INVITATION TO acquire SHARES
IN THUNDERFUL GROUP AB

A SWEDISH VERSION OF THE PROSPECTUS WAS APPROVED BY THE SWEDISH FINANCIAL SUPERVISORY AUTHORITY ON 25 NOVEMBER
2020. THE SWEDISH PROSPECTUS IS VALID UP TO TWELVE MONTHS FROM THE DATE OF APPROVAL. THE OBLIGATION TO PROVIDE
SUPPLEMENTS TO THE SWEDISH PROSPECTUS IN THE EVENT OF NEW CIRCUMSTANCES OF SIGNIFICANCE, FACTUAL ERRORS OR
MATERIAL ERRORS WILL NOT BE APPLICABLE WHEN THE SWEDISH PROSPECTUS IS NO LONGER VALID.

IMPORTANT INFORMATION FOR INVESTORS

This prospectus (the “Prospectus”) has been prepared in connection with the offering to the general public in Sweden, Denmark, Finland and Norway as well as to
institutional investors in Sweden and abroad (the “Offering”) to acquire new and existing shares in Thunderful Group AB, corporate reg. no 559230-0445, a Swedish
limited company (the “Company”, “Thunderful Group” or the “Group” depending on the context), and admission to trading of the Company’s shares on Nasdaq First
North Premier Growth Market (”First North Premier”). “Selling Shareholders” refers to Bergsala Holding AB, corporate reg. no 556888-1600 (“Bergsala Holding AB”),
Lyngeled Holding AB, corporate reg. no 556781-5146 and Brjann Sigurgeirsson Holding AB, corporate reg. no 559216-3371. “Joint Global Coordinators” refers to Carnegie Investment Bank AB (publ) (“Carnegie”) and ABG Sundal Collier AB (“ABG Sundal Collier”). For certain definitions used in this Prospectus, see section “Definitions”.
This Prospectus has been prepared in accordance with the rules set out in Regulation (EU) 2017/1129 of the European Parliament and of the Council of 14 June
2017 (the “Prospectus Regulation”). A Swedish version of the Prospectus has been approved and registered by the Swedish Financial Supervisory Authority as the
competent authority in accordance with the provisions of the Prospectus Regulation. The Swedish Financial Supervisory Authority approves the Swedish Prospectus only as meeting the standards of completeness, comprehensibility and consistency imposed by the Prospectus Regulation, and the approval from the Swedish
Financial Supervisory Authority does not mean that the Swedish Financial Supervisory Authority guarantees that the information in the Swdish Prospectus is
complete or correct. Following approval, the Prospectus has been passported to Denmark, Finland and Norway.
The Prospectus has been prepared in both a Swedish version and an English translation. In the event of any inconsistency between the different language
versions, the Swedish language version shall take precedence.
The Prospectus is available electronically on the Company’s website (www.thunderfulgroup.com), Carnegie’s website (www.carnegie.se), ABG Sundal Collier’s
website (www.abgsc.com) as well as on the Swedish Financial Supervisory Authority’s website (www.fi.se).
The Offering is not intended for the general public in any other jurisdiction than Sweden, Denmark, Finland and Norway. Neither is the Offering made to such
persons whose participation presupposes additional prospectuses, registration or other measures than those that follow from applicable law in the above-
mentioned jurisdictions. No action has been taken, or will be taken, in any other jurisdiction than the above-mentioned, which would allow shares to be offered to
the general public, or allow this Prospectus or any other documents pertaining to the Company or the Company’s shares to be held or distributed in such a jurisdiction. The shares in the Offering have not, and will not be, registered under the United States Securities Act of 1933, as amended (“Securities Act”) or securities
laws in any state or jurisdiction of the United States and may not be offered, subscribed for, exercised, pledged, sold, resold, assigned, delivered or transferred,
directly or indirectly, in or to the United States or to persons residing there, except in applicable exceptions from the registration requirements of the Securities Act.
Moreover, the Offering is not made to persons resident in Australia, Japan, Canada or any other jurisdiction where participation would require additional prospectuses, registration or other measures than those that follow from Swedish law. The Prospectus and/or other documents pertaining to the Offering may not be
distributed in or to any jurisdiction where the Offering requires measures according to the above or would be in conflict with applicable regulation of such jurisdiction. Application to acquire shares in the Company in violation of the restrictions above may be void. Persons who receive copies of this Prospectus are required to
inform themselves about, and comply with, such restrictions. The Company does not take any legal responsibility for violations of such restrictions by any person,
regardless of whether the violation is committed by a potential investor or someone else. Any failure to comply with the restrictions described may result in a violation of securities regulations.
An investment in the Company’s shares involves certain risks; see section “Risk Factors”. When investors make an investment decision, they must rely on their
own assessment of the Company, the Group and the terms of the Offering, including applicable facts and risks, and in that respect only rely on information in the
Prospectus (and any possible supplements to the Prospectus). Neither the publication nor the distribution of this Prospectus shall under any circumstances imply
that the information in this Prospectus is accurate or applicable at any time other than on the date of the publication of this Prospectus, or that the Company’s
operations, profits or financial position will remain unaltered after this date. In the event significant changes to the information in this Prospectus occur after the
date of approval from the Swedish Financial Supervisory Authority but before the shares have been admitted to trading on First North Premier, such changes will be
announced to the extent required by applicable law.
No person has been authorized to, on the Company’s behalf, give any information or make any promise or guarantee in connection with the Offering other than
what is stated in this Prospectus, and if such information, promise or guarantee has been made it shall not be relied upon as if it was made with the approval of the
Company and the Company does not take any responsibility regarding such information, promise or guarantee. Moreover, no member of the Company’s board of
directors or anyone else makes any promise or warranty, explicit or implied, with the exception of what follows from applicable law, regarding the accuracy and/or
