1,290 $ (824) 

The following table describes certain selected information and Adjusted EBITDA(1) for the years ended
December 31,
(in thousands) 2016 2015 
Net loss $ (6,890) $ (1,437) 
Interest expense  83  68 
Income tax (benefit) provision  (1,028)  243 
Depreciation  3,234  2,211 
Impairment of intangible and long-lived assets  4,629  197 
Amortization of intangible assets  293  108 
Non-cash currency translation adjustments  (66)  15 
Stock-based compensation  982  782 
Non-recurring financing, acquisition, and severance costs  1,234  644 
Adjusted EBITDA(1) $ 2,471 $ 2,831 


(1)
Spark reports Adjusted EBITDA as a supplemental measure to U.S. GAAP). This measure is one of the primary
metrics by which Spark evaluates the performance of Spark’s businesses, budget, forecast and compensate Spark’s
management. Spark believes this measure provides Spark’s management and investors with a consistent view, period
to period, of the core earnings generated from on-going operations and excludes the impact of items that Spark does
not consider representative of Spark’s ongoing operating performance, including: (i) non-cash items such as
stock-based compensation, asset impairments, non-cash currency translation adjustments related to an inter-company
loan and (ii) one-time items that have not occurred in the past two years and are not expected to recur in the next two
years. Adjusted EBITDA has inherent limitations in evaluating the performance of Spark, including, but not limited to
the following:

•
Adjusted EBITDA does not reflect the cash capital expenditures during the measurement period,
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•
Adjusted EBITDA does not reflect any changes in working capital requirements during the measurement period,

•
Adjusted EBITDA does not reflect the cash tax payments during the measurement period, and

•
Adjusted EBITDA may be calculated differently by other companies in Spark’s industry, thus limiting its value as a
comparative measure.
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Adjusted EBITDA should not be construed as a substitute for net loss (as determined in accordance with U.S. GAAP)
for the purpose of analyzing Spark’s operating performance or financial position, as Adjusted EBITDA is not defined
by U.S. GAAP.
Key Metric — Average Paying Subscribers
Spark regularly reviews average paying subscribers as a key metric to evaluate the effectiveness of its operating
strategies and the financial performance of its business. Paying subscribers are defined as individuals for whom Spark
collects a monthly fee for access to communication and website features beyond those provided to Spark’s non-paying
members. Average paying subscribers for each month are calculated as the sum of the paying subscribers at the
beginning and end of the month, divided by two. Average paying subscribers for periods longer than one month are
calculated as the sum of the average paying subscribers for each month, divided by the number of months in such
period.
Unaudited selected statistical information regarding average paying subscribers for Spark’s operating segments is
shown in the table below.

 Three Months Ended
June 30, Six Months Ended

June 30, Years Ended December
31, 

 2017 2016 2017 2016 2016 2015 
Average Paying Subscribers      
Jewish Networks 47,278 61,732 48,051 62,831 58,960 65,721 
Christian Networks 60,972 117,024 67,299 120,602 108,771 125,639 
Other Networks 6,675 11,182 7,333 11,261 10,676 12,197 
Total Average Paying Subscribers 114,925 189,938 122,683 194,694 178,407 203,557 

Average paying subscribers for the Jewish Networks segment decreased 23.4% to 47,278 in the three months ended
June 30, 2017 compared to 61,732 in the same period last year. Average paying subscribers for the Christian
Networks segment decreased 47.9% to 60,972 in the three months ended June 30, 2017 compared to 117,024 in the
same period last year. Average paying subscribers for the Other Networks segment decreased 40.3% to 6,675 in the
three months ended June 30, 2017 compared to 11,182 in the same period last year. The decreases reflect reduced
marketing and promotional activity within these segments.
Average paying subscribers for the Jewish Networks segment decreased 23.5% to 48,051 in the six months ended
June 30, 2017 compared to 62,831 in the same period last year. Average paying subscribers for the Christian
Networks segment decreased 44.2% to 67,299 in the six months ended June 30, 2017 compared to 120,602 in the
same period last year. Average paying subscribers for the Other Networks segment decreased 34.9% to 7,333 in the
six months ended June 30, 2017 compared to 11,261 in the same period last year. The decreases reflect reduced
marketing and promotional activity within these segments.
Average paying subscribers for the Jewish Networks segment decreased 10.3% to 58,960 for the year ended
December 31, 2016 compared to 65,721 in 2015, reflecting reduced marketing and promotional activity within this
segment. Average paying subscribers for the Christian Networks segment decreased 13.4% to 108,771 for the year
ended December 31, 2016 compared to 125,639 in 2015, reflecting reduced marketing and promotional activity within
this segment. Average paying subscribers for the Other Networks segment decreased 12.5% to 10,676 for the year
ended December 31, 2016 compared to 12,197 in 2015. This decrease can be primarily attributed to a reduction in
marketing spend in prior and current periods.
Spark expects continued declines in direct marketing expenses in 2017 as management develops, implements and
refines Spark’s direct marketing strategy.
Key Metric — Period Ending Subscribers
Spark regularly reviews period ending subscribers as a key metric to evaluate the effectiveness of its operating
strategies and the financial performance of its business. Period ending subscribers for each period represent the paying
subscriber count as of the last day of the period.
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Unaudited selected statistical information regarding period ending subscribers for Spark’s operating segments is shown
in the table below.

 For the three and six
months ended Years Ended December

31, 

 June 30,
2017 June 30,

2016 2016 2015 

Period Ending Subscribers    
Jewish Networks 47,487 59,868 51,519 65,004 
Christian Networks 57,947 112,895 82,163 123,800 
Other Networks 5,937 10,915 8,690 11,219 
Total Period Ending Subscribers 111,371 183,678 142,372 200,023 

