2825810804728

Bilaga 2a/Exhibit 2a

Bolagsordning for Asmodee Group AB, org.nr 559273-8016
Articles of association for Asmodee Group AB, reg. no. 559273-8016

§ 1. Foretagsnamn/Company name
Aktiebolagets foretagsnamn dr Asmodee Group AB. Bolaget ér publikt (publ)
The name of the company is Asmodee Group AB. The company is a public company (publ).

§ 2. Siite/Registered office

Styrelsen ska ha sitt séte i Viirmlands ldn, Karlstad kommun.

The board of directors shall have its registered office in the county of Virmland, municipality of
Karlstad,

§ 3. Verksamhet/Objects

Bolagets verksamhetsféremal #r att #iga dotterbolag och att tillhandahalla konsulttjinster avseende
strategi, ledarskap, affirsutveckling och administration till koncernbolag samt bedriva ddirmed
forenlig verksambhet.

The company s objects are equity participation in subsidiaries and provision of consultancy services
regarding strategy, management, business development and administration to group companies and
conduct any activities related to the aforementioned.

§ 4. Aktiekapital/Share capital
Aktiekapitalet ska vara ligst 580 000 och hagst 2 320 000 kronor.
The share capital shall not be less than SEK 580,000 and not more than SEK 2,320,000.

§ 5. Antal aktier/Number of s!mres
Lagst 165 000 000 aktier och hdgst 660 000 000 aktier.
No less than 165,000,000 shares and no more than 660,000,000 shares.

§ 6. Aktieslag/Share classes

Aktierna kan utges i tvd serier, serie A och serie B. Antalet aktier av respektive slag far motsvara
hégst hela antalet aktier i bolaget. Aktie av serie A medfor tio (10) roster och aktie av serie B medfor
en (1) rost.

The shares may be issued in two classes, A shares and B shares. The number of shares of the
respective class may correspond to the full number of shares in the company. A shares shall entitle to
ten (10) votes each, and B shares shall entitle to one (1) vote each.

Beslutar bolaget att genom kontantemission eller kvittningsemission ge ut nya aktier av serie A och
serie B, ska dgare till aktier av serie A och serie B fga foretridesritt att teckna nya aktier av samma
aktieslag i forhéllande till det antal aktier innehavaren forut fger (primér foretridesritt). Aktier som
inte tecknats med primér foretriidesriitt ska erbjudas samtliga aktiesigare till teckning (subsidir
foretridesritt). Om inte silunda erbjudna aktier réicker for den teckning som sker med subsidiar
foretriidesriitt, ska aktierna fordelas mellan tecknarna i forhallande till det antal aktter de forut dger
och i den mén detta inte kan ske, genom lottning.

If the company decides to issue new A shares and B shares against cash or set-off of claim, owners of
A shares and B shares shall have preferential right to subscribe for new shares of the same class of
shares in proportion to the number of shares they already hold (primary preferential right). Shares
which have not been subscribed for by primary preferential right shall be offered to all shareholders

for subscription (secondary preferential right). Unless the shares thus offered are sufficient for the

subscription under the secondary preferential right, the shares shall be allocated between the
subscribers in proportion to the number of shares they already hold and, to the extent this is not
possible, by drawing of lots.

Beslutar bolaget att genom kontantemission eller kvittningsemission ge ut aktier endast av serie A

eller endast av serie B, ska samtliga aktiefigare, oavsett om deras aktier #r av serie A eller serie B, dga
foretridesritt att teckna nya aktier i forhallande till det antal aktier de forut dger.
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If the company decides to issue only A shares or only B shares against cash or set-off of claim, all
shareholders shall have a preferential right to subscribe for new shares in proportion to the number
of shares they already hold, irrespective of whether they hold A shares or B shares.

Vad soni ovan sagts ska inte inneb#ra nagon inskrédnkning i mgjligheten att fatta beslut om
kontantemission eller kvittningsemission med avvikelse fran aktiedgarnas foretradesritt,

The above shall not imply any restriction in the possibility to decide on a new share issue against
cash or set-off of claim, with derogation from the shareholders’ preferential right.

Beslutar bolaget att genom kontantemission eller kvittningsemission ge ut teckningsoptioner eller
konvertibler har aktieigarna foretriidesritt att teckna teckningsoptioner som om emissionen gillde de
aktier som kan komma att nytecknas pa grund av optionsritten respektive foretrddesritt att teckna
konvertibler som om emissionen gillde de aktier som konvertiblerna kan komma att bytas ut mot.