completeness of the information included in this Prospectus. Disputes arising from this Prospectus, the Offering and related legal matters shall be settled
exclusively by Swedish courts with the application of Swedish law regardless of choice of law principles. The district court of Gothenburg shall be the court of first
instance.
Forward-looking statements and industry and market information
This Prospectus contains certain forward-looking statements that reflect the Company’s current views or expectations with respect to future events as well as financial and operational performance. Such forward-looking statements are inherently associated with both known and unknown risks and uncertainties as they
depend on future events and circumstances. In light of the risks, uncertainties and assumptions that forward-looking statements are associated with, it is possible
that future events mentioned in the Prospectus will not occur. Forward-looking statements include all statements in the Prospectus that do not relate to historical or
current facts or circumstances as well as such statements that are attributable to the future. The forward-looking statements are based on current estimates and
assumptions, in accordance with what the Company is aware of. Forward-looking statements are made in several sections of the Prospectus and can be identified
by the words “intend”, “estimate”, “expect”, “may”, “plan”, “anticipate” or other expressions regarding indications or forecasts of future developments or trends
that are not based on historical facts and which are intended to identify a statement as forward-looking.
The section “Risk Factors” contains a description of some, but not all, factors that could cause the Company’s future results or performance to differ significantly from what is expressed or implied in the forward-looking statements. Forward-looking information in this Prospectus applies only to the date of the publication of the Prospectus, and the Company undertakes no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or similar circumstances, other than as required by the Prospectus Regulation.
This Prospectus contains market information and industry forecasts from third parties, including information regarding the size of the markets in which the
Company operates. The Company has presented this information accurately and, as far as the Company’s board of directors is aware and can ascertain from
information that has been published by such third party, no facts have been omitted which would render the reproduced information inaccurate or misleading.
Although the Company considers that these sources are reliable and the information has been reproduced properly in the Prospectus, the Company has not
independently verified the information, which is why its accuracy and completeness cannot be guaranteed.
Presentation of financial information
Unless otherwise indicated, all financial amounts are expressed in Swedish kronor (“SEK”). “TSEK” means thousands of kronor and “MSEK” means millions of kronor.
“DKK” means Danish kronor and “USD” means US dollars. “EUR” means euro and “MEUR” means millions of euro. “GBP” means British pounds. “TGBP” means thousands of pounds and “MGBP” means millions of pounds. Certain amounts presented in the Prospectus have been rounded off, and consequently the numbers in certain
tables do not necessarily correspond exactly to the total amounts. Except as expressly indicated herein, no information in the Prospectus has been audited or reviewed
by the Company’s auditor.
Stabilisation
In connection with the Offering and the admission to trading of the Company’s shares on First North Premier, Carnegie may carry out transactions that stabilise, maintain
or otherwise affect the price of the shares in order to keep the market price of the shares at a higher level than the price which might otherwise have been prevalent in the
market. For further information about stabilisation measures, see section “Terms and conditions – Stabilisation”.
Important information regarding First North Premier
The board of directors in Thunderful Group AB has applied for listing of the Company’s shares on First North Premier. First North Premier is a registered SME growth
market, in accordance with the Directive on Markets in Financial Instruments (EU 2014/65) as implemented in the national legislation of Sweden, Denmark, Finland,
operated by an exchange within the Nasdaq group. Issuers on First North Permier are not subject to all the same rules as issuers on a r egulated main market, as
defined in EU legislation (as implemented in national law). Instead, they are subject to a less extensive set of rules and regulations adjusted to small growth companies. The risk in investing in an issuer on First North Premier may therefore be higher than investing in an issuer on the main market. All issuers with shares admitted
to trading on First North Premier have a Certified Adviser who monitors that the rules are followed.
The respective Nasdaq exchange approves the application for admission to trading. Thunderful Group AB has appointed FNCA Sweden AB as Certified Adviser for
the upcoming listing on Nasdaq First North Premier, provided that the requirements for listing are met.
IMPORTANT INFORMATION REGARDING THE SALE OF SHARES
Please note that notifications about allotment to the general public in Sweden, Denmark, Finland and Norway will be made through distribution of contract notes,
expected to be distributed on 7 December 2020. Institutional investors are expected to receive notification of allotment on or about 7 December in particular order,
whereupon contract notes are dispatched. After payments for the allocated shares have been processed, the duly paid shares will be transferred to the VP account,
securities depository or investment savings account designated by the acquirer. The time required for the transfer of payment and the transfer of paid shares to such
an acquirer means that they will not have such shares available in the designated account or depository until at the earliest around 9 December 2020. Trading in the
Company’s shares on First North Premier is expected to commence on 7 December 2020. The fact that shares are not available in the acquirer’s account or depository
until around 9 December 2020 at the earliest may mean that the acquirer is not able to sell these shares on First North Premier from the first trading day, but only when
the shares are available in the account or depository.
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SUMMARY OF THE OFFERING
Offering price