Period ending subscribers for the Jewish Networks segment decreased 20.7% to 47,487 as of June 30, 2017 compared
to 59,868 in the same period last year. Period ending subscribers for the Christian Networks segment decreased 48.7%
to 57,947 as of June 30, 2017 compared to 112,895 in the same period last year. Period ending subscribers for the
Other Networks segment decreased 45.6% to 5,937 as of June 30, 2017 compared to 10,915 in the same period last
year. The decreases reflect reduced marketing and promotional activity within these segments.
Period ending subscribers for the Jewish Networks segment decreased 20.7% to 51,519 for the year ended December
31, 2016 compared to 65,004 in 2015, reflecting the reduced marketing and promotional activity within this segment.
Period ending subscribers for the Christian Networks segment decreased 33.6% to 82,163 for the year ended
December 31, 2016 compared to 123,800 in 2015, reflecting the reduced marketing and promotional activity within
this segment. Period ending subscribers for the Other Networks segment decreased 22.5% to 8,690 for the year ended
December 31, 2016 compared to 11,219 in 2015, reflecting the reduced marketing and promotional activity within this
segment.
Spark expects continued declines in direct marketing expenses in 2017 as Spark’s management develops, implements
and refines Spark’s direct marketing strategy.
Three Months Ended June 30, 2017 Compared to the Three Months Ended June 30, 2016
Revenue
The vast majority of Spark’s revenue is derived from subscription fees. Approximately 0.7% and 1.6% of Spark’s
revenue in the three months ended June 30, 2017 and 2016, respectively, was generated through advertising revenue
and offline social events. Revenue is presented net of credits and credit card chargebacks. Spark’s subscriptions are
offered in durations of varying length (typically one, three or six months). Plans with durations longer than one month
are available at discounted monthly rates. Following their initial terms, most subscriptions renew automatically until
subscribers terminate them.
Revenue decreased 27.0% to $6.6 million in the three months ended June 30, 2017 as compared to $9.1 million in the
same period in 2016. The revenue decrease can be primarily attributed to declines in subscription revenue within the
Jewish Networks and Christian Networks segments. Revenue for the Jewish Networks segment decreased 13.5% to
$3.1 million in the three months ended June 30, 2017 as compared to $3.6 million in the same period in 2016. The
lower Jewish Networks revenue reflects the aforementioned 23.4% decrease in average paying subscribers. Revenue
for the Christian Networks segment decreased 33.2% to $3.4 million in the three months ended June 30, 2017 as
compared to $5.0 million in the same period in 2016. The lower Christian Networks revenue reflects the
aforementioned 47.9% decrease in average paying subscribers. Revenue for the Other Networks segment decreased
67.6% to $134,000 in the three months ended June 30, 2017 as compared to $413,000 in the same period in 2016. The
decrease in Other Networks revenue is driven by a 40.3% decrease in average paying subscribers, reflecting the
elimination of certain online marketing investments over the last three years.
Cost and Expenses
Cost and expenses consist primarily of cost of revenue, sales and marketing, customer service, technical operations,
development and general and administrative expenses. Cost and expenses increased 1.9% to $9.4 million in the three
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months ended June 30, 2017 as compared to $9.2 million in the same period in 2016. The increase is primarily
attributable to a $1.7 million increase in general and administrative expenses related to the Business Combination.
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Cost of revenue.   Cost of revenue consists primarily of direct marketing costs, compensation and other
employee-related costs (including stock-based compensation) for personnel dedicated to maintaining Spark’s data
centers, data center expenses and credit card fees. Cost of revenue decreased 36.5% to $1.7 million in the three
months ended June 30, 2017 as compared to $2.7 million in the same period in 2016. This decrease can be primarily
attributed to the reduction in Jewish and Christian Networks direct marketing expenses. Direct marketing expenses for
the Jewish Networks segment decreased 30.4% to $259,000 in the three months ended June 30, 2017 as compared to
$372,000 for the same period in 2016. Direct marketing expenses for the Christian Networks segment decreased
59.5% to $405,000 in the three months ended June 30, 2017 as compared to $1.0 million in the same period in 2016.
The reduction in direct marketing expense primarily reflects lower online and offline advertising spend, as Spark
reduces and reallocates its marketing investments to more efficient channels, partners and programming. Spark
expects continued year over year declines in direct marketing expenses in 2017 as management develops, implements
and refines its direct marketing strategy.
Sales and marketing.   Sales and marketing expenses consist primarily of salaries for Spark’s sales and marketing
personnel. Sales and marketing expenses decreased 59.3% to $561,000 in the three months ended June 30, 2017 as
compared to $1.4 million in the same period in 2016. The decrease is primarily attributed to lower compensation
expense due to reductions in headcount.
Customer service.   Customer service expenses consist primarily of personnel costs associated with Spark’s customer
service centers. The members of Spark’s customer service team primarily respond to billing questions, detect and
eliminate suspected fraudulent activity, and address site usage and dating questions from Spark’s members. Customer
service expenses decreased 30.2% to $586,000 in the three months ended June 30, 2017 as compared to $840,000 in
the same period in 2016. The decrease is primarily attributed to lower personnel costs.
Technical operations.   Technical operations expenses consist primarily of the personnel and systems necessary to
support Spark’s corporate technology requirements. Technical operations expenses decreased 8.2% to $280,000 in the
three months ended June 30, 2017 as compared to $305,000 in the same period in 2016. The decrease is primarily
attributed to lower compensation expense due to reductions in headcount.
Development.   Development expenses consist primarily of costs incurred in the development, enhancement and
maintenance of Spark’s websites and services. Development expenses decreased 23.4% to $904,000 in the three
months ended June 30, 2017 as compared to $1.2 million in the same period in 2016. The decrease is primarily
attributed to lower compensation expense due to reductions in headcount.
General and administrative.   General and administrative expenses consist primarily of corporate personnel-related
costs, professional fees, occupancy and other overhead costs. General and administrative expenses increased 82.8% to
$3.7 million in the three months ended June 30, 2017 as compared to $2.0 million in the same period in 2016. The
increase can be attributed to $1.0 million of non-recurring legal costs related to the Merger Agreement and PEAK6
Management Fee expense of  $125,000 incurred during the second quarter of 2017.
Depreciation.   Depreciation expenses consist primarily of depreciation of capitalized website and software
development costs, computer hardware and other fixed assets. Depreciation expense increased to $1.7 million in the
three months ended June 30, 2017 as compared to $746,000 in the same period in 2016. The increase can be attributed
to Spark’s decision to accelerate depreciation on its existing technology assets in advance of launching a new
technology platform in the latter half of 2017.
Amortization of intangible assets.   Amortization expenses consist primarily of amortization of intangible assets
related to acquisitions. Amortization expense decreased to $49,000 in the three months ended June 30, 2017 as
compared to $78,000 in the same period in 2016. The decrease reflects the impairment of an intangible asset during
the fourth quarter of 2016.
Impairment of long-lived assets.   Impairment of long-lived assets primarily represents the write-down of investments
in businesses and computer software. Impairment of long-lived assets decreased to $15,000 in the three months ended
June 30, 2017 as compared to $52,000 in the same period in 2016. The expenses reflect the unamortized balance of
domain names, computer software and capitalized software development costs associated with certain products that
failed to perform to Spark standards.
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Interest (income) expense and other, net.   Interest (income) expense and other, net consists primarily of interest
income associated with short-term investments and cash deposits in interest bearing accounts, income or expense
related to currency fluctuations and interest expense associated with borrowings from Spark’s revolving credit facility.
Interest (income) expense and other, net reflected $111,000 of interest income in the three months ended June 30,
2017 as compared to $114,000 of interest expense in the same period in 2016. Currency translation adjustments
associated with Spark’s inter-company loan account for the difference between the two periods.
Income tax (benefit) provision.   Income tax benefit for the three months ended June 30, 2017 was $(139,000), which
consists of  $14,000 of deferred tax related to an increase in the deferred tax liability associated with tax deductible
amortization of goodwill and other indefinite lived intangibles, $13,000 of foreign and state current tax expense, and
$(166,000) related to the settlement in the second quarter of 2017 of a state tax position that was previously
unrecognized. Income tax (benefit) provision for the three months ended June 30, 2016 was $(583,000), which
consists of  $76,000 of deferred tax related to an increase in the deferred tax liability associated with tax deductible
amortization of goodwill and other indefinite lived intangibles, $57,000 of foreign and state current tax expense,
$3,000 related to interest accrued on unrecognized tax benefits, and $(719,000) related to the settlement in the second
quarter of 2016 of a state tax position that was previously unrecognized.
Six Months Ended June 30, 2017 Compared to the Six Months Ended June 30, 2016
Revenue
The vast majority of Spark’s revenue is derived from subscription fees. Approximately 1.0% and 1.9% of Spark’s
revenue in the six months ended June 30, 2017 and 2016, respectively, was generated through advertising revenue and
offline social events. Revenue is presented net of credits and credit card chargebacks. Spark’s subscriptions are offered
in durations of varying length (typically one, three or six months). Plans with durations longer than one month are
available at discounted monthly rates. Following their initial terms, most subscriptions renew automatically until
subscribers terminate them.
Revenue decreased 26.7% to $13.9 million in the six months ended June 30, 2017 as compared to $19.0 million in the
same period in 2016. The revenue decrease can be primarily attributed to declines in subscription revenue within
Spark’s Jewish Networks and Christian Networks segments. Revenue for the Jewish Networks segment decreased
17.6% to $6.3 million in the six months ended June 30, 2017 as compared to $7.6 million in the same period in 2016.
The lower Jewish Networks revenue reflects the aforementioned 23.5% decrease in average paying subscribers.
Revenue for the Christian Networks segment decreased 31.2% to $7.2 million in the six months ended June 30, 2017
as compared to $10.4 million in the same period in 2016. The lower Christian Networks revenue reflects the
aforementioned 44.2% decrease in average paying subscribers. Revenue for the Other Networks segment decreased
50.6% to $420,000 in the six months ended June 30, 2017 as compared to $852,000 in the same period in 2016. The
decrease in Other Networks revenue is driven by a 34.9% decrease in average paying subscribers, reflecting the
elimination of certain online marketing investments over the last three years.
Cost and Expenses
Cost and expenses consist primarily of cost of revenue, sales and marketing, customer service, technical operations,
development and general and administrative expenses. Cost and expenses decreased 15.9% to $19.0 million in the six
months ended June 30, 2017 as compared to $22.6 million in the same period in 2016. The decrease was primarily
attributable to a $4.8 million decrease in cost of revenue, offset by an increase of  $2.4 million in general and
administrative expenses related to the Business Combination.
Cost of revenue.   Cost of revenue consists primarily of direct marketing costs, compensation and other
employee-related costs (including stock-based compensation) for personnel dedicated to maintaining Spark’s data
centers, data center expenses and credit card fees. Cost of revenue decreased 54.5% to $4.0 million in the six months
ended June 30, 2017 as compared to $8.9 million in the same period in 2016. This decrease can be primarily attributed
to the reduction in Jewish Networks and Christian Networks direct marketing expenses. Direct marketing expenses for
the Jewish Networks segment decreased 4.7% to $829,000 in the six months ended June 30, 2017 as compared to
$869,000 for the same period in 2016.
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Direct marketing expenses for the Christian Networks segment decreased 77.7% to $1.2 million in the six months
ended June 30, 2017 as compared to $5.4 million in the same period in 2016. The reduction in direct marketing
expense primarily reflects lower online and offline advertising spend, as Spark reduces and reallocates its marketing
investments to more efficient channels, partners and programming. Spark expects continued year over year declines in
direct marketing expenses in 2017 as management develops, implements and refines its direct marketing strategy.
Sales and marketing.   Sales and marketing expenses consist primarily of salaries for Spark’s sales and marketing
personnel. Sales and marketing expenses decreased 57.2% to $1.2 million in the six months ended June 30, 2017 as
compared to $2.8 million in the same period in 2016. The decrease is primarily attributed to lower compensation
expense due to reductions in headcount.
Customer service.   Customer service expenses consist primarily of personnel costs associated with Spark’s customer
service centers. The members of Spark’s customer service team primarily respond to billing questions, detect and
eliminate suspected fraudulent activity, and address site usage and dating questions from Spark’s members. Customer
service expenses decreased 33.4% to $1.2 million in the six months ended June 30, 2017 as compared to $1.8 million
in the same period in 2016. The decrease is primarily attributed to lower personnel costs.
Technical operations.   Technical operations expenses consist primarily of the personnel and systems necessary to
support Spark’s corporate technology requirements. Technical operations expenses decreased 17.1% to $499,000 in the
three months ended June 30, 2017 as compared to $602,000 in the same period in 2016. The decrease is primarily
attributed to lower compensation expense due to reductions in headcount.
Development.   Development expenses consist primarily of costs incurred in the development, enhancement and
maintenance of Spark’s websites and services. Development expenses decreased 26.7% to $1.6 million in the six
months ended June 30, 2017 as compared to $2.2 million in the same period in 2016. The decrease is primarily
attributed to lower compensation expense due to reductions in headcount.
General and administrative.   General and administrative expenses consist primarily of corporate personnel-related
costs, professional fees, occupancy and other overhead costs. General and administrative expenses increased 52.8% to
$6.9 million in the six months ended June 30, 2017 as compared to $4.5 million in the same period in 2016. The
increase can be attributed to $475,000 of expense related to Spark’s accrual for the probable cost of resolving the legal
matter with the City of Santa Monica, $1.5 million of non-recurring legal costs related to the Merger Agreement, and
PEAK6 Management Fee expense of $250,000 incurred during the first two quarters of 2017.
Depreciation.   Depreciation expenses consist primarily of depreciation of capitalized website and software
development costs, computer hardware and other fixed assets. Depreciation expense increased to $3.4 million in the
six months ended June 30, 2017 as compared to $1.5 million in the same period in 2016. The increase can be
attributed to Spark’s decision to accelerate depreciation on its existing technology assets in advance of launching a new
technology platform in the latter half of 2017.
Amortization of intangible assets.   Amortization expenses consist primarily of amortization of intangible assets
related to acquisitions. Amortization expense decreased to $98,000 in the three months ended June 30, 2017 as
compared to $156,000 in the same period in 2016. The decrease reflects the impairment of an intangible asset during
the fourth quarter of 2016.
Impairment of long-lived assets.   Impairment of long-lived assets primarily represents the write-down of investments
in businesses and computer software. Impairment of long-lived assets decreased to $24,000 in the six months ended
June 30, 2017 as compared to $91,000 in the same period in 2016. The expenses reflect the unamortized balance of
domain names, computer software and capitalized software development costs associated with certain products that
failed to perform to Spark’s standards.
Interest (income) expense and other, net.   Interest (income) expense and other, net consists primarily of interest
income associated with short-term investments and cash deposits in interest bearing accounts, income or expense
related to currency fluctuations and interest expense associated with borrowings from Spark’s revolving credit facility.
Interest (income) expense and other, net reflected $342,000 of interest income in the six months ended June 30, 2017
as compared to $27,000 of interest income in the same period in 2016. Currency translation adjustments associated
with Spark’s inter-company loan account for the difference between the two periods.
158

