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TRANSFER PROPOSAL

fin accordance with Article 8(2) of Counctl Requfation (EC) No. 21572001 of 8 October,
2001 on the Stotute for o Etropean Company {SE) and in terms of Article B{1} of
Subsichary Legisfation 386 17 — Transfer of Registered Office of o Furopean Company
{SE) Requlations

of

iVledia and Games Invest SE

Date: 22 lune 2022



PROPOSAL TO TRANSFER THE REGISTEREP OFFICE OF A SOCIETAS
FUROPAEA (“TRANSFER PROFOSAL™)

TRANSFER OF THE REGISTERED OFFICE OF MEDIA AN GAMES INVEST SE
FROM MALTA TO SWEDEN

Medin and Games Invest SE, a Sucredas Furopaea (société curopdennet registered under the
laws of Malta with 1ts regstered office at 168, 5t Chrstopher Street, Valletta VLT 1467, Malta
and registered with the Malta Business Registry (the “MBR™} under regstration number SI 15
{lthe "Company"} makes this Transfer Proposal {this “Transfer Propesal”) on the 22 June
2022to wansfer s regstered office from Malta to Sweden pursuant to Article 8 of Council
Regulation {EC) No. 21572001 of § October 2(01 on the Statute For a European Company (512}
(the *'SE Regulation™) and in terms of Ardticle & {17 of Subsidhary Legislahon 386,17 — Transfer
of Registered Office of a Evropean Company (SE) Regulanons (the “Subsidiary Legislation™),

1. PROFPOSED TRANSIER OF REGISTERED OFFICE

It 1s proposed that the Company shall transfer its registered office from Malta to Sweden
pursuant to Adicle 8(17 of the SE Regulation (the “Proposed Transfer™).

2. NAME, REGISTERED OFFICE {CURRENT AND PROTOSED)
2.1. The name of the Company 15 currently Media and Games Invest SE and the Company is

cureently registered in Malta with registration number SE 13, The registered office of
the Company s currenily 168, 8t Christopher Street, Valletta VLT 14467, hMalta

[
b

. The Company is proposing to change 1ts pame to MG - Media and Games lovest SE,
subject to obtaining the necessary shareholder approval al the Company s next anneal
reneral mesting (lhe “AGM”™) Subject to the change in pame beng approved at the
AGM, the Company will retain this name vpon the Proposed Transfer.

2 3. The Proposed Transfer will become effective from the date on which the Company is
regisiered a2 a Socweins Ewropaca subject to Swedish Law by the Swedish Companies
Regisiranon Office (5w, Bolagsveriier) (the “Effective Date™) wluch is expected to
ceeur on or argund 2 Januwary 2023

2.4, With effect from the Effective Date the propoesed registered office of the Company shall
be situated in Stockholm, Sweden.



3 PROPOSED STATUTES OF THE COMPANY

In comnechon with the Proposed Tramsfer, the Company shall adopt new statutes {the
“Stututes”™) winich will meet the requirements of Swedish law and will not include provisions
that were required 1n order to comply with any Maltese laws. The Statuies of the Company that
ghall apply with effect from the Effective Date are sef out in Annex A aitached 1o this Transter
Proposal.

4. [IMPLICATIONS OF THE PROPOSED TRANSFER ON EMPLOYEES
INVOLYEMENT

The Company has ne cmployees. All of the Group's employees are emploved via the
Company's subsidiaries that — in their entirety — are not impacted by the Proposed
Transfer.

3 PROPOSED TRANSFER TIMETABLE

5.1. The board of the Companty proposes that the Proposed Transfer and the Statutes are
approved, mn accordance with Articles 8(6) and Article 5901} of the SE Regulanon, at
the AGM.

5.2 Tt1s currently expected that the AGM will be held on or abount 5 September 2022,

3.3, If the Proposed Transfer is approved by the requisitc magority of the shareholders ithe
“Sharehalders™), being not less than seventy five percent {75%) in nominal vahue of the
shares represented and enttled to vote at the AGM and a0 least fifty one (51%) 1n
nominal value of all the shares entitled to vote at the AGM, it is expected that the
Proposed Transfer will 1ake effect on or around 2 January 2023,

5.4, A proposed timetable for the Proposed Timetable 1s set out below:



Ne Transfer Step Diate

| Delivery of the Transfer 22 Tung 20022
Proposal to the MBR for
regisbration.