SEK 50 per share

Subscription period for the general public

26 November –3 December 2020

Subscription period for institutional investors

26 November – 4 December 2020

Publication of the outcome of the Offering

7 December 2020

Preliminary first day of trading of the Company’s shares

7 December 2020

Settlement date

9 December 2020

FINANCIAL CALENDER
Year-end report January – December 2020

24 February 2021

Annual general meeting

27 April 2021

Interim report January –March (Q1)

18 May 2021

Interim report April – June (Q2)

12 August 2021

Interim report July – September (Q3)

16 November 2021

OTHER INFORMATION
Trading venue:

First North Premier Growth Market

Ticker:

THUNDR

ISIN code:

SE0015195888

LEI code:

549300EZJZK1ZXOU9I27
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SUMMARY
INTRODUCTIONS AND WARNINGS
The securities

The Offering includes new and existing shares in Thunderful Group AB with ISIN code SE0015195888.

Identity and
contact details
of the issuer

Thunderful Group AB, corporate reg. no 559230-0445
LEI code: 549300EZJZK1ZXOU9I27
Address: Fjärde Långgatan 48 9 TR, 413 27 Gothenburg, Sweden
Telephone: +46 708 16 16 32
www.thunderfulgroup.com

Identity and
contact details
of the Selling
Shareholders

Bergsala Holding AB, corporate reg. no 556888-1600
LEI code: 213800IIVOZKVBQB6F15
Address: Box 10204, 434 23 Kungsbacka, Sweden
Lyngeled Holding AB, corporate reg. no 556781-5146
LEI code: 549300SE94N71SY8JO38
Address: c/o Klaus Lyngeled, Gärdesvägen 18, 433 68 Sävedalen, Sweden
Brjann Sigurgeirsson Holding AB, corporate reg. no 559216-3371
LEI code: 5493002AW68BQ7448824
Address: Strömmavägen 9, 433 75 Jonsered, Sweden

Competent
authority

The Swedish Financial Supervisory Authority (Sw. Finansinspektionen)
Box 7821, 103 97 Stockholm, Sweden
+46 (0)8 408 980 00
www.fi.se

Date of approval of
the Prospectus

25 November 2020

Warnings

This summary should be read as an introduction to the Prospectus. Any decision to invest in the
securities should be based on a consideration of the Prospectus as a whole by the investor.
Investors can lose all or parts of their invested capital.
If a claim related to the information in this Prospectus is brought before a court of law, the
investor who is plaintiff under national legislation might have to bear the cost of translating the
Prospectus before the legal proceedings are initiated.
Liability under civil law covers only those persons who have tabled the summary, including
translations of it, but only if the summary is misleading, incorrect or inconsistent with the other
parts of the Prospectus or where it does not provide, when read together with the other parts of the
Prospectus, key information in order to aid investors when considering whether to invest in such
securities.

KEY INFORMATION ON THE ISSUER
Who is the issuer
of the securities?

The issuer’s domicile, legal form and law
Thunderful Group was formed in December 2019 through a restructuring and merger of the
company groups Thunderful, Bergsala, Amo Toys, and Nordic Game Supply for which the
Company was formed to become the new parent company of the group companies in connection
with the restructuring. The Company is a Swedish public limited company established in Sweden
with its registered office in the municipality of Gothenburg, Sweden. The Company was incorporated in 2019 and was registered with the Swedish Companies Registration Office in the same year.
The Company is regulated by, and its operations are conducted in accordance with, the Swedish
Companies Act (Sw. aktiebolagslagen (2005:551)). The Company’s LEI code is 549300EZJZK1ZXOU9I27.
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SUMMARY

Who is the issuer
of the securities?
cont.

The issuer’s principal activities
Thunderful Group is a primarily Nordic company group operating within development and publishing of games1) (the Games business segment) as well as distribution of, inter alia, Nintendo products (games, game consoles, and accessories), gaming accessories and toys (the Distribution business segment). Thunderful Group’s overall goal is to provide high quality gaming experiences. The
Company is the parent company of the Group that has its headquarters in Gothenburg and
additional Swedish offices in Kungsbacka, Malmö, Skövde and Karlshamn as well as international
offices in Denmark, Norway, Finland, the United Kingdom, Germany and Hong Kong.
1) Video- and computer games primarily for game consoles and PC.

The issuers major shareholders
As of the date of the Prospectus, the Company has 19 shareholders. The table below shows the
Company’s three (3) largest shareholders as per the date of the Prospectus, with holdings equivalent of at least five (5) per cent of the total number of shares and votes in the Company. To the
Company’s knowledge, there are no direct or indirect holdings that could lead to a change of
control of the Company.
Except for the three largest shareholders set out below, there are as per the date of the Prospectus no shareholders who individually hold shares equivalent to at least five per cent of the total
number of shares and votes in the Company.
Name
Bergsala Holding1

Number of shares and votes

Share of share capital and votes

34,285,000

64.05%

Lyngeled Holding AB2)

5,375,000

10.04%

Brjann Sigurgeirsson Holding AB3)

5,375,000

10.04%

Other shareholders

8,495,668

15.87%

53,530,668

100.00%

)

Total:

1) 80 per cent owned by the board member Owe Bergsten, and 4 per cent owned by the Company’s CFO, Anders Maiqvist.
2) Owned by the Company’s Head of Games, Klaus Lyngeled.
3) Owned by the Company’s CEO, Brjann Sigurgeirsson.

Board of directors, senior executives and auditor
The Company’s board of directors comprises five board members, including the chairman. The
Company’s board members are Mats Lönnqvist (chairman), Owe Bergsten, Tomas Franzén,
Oskar Burman and Cecilia Ogvall.
The Company’s (and also the Group’s) group management comprises Brjann Sigurgeirsson, CEO,
Anders Maiqvist, CFO, Klaus Lyngeled, Head of Games and Henrik Mathiasen, Head of Distribution.
The Company’s auditor since the incorporation in 2019 is Grant Thornton Sweden AB, with Patric
Hofréus as the auditor in charge. Patric Hofréus is an authorized auditor and member of FAR, the
institute for the accountancy profession in Sweden.
Key financial
information
regarding the
issuer

The financial information for the periods 1 January – 31 December 2019 and 2018 has been derived
from the Group’s combined financial statements as per and for the financial years ended
31 December 2019 and 2018, and which has been prepared in accordance with I nternational Financial Reporting Standards (”IFRS”) as adopted by the EU, the Swedish Annual Accounts Act (Sw.
årsredovisningslagen (1995:1554)), and the Swedish Financial Reporting Board’s recommendation
RFR 1 (Supplementary Accounting Rules for Corporate Groups) and audited by the Group’s auditor.
The financial information for the period 1 January – 31 December 2017 has been derived from the
Group’s combined financial statements for the financial year ended 31 December 2017, which has
been prepared in accordance with the Swedish Annual Accounts Act and in accordance with the
Swedish Accounting Standards Board’s general advice (BFNAR) 2012: 1 (K3) and audited by the
Group’s auditor.
The financial information for the period 1 January – 30 September 2020 with comparative
figures for the corresponding period 2019 has been derived from the Group’s interim report as per
and for the nine-month period ended 30 September 2020, which has been prepared in accordance
with IAS 34 Interim Financial Reporting and applicable provisions in the Swedish Annual Accounts
Act. The interim report for the nine-month period ended 30 September 2020 has not been audited
but been reviewed by the Group’s auditor.
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SUMMARY

Key financial
information
regarding the
issuer, cont.