Edgar Filing: SPARK NETWORKS INC - Form DEFA14A

242



TABLE OF CONTENTS
Income tax (benefit) provision.   Income tax benefit for the six months ended June 30, 2017 was $(92,000), which
consists of  $41,000 of deferred tax related to an increase in the deferred tax liability associated with tax deductible
amortization of goodwill and other indefinite lived intangibles, $33,000 of foreign and state current tax expense, and
$(166,000) related to the settlement in the second quarter of 2017 of a state tax position that was previously
unrecognized. Income tax (benefit) provision for the six months ended June 30, 2016 was $(516,000), which consists
of  $155,000 of deferred tax related to an increase in the deferred tax liability associated with tax deductible
amortization of goodwill and other indefinite lived intangibles, $116,000 of foreign and state current tax expense,
$23,000 related to interest accrued on unrecognized tax benefits, $(91,000) related to the impact of a tax law change in
Israel, and $(719,000) related to the settlement in the second quarter of 2016 of a state tax position that was previously
unrecognized.
Year Ended December 31, 2016 Compared to Year Ended December 31, 2015
Revenue
The vast majority of Spark’s revenue is derived from subscription fees.
Approximately 1.8% and 4.2% of Spark’s revenue for the years ended December 31, 2016 and 2015, respectively,
were generated through advertising revenue and offline social and travel events. Revenue is presented net of credits
and credit card chargebacks. Spark’s subscriptions are offered in durations of varying length (typically, one, three or
six months). Plans with durations longer than one month are available at discounted monthly rates. Following their
initial terms, most subscriptions renew automatically until subscribers terminate them.
Revenue for the year ended December 31, 2016 decreased 27.1% to $35.1 million from $48.1 million in 2015. The
revenue decrease can be primarily attributed to a decrease in Jewish Networks and Christian Networks revenue.
Revenue for the Jewish Networks segment decreased 25.6% to $14.1 million for the year ended December 31, 2016,
compared to $18.9 million in 2015. The lower Jewish Networks revenue reflects the aforementioned 10.3% decrease
in average paying subscribers, coupled with a 17.2% decrease in average revenue per user, calculated as revenue for
the period divided by the average paying subscribers for such period (“ARPU”), driven by a significant increase in the
proportion of six month subscriptions sold and increased promotional discounting activity. Revenue for the Christian
Networks segment decreased 28.8% to $19.4 million for the year ended December 31, 2016, compared to $27.2
million in 2015. The lower Christian Networks revenue reflects the aforementioned 13.4% decrease in average paying
subscribers, coupled with a 14.0% decrease in ARPU driven by a significant increase in the proportion of six month
subscriptions sold and increased promotional activity during the period. Revenue for the Other Networks segment
decreased 17.2% to $1.6 million for the year ended December 31, 2016, compared to $2.0 million in 2015. The
decrease in Other Networks revenue is driven by a 12.5% decrease in average paying subscribers, reflecting the
elimination of certain online marketing investments over the last three years.
Costs and Expenses
Costs and expenses consist primarily of cost of revenue, sales and marketing, customer service, technical operations,
development and general and administrative expenses. Costs and expenses decreased 12.7% to $43.0 million for the
year ended December 31, 2016, compared to $49.2 million in 2015. The decrease is primarily attributable to an $11.2
million decrease in cost of revenue.
Cost of revenue.   Cost of revenue consists primarily of direct marketing costs, compensation and other
employee-related costs (including stock-based compensation) for personnel dedicated to maintaining Spark’s data
centers, data center expenses, credit card fees and mobile application processing fees. Cost of revenue decreased
46.6% to $12.9 million for the year ended December 31, 2016, compared to $24.1 million in 2015. This decrease can
be primarily attributed to reductions in Jewish Networks and Christian Networks direct marketing expenses of  $1.0
million and $10.1 million, respectively. Direct marketing expenses for the Jewish Networks segment decreased 38.5%
to $1.6 million for the year ended December 31, 2016 as compared to $2.6 million for the same period in 2015. Direct
marketing expenses for the Christian
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Networks segment decreased 60.1% to $6.5 million for the year ended December 31, 2016, as compared to $16.6
million in 2015. The reduction in direct marketing expense primarily reflects lower online and offline advertising
spend as Spark reduce and reallocate its marketing investments to more efficient channels, partners and programming.
Spark expect continued declines in direct marketing expenses in 2017 as Spark’s management develops, implements
and refines its direct marketing strategy.
Sales and marketing.   Sales and marketing expenses consist primarily of salaries for Spark’s sales and marketing
personnel. Sales and marketing expenses increased 15.8% to $4.8 million for the year ended December 31, 2016, as
compared to $4.1 million for the same period in 2015. The increase is primarily attributed to higher salaries and
wages, and severance expense of  $193,000 related to Spark’s workforce and expense reduction initiative during the
second quarter of 2016 and executive severance incurred during the third quarter of 2016. The increase in sales and
marketing expenses is also attributed to an increase in public relations expense in the first quarter of 2016, primarily
reflecting activities focused on promoting the JDate and ChristianMingle brands.
Customer service.   Customer service expenses consist primarily of personnel costs associated with Spark’s customer
service centers. The members of Spark’s customer service team primarily respond to billing questions, detect and
eliminate suspected fraudulent activity, and also address site usage and dating questions from Spark’s members.
Customer service expenses decreased 5.4% to $2.9 million for the year ended December 31, 2016, compared to $3.1
million in 2015. The decrease is primarily attributed to lower personnel costs.
Technical operations.   Technical operations expenses consist primarily of the personnel and systems necessary to
support Spark’s corporate technology requirements. Technical operations expenses increased 33.9% to $1.4 million for
the year ended December 31, 2016, compared to $1.0 million in 2015. The increase is primarily attributable to higher
salaries and wages expense due to changes in headcount and severance expense of  $147,000 related to Spark’s
workforce and expense reduction initiative during the second quarter of 2016 and executive severance incurred during
the third quarter of 2016. The increase is also attributable to PEAK6 management fee expense of  $59,000 incurred
during the fourth quarter of 2016.
Development.   Development expenses consist primarily of costs incurred in the development, enhancement and
maintenance of Spark’s websites and services. Development expenses decreased 2.9% to $3.9 million for the year
ended December 31, 2016, compared to $4.0 million in 2015. The decrease can be attributed to lower compensation
expense as a result of reductions in headcount.
General and administrative.   General and administrative expenses consist primarily of corporate personnel-related
costs, professional fees, occupancy and other overhead costs. General and administrative expenses decreased 13.4% to
$9.0 million for the year ended December 31, 2016, compared to $10.4 million in 2015. The decrease can be primarily
attributed to lower overhead and legal expenses and a decrease in bad debt expense, offset by severance payments of 
$243,000 related to Spark’s workforce and expense reduction initiative during the second quarter of 2016, executive
severance incurred during the third quarter of 2016, and PEAK6 management fee expense of  $196,000 incurred during
the fourth quarter of 2016.
Depreciation.   Depreciation expenses consist primarily of depreciation of capitalized website and software
development costs, computer hardware and other fixed assets. Depreciation expense increased 46.3% to $3.2 million
for the year ended December 31, 2016, compared to $2.2 million in 2015. The increase is primarily attributable to
significant capitalized website and software development costs associated with products put into service in late 2015
and early 2016.
Amortization of intangible assets.   Amortization expenses consist primarily of amortization of intangible assets
related to acquisitions. Amortization expense increased to $293,000 for the year ended December 31, 2016, compared
to $108,000 in 2015. The increase reflects amortization expense attributable to intangible assets acquired as part of the
Smooch Labs acquisition in the fourth quarter of 2015.
Impairment of intangible and long-lived assets.   Impairment of intangible and long-lived assets primarily represents
the write-down of investments in businesses and computer software. Impairment of intangible and long-lived assets
increased to $4.6 million for the year ended December 31, 2016 compared to $197,000 in 2015. The increase is
primarily attributable to impairment of goodwill and intangible assets
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recorded by Spark’s management as part of its annual quantitative assessment during the fourth quarter of 2016. The
2015 expense reflects the unamortized balance of capitalized software development costs associated with certain
products that failed to perform to Spark’s standards.
Interest expense and other, net.   Interest expense and other, net consist primarily of interest income associated with
short-term investments and cash deposits in interest bearing accounts, income or expense related to currency
fluctuations and interest expense associated with borrowings from Spark’s revolving credit facility. Interest expense
and other, net reflected $29,000 of expense for the year ended December 31, 2016, compared to $96,000 of expense in
2015. Currency translation adjustments associated with Spark’s inter-company loan account for the difference between
the two periods.
Income tax (benefit) provision.   Income tax (benefit) provision for the year ended December 31, 2016 was $(1.0)
million compared to $243,000 for the year ended December 31, 2015. The 2016 provision for income tax consists of 
$86,000 of deferred tax liability associated with tax deductible amortization of goodwill and other indefinite lived
intangibles, $59,000 of foreign and state current taxes payable, $32,000 related to interest accrued on unrecognized tax
benefits, $(154,000) related to a tax law change in Israel, $(719,000) related to the settlement in the second quarter of
2016 of a state tax position that was previously unrecognized, and $(332,000) for amended state returns related to
changes in apportionment.
Income tax (benefit) provision for the year ended December 31, 2015 was $243,000. The 2015 provision for income
tax consists of  $107,000 of deferred tax related to an increase in the deferred tax liability associated with tax
deductible amortization of goodwill and other indefinite lived intangibles, $58,000 of foreign and state current taxes
payable and $77,000 related to interest accrued on unrecognized tax benefits. Spark did not recognize a tax benefit for
losses incurred for the year ended December 31, 2015, as Spark recorded valuation allowances against Spark’s deferred
tax assets.
Net loss and net loss per share.   Net loss was $(6.9) million, or $(0.24) per share, for the year ended December 31,
2016, compared to a net loss of  $(1.4) million, or $(0.06) per share in 2015. The increase in net loss and net loss per
share was primarily due to lower revenues generated in 2016.
Liquidity and Capital Resources
Six Months Ended June 30, 2017 Compared to the Six Months Ended June 30, 2016
As of June 30, 2017 Spark had cash and cash equivalents of  $9.8 million. Spark believes, based on its current
operating plan, that its existing cash and cash equivalents will be sufficient to meet its anticipated cash needs for the
foreseeable future.
Net cash used in operations was $391,000 in the first six months of 2017, as compared to $1.7 million of net cash used
by operations in the same period in 2016. The increase in operating cash flow was driven by Spark’s decision to invest
less heavily on direct marketing, beginning in 2017.
Net cash used in investing activities was $1.2 million in the first six months of 2017, as compared to $1.8 million for
the same period in 2016. The net cash used in investing activities reflects purchases of fixed assets and capitalized
software in the normal course of business.
As of January 22, 2016, Spark and certain of its direct and indirect subsidiaries, as co-borrowers, entered into a $10.0
million two-year Loan and Security Agreement (the “Credit Agreement”) with Western Alliance Bank, as lender (the
“Bank”).
On June 5, 2017, Spark terminated its loan and security agreement represented by the Credit Agreement. In
connection with the termination of the Credit Agreement, Spark paid $5,000 in fees.
In connection with the original Credit Agreement, Spark paid deferred financing costs, which were amortized on a
straight-line basis to interest expense and other, net in Spark’s Consolidated Statements of Operations and
Comprehensive Loss. Amortization expense for the deferred financing costs for the three and six months ended
June 30, 2017 was $49,000 and $64,000 respectively. Amortization expense for the three and six months ended
June 30, 2016 was $12,000 and $20,000 respectively. At June 30, 2017, all deferred financing costs are fully
amortized.
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Year Ended December 31, 2016 Compared to Year Ended December 31, 2015
As of December 31, 2016, Spark had cash and cash equivalents of  $11.4 million.
Net cash used in operations was $1.4 million for the year ended December 31, 2016, as compared to net cash provided
by operations of  $1.6 million for the same period in 2015. The negative operating cash flow in 2016 was driven by
Spark’s decision to invest more heavily in direct marketing during the first quarter of 2016.
Net cash used in investing activities was $2.8 million for the year ended December 31, 2016, as compared to $9.6
million for the same period in 2015. The net cash used in investing activities reflects purchases of fixed assets and
capitalized software in the normal course of business, as well as an acquisition during 2015.
Net cash provided by financing activities was $9.1 million for the year ended December 31, 2016, as compared to $2.9
million for 2015. Cash provided by financing activities in 2016 reflects proceeds from the issuance of stock and
warrants. Cash provided by financing activities in 2015 reflects proceeds from the exercise of stock options, partially
offset by $885,000 in common stock repurchases.
Credit Agreement
On January 22, 2016, Spark and certain of its direct and indirect subsidiaries, as co-borrowers, entered into a two-year
Loan and Security Agreement (the “Credit Agreement”) with Alliance Bank, as lender (the “Bank”). Under the Credit
Agreement, Spark has a revolving line of credit available of up to $10.0 million, with an aggregate sublimit of 
$500,000 for ancillary services (including letters of credit, cash management services and foreign exchange
transaction services). The availability of credit at any given time under the revolving line of credit is limited by
reference to a borrowing base formula based upon the eligible U.S. GAAP revenue of the borrowers and an advance
rate percentage calculated in accordance with the terms of the Credit Agreement.
On June 5, 2017, Spark terminated the Credit Agreement.
Spark believes that Spark’s current cash and cash flow from operations will be sufficient to meet Spark’s anticipated
cash needs for working capital, capital expenditures and contractual obligations, for at least the next 12 months. Spark
does not anticipate requiring additional capital; however, if required or desirable, Spark may raise additional debt or
issue additional equity in the private or public markets.
Contractual Obligations
The following table describes Spark’s contractual commitments and obligations as of December 31, 2016 (in
thousands):