2 MR to remater + publish Omn or about 6 July 2022
notice of regstration m the
Government Gazetle or un the
MBR website and in a daily
newspaper circulating wholly
ot mainly in Malta.

3 Convening notice and proxies | On or about 7 July 2022
for the AGM are sent to
sharcholders to decide on the !

Transfler Proposal by
extracrdinary resolution.

4 The Company shall ootdy s On or aboul 7 July 2022 (by
Shareholders and creditors of not later thun une month belon:
their right to examine the . the AGM called upon to decide
Transfer Proposal and the | on the transfer - N° T}

Transfer Report.

5 AGM to decide on the Transfer | On or about 5 September 2022
Proposal by  extraordinary | (not earlier than two months
resolution. from the date of pubhcation of

the nobee of registration - N°
4)

6 A cerificd extract of the | Onoor aboul 5 Sepiember 2022
minuigs of he general mectmyg
{and necessary statatory forms)
fited with the MBR for
registration.

7 MBR 10 ssue 8 completion | On or about 12 September
certificate  attesting  to the | 2022
completion of all
actzs/tformalities 1n line with the
SE  Regulation and the
Subsidiary Legislation.

L] Application for registration is | On or about 1 October 2022
made by the Company with the
Swedish Companies
Registration Office.

a Issue of a centificate of | On or about 2 January 2023

registration by the Swedish




b.

Compames Registration
CHfice.

10

Motify the MBR of ihe
registration of the Company
with the Swedish Companies
Registration COffice and the
MBE 18 to on its website or the
Government Gazette, publish a
notice regarding the transfer of
the registered office of the SE
and specify the date when the
SE was struck off the register.

Om or about 3 Jamary 2023

All dates ave estimations based on curvent expectations (including but nof fimited fo the
estipations as io how long the MBR and the Swedish Companies Registration Office will take
to process docwments) and are subyect to change. Moreover, if the required majorities
necessary for the passing of the extracrdinary resolution to approve the Transfer Proposal
are not abtatned i the AGM, an extraordinary general mecting shall be convened following
the AGM in terms of Article 135¢1)(h} of the Companies Aot (Chapter 386 of the Laws of
Mulia) to take a fresh vote on the proposed resolution and, as a result, transfer steps 6 to 1}

above will each be delaved by approximately six to cight weelks.

PROTECTION OF SHAREHOLDERS ANDB/OR CREDITORS

6.1. The Proposed Transfer cannot tgke plece it the Shareholders of the Company do not
approve the Proposed Transfer at the Company’s AGM.

6.2,

In accordance with Article 8(4) of the S8E Regulation, the Sharcholders and creditors

(the “Creditors™) shall be entitled (and will be notified in wrinng of such right), at
lenst one month before the AGM, to examine at the Company’s registered oftice the 1)
‘Pransfer Proposal; and 1) the transfer report {drawn up in accordance with Article 8(3)
of the SE Regulation) {the “Transfer Report™) and, on request, to obtain copies of the
Transfer Proposal and the Transfer Report, free of charge.




6.3. Furthermacre, in order to further protect the Company's Creditors, the
Company shall complete and submit with the MER, the Declaration of Sclvency
as found in S5chedule = Section 8 of the Subsidiary Legislation.

Signed.

Remco Westermann
Director
Dutch Passport No. BUDCPLCA

Tobias M. Weitze!
Director
German Passport No. CRO68LVE1

Elizabeth Para
Director
British Passport No. 518263902

Antonius Reiner Fromme
Director
German Passpart No. C1CHR57Y6



6.3. Furthermaore, in order to further protect the Company's Creditors, the
Company shal compiete and submit with the MBER, the Declaration of Salvency
as found in Schedule — Section B of the Subsidary Legislation.