Combined statement of profit and loss of the Group in summary

MSEK

Full year January – December
2019
2018
2017
Audited
Audited
Audited
IFRS
IFRS
K3

Net sales

January – September
2020
2019
Reviewed
Reviewed
IAS 34
IAS 34

2,077.7

1,896.9

1,590.4

1,774.8

1,078.7

Operating profit

209.1

156.0

142.2

147.1

86.2

Profit for the period

167.8

132.7

114.7

100.5

67.7

9.9 %

8.1 %

8.9 %

8.2 %

7.8 %

Operating margin (EBIT-margin)1)

1) Alternative performance measure. Defined by the Group as operating profit in relation to net sales.

Combined statement of financial position of the Group in summary

MSEK

Full year January – December
31 december
2019
2018
2017
Audited
Audited
Audited
IFRS
IFRS
K3

January – September
30 september
2020
2019
Reviewed
Reviewed
IAS 34
IAS 34

Total assets

1,439.5

1,055.2

748.4

1,928.3

1,113.4

Total equity

518.0

157.0

99.6

609.7

214.5

Net liabilities

178.1

173.9

128.8

185.2

305.8

Combined cash flow statement of the Group in summary

MSEK

Full year January – December
2019
2018
2017
Audited
Audited
Audited
IFRS
IFRS
K3

January – September
2020
2019
Reviewed
Reviewed
IAS 34
IAS 34

Cash flow from operating activities

114.9

47.3

45.1

–2.4

Cash flow from investing activities

–35.2

–27.9

–5.0

–29.6

–118.4
–13.4

Cash flow from financing activities

–44.7

–37.9

–24.4

28.6

128.3

Thunderful Group has on 2 October 2020 entered into a share transfer agreement regarding all of
the shares in Coatsink Software Ltd (”Coatsink”), resident in the United Kingdom, with completion
on the same day. The consideration for the acquisition consisted of cash and payment through own
shares. The share transfer agreement provides for earn-outs if certain conditions are fulfilled. The
consideration used for the purpose of the pro forma includes the Group management’s current
estimate of the size of such earn-outs. For the purpose of the pro forma financial statements, the
cash part of the consideration has been assumed to having been financed through utilisation of an
existing credit facility.
Thunderful Group’s acquisition of Coatsink is expected to have a positive impact on Thunderful
Group’s future results and financial position and pro forma financial statements have therefore
been prepared. The Auditor’s report from the review of the pro forma financial statements is
included in the section “Auditor’s report regarding pro forma financial statements”.
The purpose of the pro forma financial statements is to present an illustrative overview of the
effect that the Company’s acquisition of Coatsink could have had on:
Thunderful Group’s consolidated income statement for the financial period 1 January –
30 September 2020 if the acquisition had been made and completed on 1 January 2020; and
Thunderful Group’s consolidated statement of financial position as per 30 September 2020 if
the acquisition had been made at this time.

••
••
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SUMMARY

Key financial
information
regarding the
issuer, cont.

Pro forma financial statements

Pro forma income statement regarding the period 1 January – 30 September 2020 in
summary

Thunderful
Group MSEK
IFRS
Unaudited
Total operating income
Operating profit
Profit for the period

Coatsink
TGBP
UK GAAP
Unaudited

Coatsink
MSEK
UK GAAP
Unaudited

Pro forma adjustments
Acquisition
Adjustments
related
of accounting
adjustprinciples
ments
MSEK
MSEK
Unaudited
Unaudited

Pro forma
income
statement
MSEK
Unaudited

1,794.0

6,596.0

78.7

3.8

0

1,876.5

147.1

2,068.4

24.7

1.8

–3.4

170.2

100.5

1,871.8

22.3

1.4

–3.9

120.4

Pro forma adjustments
Acquisition
Adjustments
related
of accounting
adjustprinciples
ments
MSEK
MSEK
Unaudited
Unaudited

Pro forma
balance
sheet
MSEK
Unaudited

Pro forma balance sheet as per 30 September 2020 in summary

Total assets
Equiy
Total liabilities

Thunderful
Group MSEK
IFRS
Unaudited

Coatsink
TGBP
UK GAAP
Unaudited

Coatsink
MSEK
UK GAAP
Unaudited

1,928.3

6,342.1

73.1

5.8

548.0

609.7

698.3

8.0

55.2

43.7

716.7

1,318.6

5,643,8

65.0

–49.5

504.2

1,838.4

2,555.1

Qualifications in the audit report
The Company’s auditor has in the auditor’s report for the Company’s annual report for the period
5 – 31 December 2019, in connection with the auditor’s approval that the annual general meeting
disposes the profit in accordance with the proposal in the management report and grants the
members of the board and the CEO discharge from liability for the financial year, made the following
remark: “The annual report has not been prepared in time for the annual general meeting to be held
within six months from the end of the financial year in accordance with the Swedish Companies Act”.
Key risks that
are specific
to the issuer

RISKS RELATED TO THE MARKET AND BUSINESS FOR DEVELOPMENT AND PUBLISHING OF GAMES
(THE GAMES BUSINESS SEGMENT)

Group is dependent on successfully developing additional and new games as well as larger
••The
game titles in order to develop the Games business segment, and if the Group fails to do so it

••
••
••

may have significant negative effects on the Group’s earnings and possibilties to achieve
growth and its long-term strategy for the Games business segment.
Development and publishing of games is subject to project-related risks that may involve
increased costs, delays or interruptions or that the development requires additional resources
than originally planned. Interruptions, delays and setbacks in game development may also
damage the Group’s reputation.
The Group needs to attract and retain employees with relevant competence and experience
within game development, and if the Group fails to meet its personnel needs, this may lead to
delays, interruptions and increased costs in the game development operations and, in the long
term, a risk of a significant negative impact on the Group’s competitiveness and possibilities to
realize its strategy and its growth objectives for Games.
The Group is dependent on its ability to innovate and its ability to adapt to trends and preferences in the market and if the Group fails to do so, it may lead to limited or no commercial
success for new games that are developed.