 
Less than
1
year

1 – 3 years3 – 5
years 

More
than
5 years

Total 

Operating leases $ 722 $ 514 $ — $ — $ 1,236 
Other commitments and contingencies  1,775  2,621  —  —  4,396 
Total contractual obligations $ 2,497 $ 3,135 $    —$    —$ 5,632 

Spark had non-cancelable contractual obligations consisting of operating leases, and other non-cancelable
commitments and obligations consisting of contracts with software licensing, marketing service providers, and a
Management Services Agreement with PEAK6 as described in Note 12 to Spark’s Consolidated Financial Statements
included in this proxy statement/prospectus. Other commitments and obligations totaled $1.8 million for less than one
year and $2.6 million for between one and three years. Contracts with other service providers are for terms less than
one year. For contingences related to Spark’s tax positions, Spark is unable to make a reasonably reliable estimate of
the timing of payments in individual years beyond 12 months. As a result, this amount is not included in the table
above.
Off-Balance Sheet Arrangements
Spark does not have any relationships with unconsolidated entities or financial partnerships, such as entities often
referred to as structured finance or special purpose entities, which would have been established
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for the purpose of facilitating off-balance sheet arrangements or other contractually, narrow or limited purposes. Spark
does not have any outstanding derivative financial instruments, off-balance sheet guarantees, interest rate swap
transactions or foreign currency forward contracts.
Recent Accounting Developments
In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”)
2014-09, Revenue from Contracts with Customers. ASU 2014-09 provides for a single, principles-based model for
revenue recognition that replaces the existing revenue recognition guidance. Subsequently, the FASB has issued the
following standards related to ASU 2014-09: ASU No. 2016-08, Revenue from Contracts with Customers (Topic
606): Principal versus Agent Considerations (“ASU 2016-08”); ASU No. 2016-10, Revenue from Contracts with
Customers (Topic 606): Identifying Performance Obligations and Licensing (“ASU 2016-10”); ASU No. 2016-12,
Revenue from Contracts with Customers (Topic 606): Narrow-Scope Improvements and Practical Expedients (“ASU
2016-12”); and ASU No. 2016-20, Technical Corrections and Improvements to Topic 606, Revenue from Contracts
with Customers (“ASU 2016-20”). Spark must adopt ASU 2016-08, ASU 2016-10, ASU 2016-12 and ASU 2016-20
with ASU 2014-09 (collectively, the “new revenue standards”). In July 2015, the FASB deferred the effective date by
one year for annual reporting periods beginning after December 15, 2017 (including interim reporting periods within
those periods). Early adoption as of the original effective date of December 15, 2016 (including interim reporting
periods within those periods) is permitted. The guidance permits two implementation approaches, one requiring
retrospective application of the new standard with restatement of prior years, and one requiring prospective
application of the new standard with disclosure of results under old standards. Spark’s management currently expects
to adopt ASU No. 2014-09 in the first quarter of 2018, utilizing the full retrospective application. As predominantly
all of Spark’s performance obligations in its revenue arrangements include access to Spark’s service provided over a
contractual period, consistent with current guidance, Spark’s management does not expect the adoption of the new
revenue standard to have a material impact on the amount and timing of revenue recognized in its consolidated
financial statements.
In February 2016, the FASB issued ASU 2016-02, Leases, which is intended to improve financial reporting for lease
transactions by increasing transparency and comparability among organizations. The guidance in ASU No. 2016-02
requires a lessee to recognize the following at the commencement date for all leases with lease terms of more than 12
months: (i) a lease liability, which is a lessee’s obligation to make lease payments arising from a lease, measured on a
discounted basis, and (ii) a right-of-use asset, which is an asset that represents the lessee’s right to use, or control the
use of, a specified asset for the lease term. The guidance in ASU No. 2016-02 is effective for fiscal years beginning
after December 15, 2018, including interim periods within those fiscal years, with early adoption permitted. Spark’s
management is currently assessing the impact the guidance will have upon adoption.
In March 2016, the FASB issued ASU 2016-09, Improvements to Employee Share-Based Payment Accounting, which
amends the existing guidance in Topic 718, Compensation — Stock Compensation.  The guidance in ASU No. 2016-09
simplifies various aspects of accounting for share-based payment transactions, including the income tax consequences,
classification of awards as either equity or liability, and classification on the statement of cash flows. Under ASU No.
2016-09, all excess tax benefits and tax deficiencies are recorded as a component of the income tax provision in the
reporting period in which they occur. The guidance in ASU No. 2016-09 is effective for fiscal periods beginning after
December 15, 2016, and interim periods within those fiscal periods, with early adoption permitted. Spark’s
management has adopted ASU No. 2016-09 prospectively effective January 1, 2017. As of December 31, 2016,
Spark’s deferred tax assets included a reduction of federal and state net operating losses attributed to excess tax
benefits from stock-based compensation which had not been previously recognized of  $5.3 million. As Spark
maintains a full valuation allowance on deferred tax assets, the adoption of ASU 2016-09 on January 1, 2017, resulted
in no impact to the consolidated financial statements.
In August 2016, the FASB issued ASU 2016-15, Classification of Certain Cash Receipts and Cash Payments, which
addresses several specific cash flow issues with the objective of reducing the existing diversity in practice in how
certain cash receipts and cash payments are presented and classified in the statement of cash flows. The guidance in
ASU No. 2016-15 is effective for fiscal years beginning after December 15, 2017, and interim periods within those
fiscal periods, with early adoption permitted. Spark’s management is currently assessing the impact the guidance will
have upon adoption.
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In November 2016, the FASB issued ASU 2016-18, Restricted Cash, which requires amounts generally described as
restricted cash and restricted cash equivalents to be included within cash and cash equivalents when reconciling the
beginning-of-period and end-of-period total amounts shown on the statement of cash flows. The guidance in ASU
2016-18 is effective for fiscal years beginning after December 15, 2018, and interim periods within those fiscal
periods, with early adoption permitted. Spark’s management is currently assessing the impact the guidance will have
upon adoption.
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NEW SPARK’S BUSINESS
Overview
According to the terms of the Merger Agreement and related documents, Spark and Affinitas will combine and group
their businesses under New Spark, a German holding company. The proposed Business Combination will be effected
in three principal transaction steps: first, the Affinitas Share Transfer; second, the Affinitas Share Exchange; and third,
the Spark Merger, after which Affinitas and Spark will be wholly-owned subsidiaries of New Spark. Based on the
number of New Spark Ordinary Shares to be issued in the Affinitas Share Transfer and the Affinitas Share Exchange
and the number of fully diluted Spark Shares outstanding on May 2, 2017, the date the Merger Agreement was signed,
it is estimated that the former Spark Stockholders and the former Affinitas stockholders will own approximately 25%
and 75%, respectively, of New Spark after the completion of the Business Combination. The New Spark ADSs
representing the New Spark Ordinary Shares being registered pursuant to the Registration Statement on Form F-4 (of
which this proxy statement/prospectus forms a part) are expected to be traded on the NYSE American under the ticker
symbol “LOV.”
New Spark will have operating headquarters in Berlin, Germany, along with offices in the United States in New York
City and Lehi (Utah). New Spark’s registered office is at Kohlfurter Straße 41/43, Berlin 10999, Germany and its
telephone number is (+49) 30 868 000 102.
The following is a diagram of New Spark and its direct subsidiaries, which will be wholly owned, after completion of
the Business Combination:
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Competitive Strengths and Strategies of New Spark
New Spark’s competitive strengths:
Diverse global platform.   After the completion of the Business Combination, New Spark will operate a diverse global
platform of premium online dating sites in 28 countries and 15 different languages. This diversified suite of dating
sites will allow New Spark to implement best practices from each of the Spark and Affinitas businesses across its
geographic footprint and will also enable rapid and effective roll-out of new brands and products.
Portfolio of strong brands.   New Spark will own a portfolio consisting of some of the most well-known and iconic
brands in the online dating industry. All of New Spark’s brands are well-positioned to compete on the highly attractive
premium end of the online dating market and are complementary to each other, which helps drive the portfolio’s
overall value. This consistent and strong positioning of its brands will help New Spark to lower user acquisition cost
and grow its user base.
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High quality user base.   New Spark’s brands are largely tailored for and attract users with a high socio-economic
status. As education and profession are key criteria for singles when looking for a long-term relationship, New Spark’s
brands meet a need of this attractive user segment.
Operational and financial scale.   Upon completion of the Business Combination, New Spark will be one of the
largest — by revenue — online dating companies worldwide. This will allow for the operational and financial scale required
for significant investments into new technologies and products, while also providing a better platform to attract and
retain talent.
Efficient user acquisition.   New Spark has in-depth knowledge on how to use online and offline marketing to drive
traffic to its websites. Each of Affinitas and Spark has proprietary technology to analyze the efficiency of all its
marketing campaigns. This ensures an efficient and effective marketing budget allocation that ultimately translates
into superior margins.
Potential to share a significantly larger pool of users.   New Spark has the potential to build shared user pools for all
its brands in each of its markets and use matchmaking algorithms to provide best possible matches to its users upon
integration of all of its dating technology onto a single platform. Combining the user pools of the combined company’s
portfolio of brands will add value to users of all of New Spark’s platforms, and it will allow New Spark to efficiently
launch new products and services.
Industry consolidator role.   Upon completion of the Business Combination, New Spark will be one of the few
companies in the dating industry to be publicly listed, which gives New Spark a unique position to further consolidate
the online dating industry as it will be able to use its listed equity as consideration for acquisitions. The New Spark
management team has begun to build a track record as consolidators, having successfully completed the Samadhi
Acquisition in September 2016, and completing the integration of Samadhi in accordance with plan.
New Spark’s strategy:
Grow in North America.   New Spark will focus on growing its business in North America with the help of its existing
portfolio of brands, particularly EliteSingles.
Stabilize and grow Spark’s brands.   New Spark will transfer existing best practices from Affinitas’s brands to the
existing Spark brands to stabilize and ultimately grow these brands again in North America as well as in other
international markets.
Create a global platform.   New Spark will create a scalable and unified technology platform that will support further
growth (particularly for native mobile applications), a seamless and efficient launch of new brands and the integration
of potential acquisitions as well as ensure a fast adoption of new trends and consumer preferences.
Consolidate the online dating industry.   New Spark plans on continuing to participate in the further consolidation of
the global online dating industry.
Markets and Geographical Presence of New Spark
New Spark will continue to generally focus on premium online dating services catering to singles with a high
socio-economic status. This strategy will include a focus on developing new and maintaining existing products and
services tailored for mobile phones.