If the company decides to issue warrants or convertibles against cash or set-off of claim, the
shareholders have a preferential right to subscribe for warrants as though the issue concerned those
shares which might be subscribed for on account of the option and a preferential right to subscribe
Jor convertibles as though the issue concerned those shares which the convertibles may be exchanged
to, respectively. '

Vid 8kning av aktiekapitalet genom fondemission ska nya aktier emitteras av varje aktieslag i
forhallande till det antal aktier av samma slag som finns sedan tidigare. Dirvid ska gamla aktier av
visst aktieslag medfora ritt till nya aktier av samma aktieslag i forhallande till sin andel i
aktiekapitalet. Vad nu sagts ska inte innebfira nigon inskriinkning i mgjligheten att genomfora
fondemission och, efter erforderlig dndring av bolagsordningen, ge ut nya aktier av nytt slag.

If the share capital is raised through a bonus issue, new shares shall be issued of each class of shares
in proportion to the existing number of shares of the same class. Old shares of a certain class of
shares shall entail a right to new shares of the same class of shares in relation to its proportion of the
share capital. The above shall not imply any restriction in the possibility to carry out a bonus issue
and, after necessary change in the articles of association, issue new shares of a new class.

§ 7. Omvandlingsférbehall for aktie av serie A/Conversion of A shares

Agare till aktie av serie A Hger rétt att pdfordra att hela eller del av innehavet av aktier av serie A
omvandlas till aktie av serie B. Begiran om omvandling ska goras skriftligen till bolagets styrelse.
Dirvid ska anges det antal aktier av serie A som &nskas omvandlade.

Owners of A shares may demand that all or a part of the A shares be converted into B shares. Such
request of conversion shall be made in writing to the company’s board of directors. Whereby the
number of A shares that should be converted shall be stated.

Styrelsen ska behandla frigan om omvandling skyndsamt. Styrelsen ska dérefter genast anmila
omvandling for registrering hos Bolagsverket. Omvandlingen #r verkstilld nér registrering skett och
omvandlingen antecknats i bolagets aktiebok.

The board of directors shall address the issue on conversion promptly. Thereafter, the board of
directors shall immediately submit a notification to the Companies Registration Office for the
registration of the conversion. The conversion is executed at the time for registration and when it has
been noted in the company’s share register.

§ 8. Styrelse/The board of directors

Styrelsen ska besté av ldgst tre och hogst tio ledaméter och viiljs pa arsstimma for tiden intill slutet
av ndsta arsstimma.

The board of divectors shall consist of a minimum of three and a maximum of ten directors and they
are elected yearly at the annual general meeting for the time up until the end of the next annual
general meefing.

§ 9. Revisorer/Auditors )

Fér granskning av aktiebolagets rsredovisning jimte rikenskaperna samt styrelsens och
verkstillande direktérens forvaltning utses ligst en och hogst tva revisorer eller ett registrerat
revisionsbolag.
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For the review of the company’s annual report and the accounts as well as the management pursued
by the board of directors and the managing director, at least on one auditor and no more than a
maximum of two auditors, or one registered audit firm, is appointed.

§ 10. Kallelse/Convening of a general meeting

Kallelse till bolagsstimma ska ske genom annonsering i Post- och Inrikes Tidningar och genom att
kallelsen halls tillginglig p4 bolagets webbplats. Samtidigt som kallelse sker ska bolaget genom
annonsering i den rikstickande dagstidningen SvD upplysa om att kallelse har skett.

Notice of general meetings shall be made by announcement in the Official Swedish Gazette and by
posting the notice on the company s website. At the time of the notice, an announcement with
information that the notice has been issued shall be published in Svenska Dagbladet.

§ 11. Deltagande vid bolagsstiimma/Attendance at general meetings

For att fa delta i bolagsstimman ska aktiefigare dels vara upptagen i en utskrift eller annan
framstillning av aktieboken avseende forhéllandena den dag som anges i aktiebolagslagen, dels
anmila sig samt antalet bitriiden (higst tva) till bolaget den dag som anges i kallelsen till stimman.
Denna dag far inte vara séndag, helgdag, l6rdag, midsommarafton, julafton eller nyédrsafton och inte
infalla tidigare dn femte vardagen fore stimman.

A shareholder that wishes to participate in a general meeting must be recorded in a printout or other
transcript of the share ledger as of the date as set out in the Swedish Companies Act, and notify the
company of his/her, and any advisors (no more than two), intention to attend the meeting no later
than on the date stated in the notice of the meeting. Such a date may not be a Sunday, other public
holiday, Saturday, Midsummer Eve, Christmas Eve or New Year's Eve and may not occur earlier
than the fifth weekday prior to the general meeting.