RISKS RELATED TO THE MARKET AND OPERATIONS for DISTRIBUTION OF GAMES, GAMING ACCESSORIES AND TOYS
(THE DISTRIBUTION BUSINESS SEGMENT)

group company Bergsala distributes Nintendo products in the Nordic and Baltic countries
••The
and is completely dependent on Nintendo for its continued operations. Should the relationship

••
••

with Nintendo deteriorate or cease, it could complicate Bergsala’s operations or lead to its
complete termination of business.
The Group needs to establish and maintain partnerships with manufacturers and suppliers of
games, gaming accessories and toys. Failed, deteriorated or terminated partnerships may lead
to the Group not being able to provide an attractive product range and thereby lose competitive
advantages and impair its market position in the distribution operations.
Terminated partnerships with distributors or distributors’ financial difficulties may lead to
increased costs and loss of revenue. Should any of the Group’s resellers terminate the agreement or end up in financial difficulties, the Group could be adversely affected in the short term.
This may result in delays, credit losses, loss of revenue and switching costs to find new distributors to partner with, which may have a significant negative impact on the Group’s earnings and
cash flow.
INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB
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Key risks that are
specific to the issuer,
cont.

RISKS RELATED TO THE GROUP AS A WHOLE AND INTERNAL CONTROL

Group is strongly dependent on its management team and other key personnel who
••The
have been active in the Group’s two business segments for a long time and thereby devel-

••

oped important relationships with partners, customers and distributors, as well as a good
understanding of the Group’s operations. If any of the Group’s senior executives or other key
personnel terminates their employment or chooses to assume a new role within the organisation, it may be difficult for the Group to find suitable replacements with similar education
and experience, which may lead to skills shortages and delays in ongoing projects.
The Group’s operations may be affected by general macro conditions, such as political,
economic and consumer behavioural trends beyond the Group’s control. Political, social or
economic instability, natural disasters, trade restrictions, future tariffs or pandemics, such
as the ongoing global outbreak of Covid-19, may affect the general demand for the Group’s
products, make it difficult to carry out purchases from Asia and other geographical areas
where the Group’s suppliers have their operations, as well as affect the Group’s organisation
and daily operations through changes in working methods and working environment.

FINANCIAL RISKS

Group may fail to maintain profitability in the future and may experience uneven cash
••The
flows, for example due to seasonal variations or unsuccessful product releases.
Group has a significant exposure to its distributors in the Distribution business segment,
••The
primarily with regard to outstanding receivables. As of 30 September 2020, the total amount

of such outstanding receivables amounted to MSEK 561.3. The value of these receivables can
be negatively affected if one or more customers become insolvent or ends up in bankruptcy.
There is also a risk that customers will not pay for purchased products or pay later than
expected, which is a risk that may increase during periods of economic downturn or uncertainty. If the risks materialize, it may adversely affect the Group’s cash flow and earnings.

legal RISKS

Group is subject to risks related to insufficient protection of intellectual property rights,
••The
know-how and trade secrets as intellectual property rights form an essential part of the

Group’s assets, primarily in the form of copyright to own-developed games and software,
publishing licenses for games whose rights are owned by third parties, trademarks, domain
names and internal specific knowledge and know-how.

KEY INFORMATION ON THE SECURITIES
The main features of
the securities

Type, class and ISIN of the securities
The present Offering and admission to trading refers to new and existing shares in
The Company with ISIN code SE0015195888. The Company has one class of shares.
Currency, nominal value and number of securities
The shares are denominated in SEK. As per the date of the Prospectus, the registered share
capital amounts to SEK 535,307 divided into 53,530,668 shares, with a quota value (nominal
value) of SEK 0.01 per share. All shares a fully paid up. Through the new issue in the Offering, the
number of shares in the Company can increase by a maximum of 15,000,000.
Rights attached to the securities
Shareholders are entitled to vote for their full number of shares and each share entitles to one
vote at general meetings in the Company. All shares in the Company give an equal right to
dividends, a share in the Company’s profit and in the Company’s assets as well as any surplus
in the event of liquidation. The Company’s shares have been issued in accordance with Swedish
law and the rights associated with the shares can only be amended through the articles of
association in accordance with the procedures set out in the Swedish Companies Act.
Existing shareholders normally have a preferential right to subscribe for new shares,
warrants and convertibles pro rata in relation to their holdings. The general meeting or the board
of directors, with authorization from the general meeting, may, however, decide to d
 eviate from
the shareholders’ preferential rights in accordance with the Swedish Companies Act. The new
shares carry the right to dividends for the first time as of the record date for dividends that falls
after the shares have been registered with the Swedish Companies Registration Office and
entered into the share register kept by Euroclear Sweden AB.
Transferability of the securities
There are no restrictions of the free transferability of the shares in the Company.
Dividend policy
Thunderful Group intends to invest profits and cash flows in organic growth initiatives and
acquisitions to accelerate value creation. The Company does therefore not intend to pay an
annual d
 ividend in the medium term.
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Where will the
securities be traded?

Key risks that are
specific to the
securities

On 20 November 2020, Nasdaq Stockholm AB has assessed that the Company meets First North
Premier’s listing requirements, provided that customary conditions, including the dispersion
requirement for the Company’s shares, are met no later than on the first day of listing and that
the Company applies for admission to trading in the Company’s shares on First North Premier.
The first day of trading is expected to be 7 December 2020. First North Premier is a market
classified as a growth market for small and medium-sized companies and is subject to a specific
set of rules and does not have the same legal status as a regulated market. The Company’s
short name (ticker) will be THUNDR.
shareholders may exercise significant influence over issues in the Company that
••Major
require shareholders’ approval, and major shareholders’ interests may differ in whole or in

••
••

part from those of the other shareholders. This concentration of ownership may be to the
detriment of individual shareholders in the event that the shareholder is of a different
opinion than the major shareholders on material issues.
Prior to the Offering, there is no organized trading in the Company’s shares. The share price
of newly listed companies can be particularly volatile for a period after the listing and there
is a risk that the market will not be active and liquid, or that an active and liquid market will
not persist.
Significant sales of shares by existing and new shareholders as well as potential future new
share issues may affect the price of the share negatively, which can mean that an investor
will not recover the invested capital. New issues may also mean that shareholders who do
not participate may be diluted.