Signed:

Remco Westermann
Director
Dutch Passport No. BLIDCPLCA

Elizabeth Para
Director
British Passport No. 518263902

Tobias M. Weitzel
Director
German Passport No. CB0S8LVE1

Antonius Reiner Fromme
Director
German Passport No. CICHRS7Y6



6.3. Furthermore, w1 order to further protect the Company's Creditors, the
Company shall complete and submit with the MBR, the Declaration of Solvency
as found in Schedule — 5ecthion B of the Subsidiary Legislation,

Signed:

Remco Westermann
Director
Dutch Passport No, BUDCPLC4

“Elizabeth Para
Director
British Passport No, 518263902

Tobias M, Weitzel
Director
German Passport No. C8068LVée1

Antonius Reiner Fromme
Directar

German Fassport o, CLCHRS7Y6



& 3 Furthermaore, in order to further protect the Company's Creditors, the
Company shall complete and subrmit with the MBR, the Declaration of Solvency
as found in Schedule — Section 8 of the Subsidiary Lepislation.

Signed:

Remco Westermann
Director
Dutch Passport No. BLUDCPLCA

Elizabeth Para
Director
British Passpert No. 518263902

Tobkias M. Wettzel
Director
German Passport No. C3068LVE1

et

Antonius Reiner Fromme
Director
German Passport No. CICHRS7YE



Annex A
New Statutes of the SE

Bolagserdning for MGl Media and Games Invest S5E

Articles of Association for MGI Medin and Games Invest SE

& 1 Firetagsnamn
§ 1 Name of compony

Bolagets foretagsnamn dar MG Media and Games [nvest SE.
The name of the campainy 15 MG! Medio ond Games Invest SE.

§ 2 Styrelsens sate
§ 2 Registered office

Styrelsen har sitt sate | Stockholms kommun, Sverige, Bolagsstamma far aven hallas |
Macka, Danderyd, Huddinge, 5ollentuna, 5clna eller Sundbyberg.

The company's registered office is situoted in Stockhofm municipality, Sweden. General
meetings may also be held 1 Nocka, Donderyd, Huddinge, Soffentuna, Sofna or
Sundbyberg.

§ 3 Verksamhet
§ 3 Object of the company

Bolaget ska direkt eller indirekt genom dotterbolag
fa] distribuera och bedrva handel med data-, konsol-, maohil- och Tv-spel sasom
distributor, icensinnehavare och utvecklare till konsumenter och

samarhetspartners samt tillhandahalia plattformar for sadana spel,

(b} bedriva varksamhet inom media fér annonsarer, publicerare och andra
anslutna plattformar och partners for att sdlja och kapa annonser samt
tillhandahila de tekmska plattformar, processer och data som ar nodvandiga
for detta,

(€} forvalta och forvarva |0s ach fast egendom (bade majortets- och

minoritetsforvary) och bedniva darmed forenlig verksamhet, samt

(d) bedriva annan verksamhet infattande finansienng av de ovannamnda

verksamheterna.



The company shofl directly or thraugh subsidiarres conduct operations thot include

fal distribution of and trode with computer-, consofe- ond video- and mohile
games, as distrbutor, ficensee and developer to consumers and Business

partners and provide online platforms for such gomes,

fh] media actwnities for advertisers as well as pubfishers end other connecfed
platforms and partners, to selt and buy ods ond to provide the technical
platforms and processes os well as dota for thot,

fc] monege ond acguire tangible and intangible assets fincluding majorty os well
gs minoniy participations] and congduct opergtions compatible therewith, and

fd} any other actrvites inclinding finenceng of the herefare mentioned aclivifres,

& 4 Aktiekapital
& 4 Share capiral

Aktiekapitalet ska vara lagst 155 000 000 evro och hogst 620 000 000 euro.
The share camtal shalf be not fess then EUR 155,000,000 ond not mare than
EUR 620,000,001

& 5 Antal aktier
& 5 Number of shares

Antalet aktier ska vara lagst 155 000 000 och hogst 620 000 000,
The number of shaves shall be not fess than 155,000,000 and not more than
620,000,000,

& b Aktieslag
& B Share closses

Aktier kan ges ut | tva sener serie A och sene B Akne av sene A medfor tio [10) raster
och aktie av sere B medfor en (1] rost

The shares may be issued 11 two share cfasses shores of seres A and shares of series B.
Shares of series & shall entrtie to len {10) votes each, and shares of senes B sholl entitle
to ane (1) vote each



Beslutar holaget att genom kontantemission eller kvittningsemission ge ut nya aktier
av olika slag, ska innehavare av sene A och B ha foretradesratt att teckna nya aktier av
samma aktieslag | forhallande till det antal aktier innehavaren forut ager {pnimar
foretradesratt] Akber som nte tecknas med primar foretradesratt ska 2rbjudas
samtliga aktiedgare till teckning (subsididr foretradesratt). Ominte salunda erbjudna
aktier rickerfor den teckning som sker med subsidiar foretradesratt, ska aktierna
fordelas mellan tecknarna 1 forhallande till det sammaniagda antal aktier de forut ager
| bolaget. | den méan detta inte kan she vad avser viss aktie/vissa aktier, ska
fordelningen ske genom [ottming.