New Spark will initially operate in 28 countries based on the current geographic footprints of Affinitas and Spark.
While New Spark expects that it will expand into new geographies in the future, New Spark’s clear focus will be on
expanding its presence in North America as it believes this is currently the most attractive market in which to expand
its business in light of the currently low market share of Affinitas’s historical brands in these markets. New Spark will
also consider launching certain Spark brands, Attractive World and potentially other brands in markets where they are
not currently available in order to complement the combined company’s service offering in those markets and create a
bigger portfolio of premium brands in these markets.
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Information About New Spark Before the Business Combination
To date, New Spark has not conducted any activities other than those incidental to its formation and the
implementation of the Business Combination, including the execution and performance of the Merger Agreement,
Support Agreement and other agreements contemplated therein, and the filings and other actions required to be made
or taken under applicable laws, including the U.S. securities laws, the laws of Germany and the European Union and
the laws of the State of Delaware. New Spark has not resolved to make any future investments other than in relation to
the Business Combination. New Spark currently has two managing directors: Jeronimo Folgueira and Michael
Schrezenmaier. David Khalil currently serves as the only member of the Administrative Board. There are no service
contracts between the aforementioned persons, on the one hand, and New Spark or any of its subsidiaries on the other,
providing for benefits upon termination of employment.
Information About New Spark Following the Business Combination
Following the Business Combination, New Spark will serve as the holding company for Spark and Affinitas, and,
therefore, the information on the business of Affinitas contained under “Affinitas’s Business” and information on the
business of Spark that is contained under “Spark’s Business” should also be considered in understanding the business and
operations of New Spark.
The following information should be read in conjunction with the New Spark Articles, the Rules of Procedure and
with relevant provisions of the laws of Germany and the European Union. The form of the New Spark Articles will be
available at New Spark’s registered office in Berlin during regular business hours, or following consummation of the
Business Combination, on New Spark’s website. A copy of the form of New Spark Articles, which will be the articles
of association for New Spark following completion of the Business Combination, is attached as Exhibit 3.1 to the
Registration Statement of which this proxy statement/prospectus is a part. It is possible, however, that changes to the
proposed New Spark Articles may be made prior to completion of the Business Combination. Upon consummation of
the Merger, Spark Stockholders will become holders of New Spark ADSs, each of which will represent 0.1 New
Spark Ordinary Shares. You should refer to the section entitled “Description of the New Spark American Depositary
Shares” for a description of the New Spark ADSs and the New Spark Deposit Agreement and a discussion of the ways
in which the rights of holders of New Spark ADSs may differ from those of holders of New Spark Ordinary Shares.
New Spark Administrative Board (Verwaltungsrat)
Composition
Upon completion of the Business Combination, New Spark will have an Administrative Board consisting of seven
board members, with three board members to be initially designated by Affinitas, one board member to initially be
designated by Spark and three independent board members (meeting the independence definition of the NYSE
American rules) to initially be mutually agreed upon by Spark and Affinitas. It is expected that the Administrative
Board will be composed of the following members: Jeronimo Folgueira, a current managing director of Affinitas and
an Affinitas designee, David Khalil, a founder and current shareholder of Affinitas and an Affinitas designee, Brad
Goldberg, an executive with PEAK6 and a Spark designee, and Clare Johnston, Colleen Birdnow Brown and Joshua
Keller, each of whom were mutually agreed on by Spark and Affinitas, and Axel Hefer (also an Affinitas designee).
Under the Articles of Association of New Spark, unless a general meeting of shareholders determines a shorter term,
the members of the Administrative Board are elected for a term ending with the close of the general meeting of
stockholders which resolves on the formal approval of their acts for the fourth fiscal year following the
commencement of their term, not counting the year in which their term of office commences; provided, that such term
may not exceed six years. It is expected that the initial members of the Administrative Board of New Spark will be
appointed for a term of two years. The Administrative Board is required to elect from its members a Chairman and at
least one Vice-Chairman. The terms of office as Chairman and Vice-Chairman will correspond to their terms of office
as Administrative Board members. Following the Effective Time, the Administrative Board will appoint a Presiding
and Nominating Committee and an Audit Committee. It is expected that every member of the Audit Committee will
meet
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the independence and financial literacy requirements of the SEC and the NYSE American shortly after the Effective
Time, but no later than one year following the effectiveness of this Registration Statement and every member of the
Presiding and Nominating Committee will meet the independence requirements of the SEC and the NYSE American.
Information about Mr. Folgueira can be found in “New Spark’s Business — New Spark Managing Directors and Executive
Officers.”
David Khalil, 35, is an entrepreneur and business angel. Prior to that, he acted as interim CFO at flaschenpost GmbH
from August 2016 to November 2016. Mr. Khalil served as managing director at Affinitas from 2008 until
February 2016. Previous to his time at Affinitas, Mr. Khalil worked as an investment manager at European Founders
Fund from 2007 to 2008 and as a business consultant at Boston Consulting Group from 2006 to 2007. He has also
made numerous angel investments. In 2006, Mr. Khalil received a Master’s degree in business administration from
WHU-Otto Beisheim School of Business, where he focused in corporate finance, controlling and entrepreneurship.
Bradley J. Goldberg, 47, joined the Spark Board on August 10, 2016. Mr. Goldberg has served as the President of
PEAK6 Investments, L.P. since 2012. Mr. Goldberg focuses on business strategy, business operations, and people
development across PEAK6 and its operating companies. From 2009 until 2011, Mr. Goldberg was the CEO of
PEAK6 Online, where he led a portfolio of early stage financial technology businesses, including OptionsHouse,
which was subsequently sold to General Atlantic and then to E*TRADE. Prior to PEAK6, Mr. Goldberg served in
multiple leadership positions at Microsoft across the Online, Enterprise, and Developer businesses. Mr. Goldberg was
the General Manager for the Search Business Unit, where he was accountable for global product management,
marketing, and revenue for Bing. Mr. Goldberg graduated with a Bachelor’s degree in Economics from Amherst
College and completed post graduate work in Japan, at the Inter-University Center for Japanese Language Studies.
Mr. Goldberg earned an MBA from Harvard Business School, where he was awarded second year honors.
Clare Johnston, 36, has been CEO of The Up Group, which she founded, since 2007, and has been a member of The
Up Group’s board since 2007. The Up Group is one of the leading global executive search and networking firms
focusing on the digital industry. Prior to founding The Up Group, Ms. Johnston was a Management Consultant for
Detica, an international technology consultancy, from 2002 to 2004, as well as co-Managing Director of Bright Young
Things, an executive search firm from 2004 to 2007. Ms. Johnston has been an Investor/Network Partner at two VC
funds, LocalGlobe and Keen Venture Partners, since 2016 and 2016, respectively. She graduated with a First Class
Honours degree in Management Sciences from The University of Warwick (2001).
Colleen Birdnow Brown, 59, has been Chairman and CEO of Marca Global LLC, which she founded, since July 2015.
Ms. Brown served as President and CEO at Fisher Communications from 2005 to 2013, and as Senior Vice-President
of A.H. Belo from 2000 to 2004. Prior to 2000, she held a number of positions in the media and broadcasting
industries, including President of Broadcast at Lee Enterprises from 1998 to 2000, President at 12 News (KPNX-TV,
NBC) from 1995 to 1998, various positions at TEGNA (formerly Gannett) from 1980 to 1998, President of WFMY
News 2 from 1991 to 1995, and station manager and CFO at KUSA-TV from 1980 to 1991. She has also served on
numerous boards, including TrueBlue Inc. from 2014 to present, Port Blakely from 2010 to present, DataSphere
Technologies Inc. from 2008 to June 2017, as Chairman of the Board of American Apparel from August 2014 until
March 2016, CareerBuilder from 2001 to 2004, and Classified Ventures from 2001 to 2004. She holds an MBA from
the University of Colorado Boulder (1981) and a BS in Business Administration from the University of Dubuque
(1979).
Joshua Keller, 41, is a managing partner and member of Global Agora, a venture capital fund with locations in New
York City, Miami, Austin and Los Angeles. During his tenure at Global Agora, Mr. Keller founded Union Square
Media Group, a leading ad-tech company founded in the heart of New York City. From 2001 to 2009, Mr. Keller
focused on business development at various internet marketing and digital advertising agencies. Prior to his time at
Union Square Media Group, Mr. Keller co-founded Headlines & Heroes, LLC, and has worked there in various
capacities. Mr. Keller currently serves as director of Global Agora, LLC since June 2015 and of SUP ATX since
June 2010. He holds a Bachelor degree in Music Industry Studies from Ithaca College (1998) in New York.
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Axel Hefer, 40, has been a managing director and CFO at trivago since 2016 (NASDAQ: TRVG). Prior to joining
trivago, Mr. Hefer was managing director, CFO and COO of Home24 AG, an online home furniture and decor
company, from 2014 to 2016, and managing director of One Equity Partners, the Private Equity Division of J.P.
Morgan Chase from 2011 to 2014. Mr. Hefer holds a Master’s degree in management from Leipzig Graduate School of
Management (HHL) in 2000 and an M.B.A. from INSEAD in 2003.
Administrative Board Committees
Upon consummation of the Business Combination, the Administrative Board will establish the Audit Committee and
the Presiding and Nominating Committee. Pursuant to NYSE American requirements, executive compensation
decisions will be made by a majority of independent members of the Administrative Board. Subject to certain
exceptions, the rules of the NYSE American permit a foreign private issuer to follow its home country practice in lieu
of the corporate governance requirements of the NYSE American, including, for example, certain board, committee
and director independence requirements. Foreign private issuers are, however, required to comply with the audit
committee independence requirements imposed by Section 10A-3 of the Exchange Act. New Spark intends to comply
with NYSE American corporate governance requirements applicable to U.S. issuers. However, in the future, it may
choose to follow home country corporate governance practices in lieu of NYSE American requirements, in which case
it will be required to disclose any significant ways in which its corporate governance practices differ from those
followed by U.S. domestic companies under NYSE American rules in its annual report on Form 20-F filed with the
SEC or on its website.
Audit Committee
The overall purpose of the Audit Committee will be to oversee New Spark’s accounting and financial reporting
processes and audits of its financial statements. The initial members of the Audit Committee will be determined prior
to or at the first meeting after completion of the Business Combination. By the date required by the NYSE American,
the Audit Committee will meet all applicable NYSE American and SEC rules related to the number of Audit
Committee members, the appointment of a “financial expert” as well as the independence and financial literacy of the
members of the Audit Committee. Prior to or upon completion of the Business Combination, the Administrative
Board will adopt a written charter for the Audit Committee, which will then be available on New Spark’s corporate
website upon completion of the Business Combination.
Presiding and Nominating Committee
The overall purpose of the Presiding and Nominating Committee will be to coordinate the work of the Administrative
Board and prepare Administrative Board meetings. The Presiding and Nominating Committee will also make