§ 12, Ort for bolagsstimma/Place for holding general meetings

Bolagsstimma ska hallas pa den ort diir styrelsen har sitt séte eller i Stockholms kommun,

A general meeting is to be held where the board of directors has its registered office or in the
municipality of Stockholm.

§ 13. Fullmaktsinsamling och postréstning / Collection of proxies and postal voting

Styrelsen far samla in fullmakter p4 bolagets bekostnad enligt det forfarande som anges i 7 kap. 4 §
andra stycket aktiebolagslagen (2005:551).

The board of directors may collect proxies at the company’s expense in compliance with the
procedure set out in chapter 7 section 4 paragraph 2 of the Swedish Companies Act (2005:551).

Styrelsen far infor en bolagsstimma besluta att aktieigarna ska kunna utdva sin rdstrétt per post fore
bolagsstdimman.

The board of directors may resolve, ahead of a general meeting of the shareholders, that the
shareholders shall be entitled to exercise their voting rights by post prior to the meeting.

§ 14. Arenden pa Arsstimman/Matters of the annual general meeting
P4 arsstimman ska féljande drenden behandlas.

l. Stimmans Sppnande
2. Val av ordférande,
3. Upprittande och godkinnande av réstlingd.

Val av en eller tvé justeringspersoner.
Prévande av om stimman blivit behdrigen sammankallad.
Godkénnande av dagordning.
Framldggande av drsredovisningen och revisionsberittelsen samt
koncernredovisning och koncernrevisionsberittelse.
Beslut om:

.a) Faststillande av resultatrikningen och balansrikningen

koncernresultatridkning och koncernbalansriikning.
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b) Dispositioner betréffande aktiebolagets vinst eller férlust enligt den
faststillda balansrdkningen samt den faststéllda koncernbalansrdkningen.
¢) Ansvarsfrihet at styrelseledaméterna och verkstillande direktéren.
9. Faststillande av antal styrelseledamdter och revisorer.
10. Faststillande av arvoden till styrelsen och revisorerna.
11. Val till styrelsen och av revisorer.
12. Annat drende, som ska tas upp pa stimman enligt aktiebolagslagen
(2005:551) eller bolagsordningen.
At the annual general meeting the following matters shall be considered.
Opening of the meeting
Election of chair
Preparation and approval of voting list
Election of one or two persons certifying the minutes
Examination of whether the meeting has been duly convened
Approval of the agenda
Presentation of the annual report and the auditor report and the group
annual report and the group auditor’s report.
Resolution regarding:
a) Adoption of income statement and balance sheet and the group income
statement and the group balance sheet,
b) Disposition of the company’s profit or loss in accordance with the
adopted balance sheet and group balance sheet
¢) Discharge firom liability of the board of directors and the managing
director.
9. Determination of the number of divectors and auditors.
10. Determination of fees to the board of directors and auditors
11. Election of the board of directors and auditors
12. Any other matter to be dealt with by the meeting according to the Swedish
Companies Act (SFS 2005:551) or the articles of association.
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§ 15, Rikenskapsar/Financial year
Aktiebolagets rikenskapsar ska vara 1 april - 31 mars.
The financial year of the company shall be I April — 31 March.

§ 16. Avstiimningsforbehall/Central securities depository registration

Den aktietigare eller forvaltare som pa avstdimningsdagen dr inford i aktieboken och antecknad i ett
avstimningsregister, enligt 4 kap. lagen (1998:1479) om virdepapperscentraler och kontoforing av’
finansiella instrument eller den som #r antecknad pa avstimningskonto enligt 4 kap. 18 § forsta
stycket 6-8 nimnda lag, ska antas vara behorig att utdva de rattigheter som framgéar av 4 kap. 39 §
aktiebolagslagen (2005:551).

A shareholder or nominee that is registered in the share register and a CSD register on the record
date, in accordance with Ch. 4 the Central Securities Depositories and Financial Instruments
Accounts Act (SFS 1998.:1479), or registered in a CSD account pursuant to Ch. 4 Sec. 18 first § item
6-8 of the aforementioned act, is deemed fo have the right fo exercise the rights stipulated in Ch. 4
Sec, 39 the Swedish Companies Act (SFS 2005:551).

§ 17 Redovisningsvaluta/dccounting currency
Bolagets redovisningsvaluta #r euro.
The company’s accounting currency is EUR.
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Denna bolagsordning har antagits pa extra bolagsstimma den 2 januari 2025,
These articles of association have been adopted at an extra general meeting held on 2 January 2023.

The English translation is for convenience only and in case of any discrepancy, the Swedish text shall control.