Should the company resolve to, through o cosh 1ssue or g set-off 1ssue, issue new shares
of different classes, holders of shares of series A ond B shall have pro-rata preferential
rights to subscribe for new shares of the same cfass in refation to the number of shares
the hofder previously holds {arimary preferentiod right). Shares which are nat
subscrbed for with primory priority shaft be offered for subscription to aff shareholders
{subsidiary preferentiol nghi). Unless such offered shares are sufficient for the
subseription made with subsidiory preferentiaf right the shares shall be allocated in
refation to the aggreqate number of shares the shareholder owned in the company
prior to the subiscrigtion. To the extent this cannot be done regarding certait sharefs),

the aftocation shall be decided by the drowing of fots.

Vid okming av aktiekapitalet genom kontantemission eller kvittningsemission av endast
ett aktieslag har aktieagarna foretradesratt till de nya aktierna endast i forhallande till
det antal aktier av detta slag som de forut ager.

Showtd the company resalve ta increase the share capitol through a cosh isswe or o set-
aff tssue by only issuing one share class, the shareholders shalf have preferentiol rights
to swhscribe for new shores onfy i refation tao the number of shares of the same class

they hold it the company prior to the issue

Bestutar bolaget att genom kontantemission eller kwittningsemission ge ut
teckmingsoptioner eller konvertibler dger aktieagarna foretradesratt att teckna
teckningsoptioner som om emissionen gallde de aktier som kan komma att nytecknas
pa grund av optiansratten respektive faretridesratt att teckna kenvertibler sam om
ermisstonen gallde de akbier som konvertiblerna kan komma att bytas mot,

In the event that the compeny decides to issue new warrants or convertible debt

mstruments, by a cosh issue or g set-off issue, the shoreholders shall hove preferential



rights to the subscription of the new warronts os f the issue refoted to the shores that
may be subscribed for following an exercise of the warrants ar, in case of on 1ssue of
corvertible debt instruments, as if the issue reflated to the shares that moy be
subscnibed for folfowing o conversion

Vad som sagts ovan ska inte nnebara nagon inskranknmg ) majhgheterna att fatta
beslut om kontantemission, kvittningsemission eller sadan emission av
teckningsoptioner eller kanvertibler som inte sker mot betalning med appontegendom,
med avvikelse frén aktiedigarnas foretradesratt enligt denna & 6.

What is stipufated above sholf not restrict the possibilities af resolving an o cash issue,
a set-aff issue, or an issue of warrants or convernibies that does not take place against
poyment in kind, with deviation from the shareholders” preferential nght

§ 7 Omvandlingsforhehall
& 7 Conversion clouse

En aktie av sene & ska pa begaran av dgare til en sddan akbie kunna omvandlas till en
aktie av serie B under forutsattring att bolaget [dmnar in en ansokan om upptagande
till handel till en bors avseende aktier av sere B. Framstallning darom ska sknfthgen
goras hos bolaget, dack senast en ménad efter att bolaget [dmnat in anstkan om
upptagandet tll handel, varvid ska anges hur manga aktier som anskas omvandlade
Efter det att bolagets aktier av serie B upptagits till handel till en birs far begaran om
omvandling endast framstallas under perinderna 1-7 januari,

1-7 april, 1-7 juli och 1-7 oktober varje ar. Begdaran om amvandling far inte avse farce
an 100 Q00 aktier Styrelzen far dock medge att omvandling sker vid andra tidpunkter
och/feller med eit lagre antal akber an vad som stadgas avan. Ormvandlingen ska efter
framstallan som sker enligt willkoren | denna bestammelse utan drojsmal anmalas for
registrering hos Bolagsverket och ar verkstalld nar registrering skett och anteckning
gjorts i avstamnmgsregisiret.