recommendations to the Administrative Board on issues concerning personnel. In its capacity as Presiding and
Nominating Committee, it will propose suitable candidates to the Administrative Board for election proposals at the
applicable general meeting of shareholders. The initial members of the Presiding and Nominating Committee will be
determined prior to or at the first meeting after completion of the Business Combination. Prior to or upon completion
of the Business Combination, the Administrative Board will adopt a written charter for the Presiding and Nominating
Committee, which will then be available on New Spark’s corporate website at                  .
New Spark Managing Directors (geschäftsführende Direktoren) and Executive Officers
Upon completion of the Business Combination, Jeronimo Folgueira, Michael Schrezenmaier and Herbert Sablotny,
current managing directors of Affinitas, and Robert O’Hare, the current Chief Financial Officer of Spark, will be
appointed, respectively, as the Chief Executive Officer, Chief Operating Officer, Chief Strategy Officer and Chief
Financial Officer of New Spark. Each of Messrs. Folgueira, Schrezenmaier and O’Hare will become part of New
Spark’s senior management as New Spark Managing Directors. Additionally, Benjamin Hoskins will serve as Chief
Technical Officer of New Spark, and Mr. Sablotny will continue to serve as a managing director of Affinitas. Prior to
the completion of the
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Business Combination, the Administrative Board may adopt a resolution providing for the appointment of certain
other New Spark Managing Directors and the establishment of the responsibilities of the New Spark Managing
Directors. The remaining New Spark senior management team has not yet been determined.
The following is a biography of each of the aforementioned board members, managing directors and officers:
Mr. Jeronimo Folgueira, 35, has been Chief Executive Officer of Affinitas since October 1, 2015. Before joining
Affinitas, Mr. Folgueira held several senior management positions at a number of other companies, including as
Managing Director, International at Betfair plc (now Paddy Power Betfair plc) from 2014 to 2015, Managing Director
at Bigpoint S.a.r.l. from 2011 to 2014 and Senior Strategy Executive at RTL Group from 2008 to 2011. Mr. Folgueira
started his career as an investment banking analyst for Lehman Brothers (2003 – 2005) and also worked at Citigroup
(2005 – 2006). Mr. Folgueira holds an MBA from Columbia Business School and has a Bachelor’s degree in Economics
from University of Navarra, Spain.
Robert W. O’Hare, 36, joined Spark in 2015 from Square, Inc., where he served as Corporate Finance & Investor
Relations Lead since 2013. Prior to Square, he was Director of Financial Planning & Analysis at Pandora Media, Inc.
from 2010 to 2013. Prior to Pandora, he held financial roles at Spitfire Capital (2009 – 2010), Spectrum Equity Investors
(2006 – 2009) and Thomas Weisel Partners (2004 – 2006). Mr. O’Hare received his B.S. from Georgetown University and
is a CFA charter holder.
Mr. Michael Schrezenmaier, 35, has been Chief Operating Officer of Affinitas GmbH since September 2012. Before
joining Affinitas, Mr. Schrezenmaier worked at Kuehne + Nagel, an international logistics company, from 2008 to
2012. Mr. Schrezenmaier started his career as an analyst at European Founders Fund, Germany, where he worked in
2008. Mr. Schrezenmaier holds a Master’s degree in business administration with an emphasis on Finance and
Accounting from WHU-Otto-Beisheim School of Management, Germany.
Herbert Sablotny, 34, has been Chief Finance Officer of Affinitas GmbH since July 2016. Before joining Affinitas,
Mr. Sablotny worked from 2014 to 2016 at McKinsey & Company, a leading strategy consulting firm. He started his
career as a Financial Analyst with Goldman Sachs, where he worked from 2009 to 2011, where he advised clients on
investments across all asset classes and was a FINRA-registered Series-7 license holder. Mr. Sablotny holds a Master’s
degree from the University of Cambridge, UK, in Finance & Economics (2013) and a Bachelor degree in Finance &
Accounting from Goethe University (2009) in Frankfurt, Germany.
Benjamin Hoskins, 43, has been Chief Technology Officer for Affinitas in Berlin since January 2017. Prior to joining
Affinitas, Mr. Hoskins worked with OLX (registered as PT Tokabagus) in Indonesia as Chief Technology Officer and
Acting Chief Procurement Officer from May 2015 until December 2016. Mr. Hoskins served as Head of Product
Development Europe for eBay UK Ltd. from February 2012 until April 2015. Mr. Hoskins was previously an Agile
Consultant, and later Head of Product Development, at emergn, where he worked from January 2008 until
February 2012.
Compensation of Administrative Board Members and Managing Directors
None of the current Administrative Board members or New Spark Managing Directors has received or will receive
compensation for his or her service to New Spark prior to the completion of the Business Combination.
Prior to the completion of the Business Combination, New Spark expects to adopt a compensation policy for the New
Spark Managing Directors and other officers. The form and amount of the compensation to be paid to the New Spark
Managing Directors and other officers following the completion of the Business Combination will be determined by
the Administrative Board in accordance with that compensation policy, which includes general principles of the
compensation system for the New Spark Managing Directors, and on the basis of the corresponding proposal of the
Presiding and Nominating Committee of the Administrative Board following the completion of the Business
Combination. The
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individual compensation of a New Spark Managing Director will be memorialized in a service contract which will
ultimately be approved by the Administrative Board. New Spark may in the future adopt a new equity compensation
plan for the New Spark Managing Directors, the terms of which have not been finalized.
The compensation of the Administrative Board members will be determined by the respective provisions of the New
Spark Articles. As of the date of this proxy statement/prospectus, the amounts of the compensation components have
not yet been determined.
New Spark expects to establish a virtual employee stock option program (the “New Spark VESOP”) with the goal of
incentivizing management and aligning management’s interest with those of its shareholders. The terms of the New
Spark VESOP will be finalized prior to or shortly after the Closing of the Business Combination. New Spark expects
that the plan will provide that at its discretion, awards issued under the New Spark VESOP can be settled in cash or
through New Spark ADSs. The underlying value of the awards issued under the New Spark VESOP will be tied to the
equity value of New Spark, with each virtual option having the value of one New Spark ADS (less the strike price). It
is expected that awards issued under the New Spark VESOP will vest over a 3-year period with a 12-month cliff and
quarterly vesting. In connection with the Business Combination, up to 933,524 New Spark ADSs may be issued as
consideration in lieu of cash, at New Spark’s discretion, for the settlement of awards under the Affinitas VESOP (as
defined below).
Principal Stockholders
As of the date of this proxy statement/prospectus, 100% of the voting share capital is held by Affinitas. New Spark
estimates that the former Affinitas stockholders and the former Spark Stockholders will own approximately 75% and
25%, respectively, of New Spark upon closing of the Business Combination.
Dividend Policy
New Spark does not anticipate paying cash dividends in the foreseeable future on its New Spark Ordinary Shares, but
intends to retain future earnings to finance internal growth, acquisitions and development of its business. Any future
determination to propose the payment of cash dividends for resolution by the general meeting of shareholders of New
Spark will be at the discretion of the Administrative Board and will depend upon New Spark’s financial condition,
results of operations, capital requirements and such other factors as the Administrative Board deems relevant.
New Spark Articles
For a description of the material aspects of the New Spark Articles, see “Description of New Spark Ordinary Shares.”
Government Regulation
Following consummation of the Business Combination, New Spark will be subject to the same governmental
regulations as Spark and Affinitas. See “Spark’s Business — Government Regulation” and “Affinitas’s Business — Government
Regulation.”
Incorporation, Name, Seat, Fiscal Year
New Spark was incorporated as a European stock corporation with the legal name Blitz 17-655 SE under the laws of
Germany and the European Union, with entry into the German commercial register on April 5, 2017, by its
stockholders, Blitzstart Beteiligungs Ltd. and Blitz Beteiligungs GmbH, with an issued share capital of  €120,000. As of
the consummation of the Business Combination, New Spark’s share capital will be increased to €1,293,148. New Spark
was renamed “Spark Networks SE” on August 29, 2017.
New Spark is registered with the commercial register (Handelsregister) of the local court (Amtsgericht) of Munich,
Germany, under the registration number HRB 232591 under the legal name Spark Networks SE. New Spark currently
does not use a commercial name different from its legal name.
New Spark has been formed for an unlimited duration.
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The registered offices of New Spark are located at c/o Kohlfurter Straße 41/43, Berlin 10999, Germany. As a
European stock corporation incorporated in Germany, New Spark is subject to the laws of Germany and the European
Union. New Spark’s fiscal year is the calendar year.
Employees
As of the date of this proxy statement/prospectus, New Spark has no employees.
Stockholders
Affinitas is currently the sole stockholder of the New Spark Ordinary Shares, with a nominal value of €1.00 per share.
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL INFORMATION
The unaudited pro forma condensed combined balance sheet of New Spark as of June 30, 2017 reflects pro forma
adjustments to the financial position of New Spark to give effect to the formation of New Spark and the combination
of Affinitas and Spark as if it had occurred on June 30, 2017. The unaudited pro forma condensed combined statement
of comprehensive income/(loss) for the year ended December 31, 2016 and the six months ended June 30, 2017 reflect
pro forma adjustments to the historical results of Affinitas and Spark to give effect to the formation of New Spark and
the proposed Business Combination of Affinitas and Spark as if it had occurred on January 1, 2016. New Spark will
account for the Merger as an acquisition of Spark, with Affinitas as the accounting acquirer. In addition, the Samadhi
Acquisition was consummated on September 30, 2016 and Affinitas began consolidating Samadhi’s financial results
on that date. As a result, in addition to the combination of Affinitas and Spark, the unaudited pro forma condensed
combined statement of comprehensive income/(loss) for the year ended December 31, 2016 gives effect to the
acquisition of Samadhi as if the Samadhi Acquisition had occurred on January 1, 2016. Since the Samadhi Acquisition
is already reflected in Affinitas’s historical consolidated balance sheet as of June 30, 2017 and in the condensed
combined statement of comprehensive income/(loss) for the full six months ended June 30, 2017, no pro forma
adjustments related to such acquisition have been made to the unaudited pro forma condensed combined balance sheet
as of June 30, 2017 or the pro forma condensed combined statement of comprehensive income/(loss) for the six
months ended June 30, 2017.
In the following unaudited pro forma financial information, the Business Combination, together with the Samadhi
Acquisition, are collectively referred to as the “Transactions.”
The unaudited pro forma condensed combined financial information is presented to illustrate the estimated effects of
the Transactions and certain other adjustments noted below (the “Purchase Accounting Adjustments”) through the
Business Combination. The historical financial information has been adjusted to give effect to adjustments that are (i)
directly attributable to Transactions, (ii) factually supportable, and (iii) in the case of the unaudited pro forma
condensed combined statement of comprehensive income/(loss), expected to have a continuing impact on the
combined entity’s results.
The Business Combination will be accounted for using the acquisition method of accounting for business
combinations under International Financial Reporting Standards as issued by the International Accounting Standards
Board (“IFRS”), with Affinitas treated as the accounting acquirer and the accounting predecessor of New Spark. The
following unaudited pro forma condensed combined financial information primarily gives effect to the Business
Combination adjustments, which include:
•
The formation of New Spark;