KEY INFORMATION ON THE OFFERING AND THE ADMISSION TO TRADING ON FIRST NORTH PREMIER
Under which
conditions and time
table can I invest in
the securities?

Admission to trading
On 20 November 2020, Nasdaq Stockholm AB has assessed that the Company meets First North
Premier’s listing requirements, provided that customary conditions, including the dispersion
requirement for the Company’s shares, are met no later than on the day of listing and that the
Company applies for admission to trading in the Company’s shares on First North Premier. The
first day of trading is expected to be 7 December 2020.
The Offering
The Offering is made to the public1) in Sweden, Denmark, Finland nad Norway as well as to
institutional investors2) in Sweden and abroad. The Offering comprises a maximum of 26,114,100
shares including a maximum of 15,000,000 newly issued shares offered by the Company and a
maximum of 11,114,100 existing shares offered by the Selling Shareholders (excluding the
Over-allotment Option described below).
1) The general public includes private individuals and legal entities in Sweden, Denmark, Finland and Norway who register for the acquisition of a maximum of 19,000 shares.
1) Institutional investors include private persons and legal entities who register for the acquisition of more than 19,000 shares.

Over-allotment Option
In order to cover any over-allotment in the Offering, Bergsala Holding has provided an Over-
allotment Option to the Joint Global Coordinators to offer up to 3,917,115 additional shares,
corresponding to a maximum of 15 per cent of the number of shares in the Offering, which can
be used in whole or in part for 30 days from the first trading day on First North Premier (the
“Over-allotment Option”). If the Offering is fully subscribed and the Over-allotment Option is
exercised in full, the Offering will comprise a total of 30,031,215 shares in Thunderful Group. The
Over-allotment Option may only be exercised to cover any over-allotment in the Offering but
the shares included in the Over-allotment Option may also be used for potential stabilisation
measures.
Offering Price
The price in the Offering has been set to SEK 50 per share.
Application period and application
The application period takes place during the period 26 November –3 December 2020 for the
public in Sweden, Denmark, Finland and Norway and during the period 26 November –
4 December 2020 for institutional investors. Any extension of the application period will be
announced by the Company through a press release before the end of the application period.
Allotment
The decision on the allotment of shares will be made by the Company’s board of directors in
consultation with the Selling Shareholders and the Joint Global Coordinators, whereby the goal
will be to achieve a good institutional ownership base and a wide distribution of the shares
among the public to facilitate regular and liquid trading in the Company’s shares on First North
Premier.

INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB
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Under which
conditions and time
table can I invest in
the securities?
cont.

Dilution as a result of the Offering
Upon full subscription, the new issue in the Offering will increase the number of shares in the
Company from 53,530,668 shares to 68,530,668 shares, which corresponds to an increase of
approximately 28.0 per cent and a dilution of approximately 21.9 per cent of the total number of
shares and votes in the Company. As the Over-allotment Option consists only of existing shares
provided by Bergsala Holding, the utilisation of the Over-allotment Option does not entail any
additional dilution.
Offering costs
The Company’s costs relating to the Offering and the listing of the Company’s shares on First
North Premier are estimated to approximately MSEK 39 of which MSEK 5.0 have been expensed
until 30 September 2020. Such costs are in particular related to expenses for auditors, financial
and legal advisors, printing and distribution of the Prospectus, and expenses related to marketing materials and other presentations. Investors are not charged any costs. Brokerage is not
paid.

Who is the offeror
and/or the person
asking for admission
to trading?

Thunderful Group AB, corporate reg. no is 559230-0445, with registered office in Gothenburg, is
a Swedish public limited company founded in Sweden in accordance with Swedish law and
operates in accordance with Swedish law. The Company’s form of association is governed by
the Swedish Companies Act. The Company’s LEI code is 549300EZJZK1ZXOU9I27.
The Selling Shareholders are Bergsala Holding, Lyngeled Holding AB and Brjann Sigurgeirsson Holding AB.
Bergsala Holding AB, corporate reg. no 556888-1600, with registered office in Kungsbacka,
is a Swedish private limited company founded in Sweden in accordance with Swedish law and
operates in accordance with Swedish law. The company’s form of association is governed by
the Swedish Companies Act. The company’s LEI code is 213800IIVOZKVBQB6F15.
Lyngeled Holding AB, corporate reg. no 556781-5146, with registered office in Gothenburg, is
a Swedish private limited company founded in Sweden in accordance with Swedish law and
operates in accordance with Swedish law. The company’s form of association is governed by
the Swedish Companies Act. The company’s LEI code is 549300SE94N71SY8JO38.
Brjann Sigurgeirsson Holding AB, corporate reg. no 559216-3371, with registered offince in
Gothenburg, is a Swedish private limited company founded in Sweden in accordance with
Swedish law and operates in accordance with Swedish law. The company’s form of association
is governed by the Swedish Companies Act. The company’s LEI code is
5493002AW68BQ7448824.

Why is this
Prospectus being
produced?

Proceeds and costs relating to the Offering
Upon full subscription in the new issue in the Offering, the Company expects to receive
proceeds of MSEK 750, before deduction of customary costs relating to the Offering. The costs
relating to the Offering are estimated to approximately MSEK 39, of which MSEK 5.0 have been
expensed until 30 September 2020. Consequently, the Company expects to obtain net
proceeds of approximately MSEK 711 through the Offering.
Reasons for the Offering and use of Proceeds
The board of directors and the management of Thunderful Group believe, along with the Selling
Shareholders, that it is an appropriate time to broaden Thunderful Group’s ownership base and
apply for listing on First North Premier. The Offering and listing will give Thunderful Group
access to the capital market and a diversified base of Swedish and international shareholders,
which the board of directors and management consider favourable for the Group’s business
strategy, as well as promoting higher growth.
Thunderful Group intends to use the net proceeds from the Offering with the approximate
percentages and in the order set out below.

% – Repayment of current shareholder loans and credit debts that among other things,
••30
arose in connection with the acquisition of Coatsink.
% – Financing of additional acquisitions within the Games business segment.
••••60
10 % – Investments in the Games business segment, among other things through development of more and larger high-quality games and intellectual property.