One share of cfass A may at the request of holder of such shore be converted into one
share of class B, provided that an application for (isting of class B shares is submitted by
the company ta o stock exchange. The request for canverstan shaoll be mode in writing
to the company na fater thait one month after the oppfication for isting was submitted
The nurmber of shoves to which the request refers shall be stated After the company’s
shares of class B hove been adnntted to troding on o stock exchonge, o reguest for
canversian may anly be submitted dunng the gerieds 1-7 Jonuary, 1-7 April, 1-7 July



e 1-7 October each vear. The request for conversion may not refer to less than
100,000 shares. The board of directors may resofve on exemptions fram the conditions
for conversation regarding the perod during which o request for conversion shall be
submutted ond the mmimum number of shares thot the request shalf refer to. The
cosversion shall upon o validd reguest pursuant fo this clouse without deloy be reporfed
to the Swedich Compenies Registration Office for registration and will be deemed to
hove been effected o5 soon as the registrotion Is compieted and 1t has been noted in
the central securtties depository register

§ B Styrelse
§ B The board of directors

Bolaget ska vara monistiskt organiserat och ha ett forvaltmingsorgan {styrelsen).
Styrelsen ska sammantrada minst var tredje manad,
The company sholl be monistically argarized and have one admisérative body (the

boord of directors). The boord shall meet of leost every three months

Styrelsen ska, utdwver de ledamdter som enligt lag kan komma att utses av annan an
bolagsstamman, bestd av 3-6 ordinarie ledamiiter,

The boord of directors shafl, i addinon to any directors who may lowfully be appainted
by another body than the general meeting, compgrise 3—6 directors,

En styrelseledamots mandatperiod far avse en tid titl slutet av den farsta, andra, tred)e
etler flarde drsstamman som halls efter det ar da styrelseledamoten utsags

A board member may be elected for g period unt the end of the first, second, third or
fourth annual general meeking occurring the year after the election of the boord

member,
§ 9 Revisar
§ 0 The guditor

For granskning av aktiebolagets arsredovisning jJamte rakenskaperna samt styrelsens
och verkstallande direktérens forvaltning ska utses en (1) till tva {(2) revisorer med eller
utan revisorssuppleanter eller ett regisirgrat revisionsbolag Rewvisorns mandatperiod
far avse en tid till slutet av den forsta, andra, tredje eller flarde 3rsstamman som hills
efter det Ar d revisorn utsags.

To review af the campony’s annuol finoncial report ond occounting records, as welf os

the adrmumistrotion of the monaging directar, one {1) to two {2) auditors shall be



gppginted, with or without a deputy auditor, or g registered aocounting firm, The
puditor may be elected for o period unty the end of the first, second, third or fourth
srnual general meeting ocournng the year after the glection of the audrior

& 10 Bolagsstimma
§ 10 Genergl meeting

Kallelsa till holagsstamma ska ske genom annonsering | Post- och Innkes Tidningar och
genom att kallelsen hills tillganglig pa bolagets webbplats Vid tidpunkten fér kallelse
ska information om att kallelse har skett annonseras 1 Dagens Industr,

Notices convening a general meeting shalf be announced in the Swedish Official

Gazette (Sw. Post- och Inrikes Tidmngor) and on the company’s website. Ar the some
time, it sholf be announced in Dagens Induste that o notice vo o genercd meeting hos

been mode,

Kaltelse till grdinarie holagsstamma samt kallelse till extra bolagsstamma dar friga om
bolagsordrmingen kommer att behandtas ska utldrdas tidigast sex veckor och senast fyra
veckor fore stamman. Kallelse till annan extra bolagstamma ska utfardas tidigast sex
{&) veckor och senast tva (2) veckor fore stamman.

Notices convening an annual general meeting and natices convering an extraordingry

general meeting in which amendment i the articles of association is proposed shall be
ornaunced not earlier thon six weeks {6) and not leter than four {4) weeks before the
meetmg. Natices to other general meetings sholl be gmnounced nat earlier than siv {6)

ond not fater than twao {2) weeks before the meeting.