•
Adjustments to reconcile Spark’s historical audited financial statements prepared in accordance with U.S. GAAP to
IFRS and conversion from U.S. dollars to euros; and

•
Application of the acquisition method of accounting in connection with the Business Combination to reflect the
transfer of assets and liabilities into New Spark.

In addition to the Business Combination adjustments mentioned above, the unaudited pro forma condensed combined
statement of comprehensive income/(loss) gives further effect to the Samadhi Acquisition as if it had occurred on
January 1, 2016.
The unaudited pro forma condensed combined statement of comprehensive income/(loss) also reflects certain
Business Combination adjustments, including items expected to have a continuing impact on the combined results,
such as increased amortization expense on acquired intangible assets. The unaudited pro forma condensed combined
statement of comprehensive income/(loss) does not include the impact of any revenue, cost or other operating
synergies that may result from the Transactions or any related restructuring costs.
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The unaudited pro forma condensed combined financial information presented is based on the assumptions and
adjustments described in the accompanying notes. The unaudited pro forma condensed combined financial
information is presented for illustrative purposes and does not purport to represent what the financial position or
results of operations would actually have been if the Transactions occurred as of the dates indicated or what financial
position or results would be for any future periods.
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The unaudited pro forma condensed combined financial information is based upon the respective historical
consolidated financial statements of Affinitas, Spark and Samadhi and should be read in conjunction with (1) the
accompanying notes to the unaudited pro forma condensed combined financial information, (2) the audited
consolidated financial statements as of and for the fiscal year ended December 31, 2016 and notes thereto of Affinitas,
(3) the audited consolidated financial statements as of and for the fiscal year ended December 31, 2016 and notes
thereto of Spark, (4) the audited financial statements for the nine-month period of January 1, 2016 to September 30,
2016 and notes thereto of Samadhi, (5) the unaudited condensed consolidated interim financial statements as of and
for the six months ended June 30, 2017 and June 30, 2016 and notes thereto of Affinitas and (6) the unaudited
consolidated interim financial statements as of and for the six months ended June 30, 2017 and 2016 and notes thereto
of Spark, all of which are included elsewhere in this proxy statement/prospectus.
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NEW SPARK
UNAUDITED PRO FORMA COMBINED BALANCE SHEET
AS OF JUNE 30, 2017
(In € thousands)
 Historical    

 
Affinitas
(June 30,
2017)



Spark
Networks
Inc.
(June 30,
2017)
(Note 3)


Purchase
Accounting
Adjustments

Note Pro
Forma 

Non-current assets 20,254 14,272 14,427  48,953 
Intangible assets 8,955 12,247 16,273  37,475 
Internally generated software 908 — —  908 
Licences and domains 26 2,071 812 (6e) 2,909 
Brands and trademarks 2,536 — —  2,536 
Intangibles under development 512 — —  512 
Other intangible assets 1,649 418 3,202 (6e) 5,269 
Goodwill 3,324 9,758 12,259 (6g) 25,341 
Property, plant and equipment 1,335 1,946 (1,846)  1,435 
Leasehold improvements 216 — —  216 
Other and office equipment 238 1,946 (1,846) (6c) 338 
Assets under construction 881 — —  881 
Other non-current financial assets 3 — —  3 
Other non-current assets — 79 —  79 
Deferred tax assets 9,961 — —  9,961 
Current assets 15,798 9,785 (5,598)  19,985 
Current trade and other receivables 8,392 1,190 —  9,582 
Trade receivables 3,071 384 —  3,455 
Other financial current assets 2,313 333 —  2,646 
Other assets 3,008 473 —  3,481 
Current income tax assets 684 — —  684 
Cash and cash equivalents 6,722 8,595 (5,598) (6a) 9,719 
Total assets 36,052 24,057 8,829  68,938 

See accompanying notes to unaudited pro forma condensed combined financial information.
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NEW SPARK
UNAUDITED PRO FORMA COMBINED BALANCE SHEET
AS OF JUNE 30, 2017
(In € thousands)
 
 Historical    

 
Affinitas
(June 30,
2017)



Spark
Networks
Inc.
(June 30,
2017)
(Note 3)


Purchase
Accounting
Adjustments

Note Pro Forma 

SHAREHOLDER’S EQUITY AND
LIABILITIES     

Shareholder’s Equity (26,051) 15,705 34,818  24,472 
Subscribed capital 25 76,743 (75,475) (6f) 1,293 
Capital reserves — — 49,255 (6f) 49,255 
Share-based payment reserve 2,635 — —  2,635 
Accumulated deficit (28,711) (61,798) 61,798 (6f) (28,711) 
Accumulated other comprehensive income — 760 (760) (6f) — 
Non-current liabilties 33,119 2,079 (25,009)  10,189 
Non-current borrowings 5,850 — —  5,850 
Other non-current provisions 17 86 —  103 
Other non-current financial liabilities 26,280 — (26,280) (6f) — 
Deferred tax liabilities 948 1,993 1,271 (6d) 4,212 
Non-curent deferred Income 24 — —  24 
Current liabilities 28,984 6,273 (980)  34,277 
Other current provisions 167 — —  167 
Current trade and other payables 10,139 3,519 —  13,658 
Trade payables 6,948 1,015 —  7,963 
Other financial current liabilities 537 2,504 —  3,041 
Other liabilities 2,654 — —  2,654 
Current income tax liabilities 248 — —  248 
Deferred Income (current) 18,430 2,754 (980) (6b) 20,204 
Total Shareholder’s Equity and Liabilties 36,052 24,057 8,829  68,938 

See accompanying notes to unaudited pro forma condensed combined financial information.
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NEW SPARK
UNAUDITED PRO FORMA STATEMENT OF
COMPREHENSIVE INCOME/(LOSS)
FOR THE YEAR ENDED DECEMBER 31, 2016
(In € thousands, except per share data)
 Historical      

 
Affinitas
(December 31,
2016)



Samadhi
(January 1
to
September 30,
2016)



Samadhi
Pro
Forma
Adjustments

Notes 

Spark
Networks
Inc.
(Note 3)


Purchase
Accounting
Adjustments

Note Pro Forma 

Revenue 73,491 5,176 (109) (7a) 32,153 (980) (7f) 109,731 
Cost of revenue (51,202) (2,710) —  (11,653) —  (65,519) 
Gross Profit 22,289 2,466 (109)  20,500 (980)  44,212 
Other income 126 15   — —  141 
Other operating
expenses (19,742) (2,180) (1,217)  (27,796) (320)  (51,255) 

Sales and
marketing
expenses

(3,919) (1,106) (837) (7b) (4,494) (558) (7h) (10,914) 

Customer service
expenses (2,791) (52) —  (2,680)   (5,523) 

Technical
operations and
development
expenses

(3,305) (423) (542) (7b) (7,770) 238 (7g,
7h) (11,802) 

General and
administrative
expenses 

(9,727) (599) 162 (7d) (12,852)   (23,016) 

Operating profit 2,673 301 (1,326)  (7,296) (1,300)  (6,902) 
Interest income
and similar
income

157 15 —  —   172 

Interest expense
and similar
charges 

(425) (5) (390) (7c) (26)   (846) 

Finance costs, net (268) 11 (390)  (26) —  (674) 
Income before
taxes 2,405 312 (1,716)  (7,322) (1,300)  (7,576) 

Income taxes (1,082) (104) 572 (7e) 932 520 (7j) 838 
Profit/(Loss) 1,323 208 (1,144)  (6,390) (780)  (6,738) 
Other
comprehensive
income/(expense)

— —   (24)   (24) 

1,323 208 (1,144)  (6,414) (780)  (6,762) 
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Total
comprehensive
income/(loss) for
the year
Earnings/(loss)
per share        

Basic earning per
share (€) 52.92 —   (0.22)  (7k) (5.21) 

Diluted earnings
per share (€) 52.92 —   (0.22)  (7k) (5.21) 


See accompanying notes to unaudited pro forma condensed combined financial information.
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NEW SPARK
UNAUDITED PRO FORMA STATEMENT OF
COMPREHENSIVE INCOME/(LOSS)
FOR THE SIX MONTHS ENDED JUNE 30, 2017
(In € thousands, except per share data)
 Historical    

 
Affinitas
(June 30,
2017)



Spark
Networks
Inc.
(Note 3)


Purchase
Accounting
Adjustments

Note Pro Forma 

Revenue 42,116 12,799 —  54,915 
Cost of revenue (29,039) (3,690) —  (32,729) 
Gross Profit 13,077 9,109 —  22,186 
Other income 49 — —  49 
Other operating expenses (15,100) (13,813) 4,542  (24,371) 
Sales and markting expenses (2,765) (1,127) (196) (7h) (4,088) 
Customer service expenses (2,195) (1,137)   (3,332) 
Technical operations and development
expenses (2,764) (5,030) 91 (7g,

7h) (7,703) 

General and administrative expenses (7,376) (6,519) 4,647 (7i) (9,248) 
Operating profit (1,974) (4,704) 4,542  (2,136) 
Interest income and similar income 73 313   386 
Interest expense and similar charges (419) —   (419) 
Finance costs, net (346) 313 —  (33) 
Income before taxes (2,320) (4,391) 4,542  (2,169) 
Income taxes 616 (84) (1,817) (7j) (1,285) 
Profit/(Loss) (1,704) (4,475) 2,725  (3,454) 
Other comprehensive income/(expense) — 143   143 
Total comprehensive income/(loss) for the
period (1,704) (4,332) 2,725  (3,311) 