& 11 Ratt ait delta vid bolagsstimman

§ 11 Right to participate at general meetings

En akteagare fir delta i bolagsstdmman endast om aktieagaren anmaler detta till
bolaget senast den dag som anges | kallelsen 11l stamman. Denna dag far inte vara en
lerdag, sondag eller en allman helgdag och far inte infalla tidigare dn fem vardagar fare
holagsstamman

A sharehofder may oy paritcipote at the generaf meeting if the shareholder notiftes

the company on the doy specified in the notice to the generol meating, ot the fotest
The latter day moy not be o Saturday, Sunday or o pubhc holidey and may not occur
earlier than five business doys before the general meeting



Altieapgare fir vid holagsstimman medféra hogst tvd bitraden, dock endast om
aktieagaren till bolaget anmater antalet bitraden pa det satt som anges i foregiende
stycke.

Shareholders may be accompanied ot @ general meeting By 0 maximum of two
osnistants, but only if the shareholder notifies the compony of the number of ossistants
i the manner stated i the preceding parograph.

Styrelsen far samia in fullmakter enligt det forfarande som anges i 7 kap. 4 § andra
stycket aktiebolagslagen (2005:551)
The hoard of directars may collect power of attorneys it accordance with chapter 7

sectron & paredroph 2 10 the Swedish componies act (2005:551]

Styrelsen far infor en bolagsstamma besluta att aktieagare ska kunna utova sin réstratt
fore bolagsstamman enligt vad som anges 1 7 kap. 4 a § aktiebolagslagen (2005.551).
The board of directors maoy resolve that shareholders shalf be able to exercise their

voting rights before general meetirgs in accordance with chagter 7 sectiond g
paragroph 2 in the Swedish companies act {2005.551),

§ 12 Arsstdmma
§ 12 The annuni general meeting

Fa arsstamma ska foljande drenden forekemma.

At the annuof generaf meetng, the followtng maotters sholl be addressed.

Val av ordforande vid stamman

Election of a chatrman of the meeting,

Upprattande och godkannande av rostlangd
Preparatian and spproval of the veting fist;

Gadkannande av dagordmng
Appraval of the ogenda,

Wal av en eller tvi protokelijusterare

Elzction of one or two persons to verify the minutes;

Provmng av om stamman blivit behongen sammankallad
Determinotion whether the meeting has been dily convened,



Framlaggande av bolagets och koncernens resultatrakning, balansrakning och
revisionsberattelse

Presentation af the mcome statement, balance sheet and auditor’s repart of the
company and the group,

Beslut
Resolutions,

om faststallande av resultatrakning och halansrakning samt i forekommande fall
koncernresultatrakming ech koncernbalansrakning
on adopifon of the income statement and bofonce sheet and, if opplicable, the

consafrdated income statement and the consofidated balapce sheat

om dispositioner betriffande bolagets vinst eller farlust enligt den faststallds
balansrakningen
an the dispasition of the company’s profif or foss as shawn in the adopied

balonce sheet

om ansvarsfrihet 3t styrelseledamoter och verkstdllande direktar

an discharge af obiity of members of the board and the manoging directar

Faststallande av styrelse— och revisorsarvoden
Determination af the fees ta be poid te the board of dwectors and the guditars;

Faststallande av antalet styrelseledamoter och revisorer
Determination of the number of directors of the board gnd qudors;

Val av styrelse, styrelseardforande ach revisor
Election of the board of directors, chairman of the boord and auditor;

Annat arende, som ankommer pd stamman enhgt aktiebolagsiagen eller
bolagserdmingen

Other matters that moy be browght before the meenng pursuont o the Swedish
Componies At or the Articles of Association

5 13 Rakenskapsar
§ 13 Financial year

Bolagets rakenskapsar ska vara 1januari — 31 december.
The company’s fnoncial year shall be 1 tanuary — 31 December.



§ 14 Avstiimningsforbehall
§ 14 Central securities depository provision

Bolagets aktier ska vara registrerade 1 ett avstamningsregister enligt lagen {1998:1479]
om vardepapperscentraler ach kontoforing av finansiella instrument.

The shares of the company sholfl be regrstered in o cenfrof securities depasitary in
gecordonce with the Swedish Central Securtties Depositones and Financial Instruments
Accounts Act

§ 15 Redovisningsvaluta
§ 15 Aceounting currency

Bolagets redovisningsvaluta ska vara euro (ELIR)

The company’s gecounting currency is euro (ELR)
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