Earnings/(loss) per share     
Basic earning per share (€) (68.16) (0.14) — (7k) (2.67) 
Diluted earnings per share (€) (68.16) (0.14) — (7k) (2.67) 
Weighted average shares outstanding (basic) 25 32,051   1,293 
Weighted average shares outstanding
(diluted) 25 32,051   1,293 

See accompanying notes to unaudited pro forma condensed combined financial information.
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1.   Notes to Unaudited pro forma condensed combined Financial Information
Note 1 — Description of the Business Combination
Merger of Spark and Affinitas
On May 2, 2017, Affinitas and Spark entered into a number of agreements that will govern the Business Combination.
The Business Combination will be effected in three principal steps as described in more detail below. Prior to the
execution of the Merger Agreement and other agreements governing the Business Combination, New Spark, a
European stock corporation (Societas Europaea, SE) under the laws of Germany, was incorporated on April 5, 2017
and acquired by Affinitas on April 7, 2017 for the purpose of becoming the ultimate holding company of Spark and
Affinitas following the completion of the Business Combination.
The proposed Business Combination will be effected in three principal steps:
•
Affinitas Share Transfer.   Each stockholder of Affinitas will purchase such stockholder’s pro rata share of the 120,000
New Spark Ordinary Shares currently owned by Affinitas for a total purchase price among all Affinitas stockholders
of  €132 thousand, of which €120 thousand is related to the purchase of 120,000 New Spark Ordinary Shares and €12
thousand for transaction-related expenses.

•
Affinitas Share Exchange.   Following the Affinitas Share Transfer, New Spark will acquire all of the Affinitas
outstanding shares from the Affinitas stockholders in exchange for (i) 849,861 newly issued New Spark Ordinary
Shares (which may in whole or in part be represented by New Spark ADSs) and (ii) a claim for a payment in cash by
New Spark to the respective stockholders of Affinitas of up to €5,730 thousand in aggregate, after which (x) Affinitas
will be a wholly owned subsidiary of New Spark and (y) Affinitas stockholders will own all of the outstanding New
Spark Ordinary Shares.

•
Merger.   Immediately after the Affinitas Share Exchange, Merger Sub will merge with and into Spark, with Spark
surviving the merger as a wholly-owned subsidiary of New Spark. In the Merger, each outstanding share of Spark will
be converted into the right to receive a number of New Spark ADSs equal to the Adjustment Ratio.

It is expected that approximately 3,233,370 million New Spark ADSs, representing approximately 323,337 New
Spark Ordinary Shares, will be issued to Spark Stockholders as consideration in the Merger.
As a result of the steps described above, New Spark will have approximately 1,293,198 shares outstanding, of which
approximately 25% (323,337 shares) will be owned by Spark Stockholders and approximately 75% (969,861 shares)
will be owned by Affinitas stockholders.
Acquisition of Samadhi
On September 30, 2016, Affinitas completed the acquisition of all the outstanding shares of Samadhi, an unrelated
third party and owner of the Attractive World platform. As of the acquisition date, Samadhi became a wholly owned
subsidiary of Affinitas. The total consideration for the acquisition of 100% of Samadhi’s shares was €9,295 thousand,
comprising €8,000 thousand in cash paid in 2016, €1,000 thousand deferred compensation, and €295 thousand of
contingent consideration paid in the first six months of 2017. Additional contingent consideration of  €705 thousand can
become payable upon reaching certain other specific financial objectives, but Affinitas’s management team deems
these objectives to be improbable; and therefore not reflected within the unaudited pro forma condensed combined
financial information of New Spark. In connection with the Samadhi Acquisition, Affinitas entered into a loan
agreement with certain Affinitas stockholders and officers in September 2016, which provided for total borrowings of 
€5,850 thousand (“Samadhi Acquisition Funding”). Tranche A with a principal amount of €1,850 thousand due on June 30,
2018 carries interest of 8% per annum. Tranche B with a principal amount of  €4,000 thousand due on March 31, 2019
carries interest of 9% per annum.
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Note 2 — Basis of Presentation
The unaudited pro forma condensed combined balance sheet was prepared using the audited historical consolidated
balance sheet of Affinitas and the audited historical consolidated balance sheet of Spark, each as of June 30, 2017 and
assumes the proposed Business Combination occurred on June 30, 2017. The Samadhi acquisition is reflected in
Affinitas’s historical audited balance sheet as of June 30, 2017 and therefore no pro forma adjustments related to the
Samadhi Acquisition are necessary for the unaudited pro forma condensed combined balance sheet as of June 30,
2017. The unaudited pro forma condensed combined statement of comprehensive income/(loss) for the year ended
December 31, 2016 was prepared using the audited historical statement of comprehensive income/(loss) of Affinitas
and Spark, each for the year ended December 31, 2016 and the audited historical statement of comprehensive
income/(loss) of Samadhi for the nine-month period ended September 30, 2016. The unaudited pro forma condensed
combined statement of comprehensive income/(loss) for the six months ended June 30, 2017 was prepared using the
unaudited historical statement of comprehensive income/(loss) of Affinitas and Spark, each for the six months ended
June 30, 2017. Each of Affinitas’s, Spark’s and Samadhi’s fiscal years end on December 31.
Spark’s historical financial statements were prepared in accordance with U.S. GAAP and presented in thousand of U.S.
dollars. Both Affinitas’s and Samadhi’s historical audited financial statements were prepared in accordance with IFRS
and presented in thousand of euros. The historical financial statements used as a basis for the unaudited pro forma
condensed combined balance sheet and unaudited combined statement of comprehensive income/(loss) are presented
in thousand of euros, and certain reclassifications were made to align Spark’s financial statement presentation with that
of Affinitas. Spark’s historical consolidated financial statements were adjusted to IFRS, and the material U.S. GAAP to
IFRS adjustments are reflected in Note 3. Spark’s historical audited financial statements, U.S. GAAP to IFRS
adjustments and pro forma adjustments were translated from U.S. dollars to euros using rates discussed under “Note 3 — 
Reclassifications” below.
The proposed Business Combination will be accounted for using the acquisition method of accounting for business
combinations under IFRS 3, with Affinitas treated as the accounting acquirer and the accounting predecessor of New
Spark. Under this method of accounting, any excess of  (i) the aggregate of the acquisition consideration transferred
and any non-controlling interest in Spark over (ii) the aggregate of the fair values as of the closing date of the
Business Combination of the assets acquired and liabilities assumed will be recorded as goodwill. The acquisition
consideration is the fair value on the closing date of the Business Combination of the New Spark ADSs (representing
New Spark Ordinary Shares) issued to Spark Stockholders in connection with the Business Combination.
Accordingly, the historical consolidated financial statements have been adjusted to give effect to the impact of the
offer consideration transferred in connection with the Business Combination. In the unaudited pro forma condensed
combined balance sheet, Affinitas’s cost to acquire Spark has been allocated to the assets acquired and liabilities
assumed based upon management’s preliminary estimate of what their respective fair values would be as of the date of
the business combination. The pro forma adjustments are preliminary and are based upon available information and
certain assumptions, which management believes are reasonable under the circumstances and which are described in
the accompanying notes herein. Actual results may differ materially from the assumptions within the accompanying
unaudited pro forma condensed combined financial information. Under IFRS, generally all assets acquired and
liabilities assumed are recorded at their acquisition date fair value. For purposes of the pro forma information
presented herein, the fair value of Spark’s identifiable tangible and intangible assets acquired and liabilities assumed is
based on a preliminary estimate of fair value. Any excess of the purchase price over the fair value of identified
tangible and intangible assets acquired and liabilities assumed will be recognized as goodwill. Certain current market
based assumptions were used which will be updated upon completion of the Business Combination. Management
believes the estimated fair values utilized for the assets to be acquired and liabilities to be assumed are based on
reasonable estimates and assumptions. Preliminary fair value estimates may change as additional information becomes
available and such changes could be material, as certain valuations and other studies have yet to commence or
progress to a stage where there is sufficient information for definitive measurement. In addition, a preliminary review
of material U.S. GAAP to IFRS differences and related accounting policies has been completed based on information
made available to date. However, following the consummation of the Business Combination, management will
conduct a final review. As a result of
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that review, management may identify differences that, when finalized, could have a material impact on the unaudited
pro forma condensed combined financial information.
The unaudited pro forma condensed combined statement of comprehensive income/(loss) also includes certain
purchase accounting adjustments, including items expected to have a continuing impact on the combined results, such
as increased amortization expense on acquired intangible assets. The unaudited pro forma condensed combined
statement of comprehensive income/(loss) do not include the impacts of any revenue, cost or other operating synergies
that may result from the Business Combination or any related restructuring costs that may be contemplated.
The unaudited pro forma condensed combined statement of comprehensive income/(loss) only shows profit (loss)
from continuing operations.
Note 3 — Reclassifications
The historical Spark financial statements included within the unaudited pro forma condensed combined financial
information are denominated in thousand of euros and converted from U.S. dollars to euro using the period-end rate of 
€0.8763 per U.S. dollar for the unaudited pro forma condensed combined balance sheet as of June 30, 2017, the
historical average rate of  €0.9067 per U.S. dollar during the year ended December 31, 2016 for the unaudited pro forma
condensed combined statement of comprehensive income (loss) for the year ended December 31, 2016, and the
historical average rate of  €0.9139 per U.S. dollar during the six months ended June 30, 2017 for the unaudited pro
forma condensed combined statement of comprehensive income (loss) for the six months ended June 30, 2017. In
addition, certain balances presented in the historical Spark financial statements included within the unaudited pro
forma condensed combined financial information have been reclassified to conform the presentation to that of
Affinitas as indicated in the tables below:
Unaudited Adjusted Spark Balance Sheet
AS OF JUNE 30, 2017
(In thousands)
  Reclassifications (3a)  

 

Historical
Spark
USD
(U.S.
GAAP)

Intangible
Assets Fixed

Assets Noncurrent
assets

Restricted
CashAccounts

ReceivablePrepaid
expensesEquityLiabilitiesSpark

USD Spark
EUR 

Non-current
assets 16,287 — — ——————16,287 14,272 

Intangible
assets 13,976 — — ——————13,976 12,247 

Intangible
assets (net) 2,840 (2,840) — ——————— — 

Internally
generated
software

— — — ——————— 

Licences and
domains — 2,363 — ——————2,363 2,071 

Other
intangible
assets

— 477 — ——————477 418 

Goodwill 11,136 — — —————11,136 9,758 
Property,
plant and
equipment

2,221 — — ——————2,221 1,946 
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equipment
(net)

2,221 — (2,221) ——————— — 

Other and
office
equipment
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