Undertakings to acquire shares in the Offering
The Company has received undertakings from Cornerstone Investors to acquire a total of
12,000,000 shares in the Offering for a total amount of MSEK 600, corresponding to approximately 40.0 per cent of the Offering assuming that the Offering is fully subscribed and that the
Over-allotment Option is fully exercised. The undertakings are not secured by bank guarantee,
blocked funds, pledge or similar arrangements.
Conflicts of interest
Carnegie and ABG Sundal Collier are Joint Global Coordinators and Joint Bookrunners, and
provide financial advice and other services to the Company in connection with the Offering.
These advisors (and companies related to them) have provided, and may in the future provide,
various banking, financial, investment, commercial and other services to the Company for
which they have received, or may receive, customary fees and remuneration.
INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB
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RISK FACTORS
Prior to a possible investment decision, it is important to carefully analyse the risk factors that are
deemed to be of importance to Thunderful Group and the future development of the share. The risk
factors that are deemed to be significant for the Group are described below. Thunderful Group
has, in cases where a risk could not be quantified, assessed the materiality of the risk factors on
the basis of the probability of their occurrence and the expected extent of their negative effects on
the Group’s operations, earnings and/or financial position and the risk factors have therefore been
graded on a qualitative scale with the designations low, medium and high. The statement below is
based on information available as of the date of the Prospectus. The risk factors have been divided
into the categories Risks related to the market and the business for the development and publishing
of games (the Games business segment), Risks related to the market and the business for distribution of games, gaming accessories and toys (the Distribution business segment), Risks related to
the Group as a whole and internal control, Financial risks, Legal risks and Risks related to the
shares and the Offer. The risk factors currently considered most significant are presented first in
each category, while the risk factors are then presented without any specific ranking.

RISKS RELATED TO THE MARKET AND THE BUSINESS
FOR THE DEVELOPMENT AND PUBLISHING OF GAMES
(THE GAMES BUSINESS SEGMENT)
THE GROUP IS DEPENDENT ON SUCCESSFULLY
DEVELOPING MORE AND NEW GAMES, AS WELL
AS MAJOR GAME TITLES, IN ORDER TO DEVELOP
THE GAMES BUSINESS SEGMENT

The Group’s operations are divided into two business
segments: Thunderful Games (“Games”) and Thunderful Distribution (“Distribution”). In the Games business
segment, the Group conducts game development with a
focus on console and PC games through the group
company Thunderful Development AB (“Thunderful
Development”), which includes three previously separate game studios, Image & Form International AB, Zoink
AB and Guiding Rules Games AB (“Guru Games”), and
the newly acquired company Coatsink Software Ltd.
(“Coatsink”). The business segment is also active within
publishing of internally and externally developed game
titles through the publishing business Thunderful
Publishing (“Thunderful Publishing”) which includes
the group company Rising Star Games Ltd. which
focuses on releases of prominent Japanese game titles
in Europe. During the period 1 January – 30 September
2020, the Games business segment had sales of MSEK
91.5, representing 5.1 per cent of the Group’s total net
sales for the period.
The Company strives to develop games with the
potential to become strong brands that can generate
sequels, additional purchases and revenue over a long

period of time. The Group’s goal is for Games to continue
to grow organically through investments in game development and through acquisitions of mainly independent
game developers to enable the development of more and
larger game titles based on existing and new intellectual
property rights. The business segment’s future development and growth opportunities therefore depend on the
ability to grow within game development and to regularly develop new games, as well as more and larger
game titles, in order to attract new players and at the
same time maintain the interest of existing players.
Games’ existing game portfolio contains 36 games
released between 2010 up until the date of the publication of the Prospectus. During 2020 the Group has, until
the time of publication of the Prospectus, released two
new games so far and focuses on the development of
eleven games, of which six games are planned to be
released in 2020 and 2021. These games include Jurassic
World Aftermath, Lost in Random and The Gunk, which
are in late development.
If the Group fails to develop a sufficient number of
new and larger games that can be released on the
market, or if such games do not achieve commercial
success, it may have a significant negative impact on
the opportunities to realise the Group’s strategy and
growth goals for the business segment in both the short
and long term. An example of a game project that did not
meet the Group’s expectations is the game Zombie
Vikings, which was released in 2015 by the game studio
Zoink (which is now part of Thunderful Development)
and whose sales only covered about 40 per cent of the
INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB
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development costs for the project. A failed released of an
individual game can therefore have a significant impact
in the form of write-downs and revenue foregone. Since
the Group’s strategy for Games includes developing
more and larger game titles with an ever larger development budget, there is thus also a risk that future game
projects may have even more significant negative effects
on the Group’s earnings and opportunities to achieve
growth and its long-term strategy for the Games business segment.
As of the date of the Prospectus, the Group assesses
the likelihood that the risk will occur in whole or in part as
low to medium and that the risk, if it occurs, could have a
high impact on the Group.

THE DEVELOPMENT AND RELEASE OF GAMES IS
SUBJECT TO PROJECT-RELATED RISKS

The Group’s game development operations are
conducted in project form, which places high demands
on efficient project planning and control of costs, time
and resources. The development and release of games is
associated with a number of project-related risks that
may mean that a development project becomes more
expensive, delayed or that it is completely interrupted at
any time during the project before a finished game can
be released on the market. It can be difficult to evaluate
in advance and predict time and cost aspects at a
project start and a project under development may, for
example, show bugs and other technical defects, require
additional personnel resources and require access to
new or alternative technical tools, which are not available when the need arises. Game projects may also prove
to need additional development work than originally
planned, which was the case, for example, with the game
SteamWorld Heist, the release of which was delayed due
to the need for further development work. Initiated
projects may also need to change direction or design
during the project for commercial reasons, for example
due to changes in gaming trends or expectations and
demand from end users (see also the risk factor “The
Group is dependent on its ability to innovate and its ability to adapt to market trends and preferences”). In cases
where the Group has tied up large personnel resources
for projects that are delayed or interrupted, a transition
period may also arise before they can be engaged in a
new project.
The Group’s game development can take place in
collaboration with external partners, primarily game
publishers and owners of distribution platforms, which
fully or partially finance the game development.
Currently, the Group is collaborating with Electronic Arts
(”EA”) on the development of Lost in Random, where EA
funds the development as the game publisher. Furthermore, the Group also has a collaboration with Microsoft
regarding the development of The Gunk, which means
that the game will be released exclusively on Microsoft’s
various platforms during 2021. Jurassic World Aftermath
is also developed under an agreement with Oculus.
In this type of collaborations, the Group usually has
less control over the development process compared

INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB

with when development and publishing is financed and
done entirely on its own account, as partners can control
large parts of the game development process and time
plan. There is therefore a risk that the partner for various
reasons chooses to discontinue the project, which may
mean that the Group loses potential revenue. This can
happen, for example, if the Group does not succeed in
delivering in accordance with what has been agreed or
in accordance with the partner’s expectations, for example based on previous prototypes and concepts, or that
the Group does not have time to develop and test the
games to the extent the Group had desired.
Delays and interruptions in the development of the
Group’s current and future game projects may result in
delayed or missed releases, which in turn may lead to
delayed or lost revenue and that the Group does not
receive a return on significant investments in its game
projects. Furthermore, the Group’s reputation as a game
developer and relationships with current and potential
future partners can be significantly damaged by
prolonged or repeated interruptions and failures in game
development projects. For example, at the release of the
game Zombie Vikings mentioned above, Zoink experienced that the image of Zoink as a game developer was
negatively effected for a period of time as a result of the
game not being well received on the market. If this were
to happen in the future in connection with new games, it
could have a significant negative impact on the opportunities to realise the Group’s strategy and growth goals
for Games.
As of the date of the Prospectus, the Group assesses
the probability that the risk occurs in whole or in part as
medium and that the risk, if it occurs, could have a
medium impact on the Group.

THE GROUP NEEDS TO ATTRACT AND RETAIN
EMPLOYEES WITH RELEVANT EXPERTISE AND
EXPERIENCE IN GAME DEVELOPMENT

Game development is a knowledge-intensive business
and the Group is therefore, and will in the future
continue to be, dependent on attracting, educating and
retaining employees with relevant skills and experience
in game development, such as programmers, game
designers and graphic designers. In order to successfully
grow and develop Games in line with the business
segment’s strategy, the Group estimates that in the
future it will have a significant need for additional
employees with specialist competence. This need can be
met partly through traditional recruitment, but also
through strategic acquisitions of other game developers
and game studios (regarding acquisitions, see also the
risk factor “The Group may carry out further acquisitions of game development operations”).
In the gaming industry, competition for qualified
employees is high and the total supply of qualified
labour is limited, which is why the Group may have difficulties recruiting when the need arises. Furthermore,
competition can lead to demands for increased remuneration levels and other terms of employment, which in
turn could result in increased personnel costs for the
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Group. If the Group, compared with competitors, is not
perceived as an attractive employer, for example due to
low remuneration levels or employment conditions, it can
make recruitment more difficult and lead to existing
employees choosing to terminate their employment.
Furthermore, there is a risk that employees choose to
terminate their employment in order to start their own
game development operations, which may lead to difficulties in initiating or completing projects, while at the
same time such game development operations may
directly or indirectly compete with the Group’s operations.
If the Group does not succeed in meeting its personnel needs, there is a risk of delays and interruptions in
the game development operations, as well as increased
costs as a result of the Group being forced to hire external consultants to perform tasks that would otherwise be
performed by its own staff, which tends to be more
costly. In the long term, this may have a significant
negative impact on the Group’s competitiveness and the
opportunities to realise the Group’s strategy and growth
goals for Games.
As of the date of the Prospectus, the Group assesses
the probability that the risk will occur in whole or in part
as low, but that it may increase significantly with
increased competition for employees from other players
on the market, and that the risk, if it occurs, could have a
high impact on the Group.

THE GROUP IS DEPENDENT ON ITS ABILITY TO
INNOVATE AND ITS ABILITY TO ADAPT TO MARKET
TRENDS AND PREFERENCES

The gaming industry is characterised by rapid development, innovation and ever-changing trends and preferences of end users. The Group therefore needs to
continue to develop new games and adapt to the players’ preferences and wishes, anticipate and successfully
act on changes in the industry in order to maintain the
interest of end users and at the same time reach new end
users over time. In order to extend the life cycles of game
series and generate recurring revenue, the Group also
needs to work actively to maintain a broad awareness
and knowledge of the Group’s existing game titles, such
as SteamWorld, which is the Group’s largest and most
popular game series. This can be done, for example, by
releasing new titles in existing game series, as well as by
releasing games on new digital platforms or via digital
marketplaces. It can also be done through the development and manufacture of board games or the licensing
of intellectual property rights to a TV series developed
and produced by third parties.
The games developed by the Group may be negatively received on the market with limited or no commercial success as a result. This may, for example, be due to
negative criticism, bad reviews or that the games otherwise do not meet the expectations of the market and end
users. This may mean that released games do not generate expected revenue or that the image of the Group as
a relevant game developer is negatively affected, which
in turn can make future game releases more difficult. In

addition, new technology and the market’s expectations
on technical development may mean that the Group
needs to invest significant time and resources in adapting operations to meet new demand, which may lead to
increased costs and delays in the development operations. If the Group fails to identify and adapt to market
trends, expectations and requirements for gaming experiences, released games may achieve little or no
commercial success, which in the short term and in the
case of individual game titles may mean that anticipated revenue is not obtained. This may significantly
affect the Group’s future earning capacity and reputation and, in the long run, have a significant negative
impact on the possibilities to realise the Group’s strategy
and growth goals for Games.
As of the date of the Prospectus, the Group assesses
the probability that the risk will occur in whole or in part
as low and that the risk, if it occurs, could have a high
impact on the Group.

THE GROUP’S PUBLISHING OPERATIONS MAY FAIL
TO PUBLISH NEW GAME TITLES AND THERE IS A
RISK THAT PUBLISHED TITLES WILL NOT ACHIEVE
COMMERCIAL SUCCESS

Games includes the publishing business Thunderful
Publishing, which handles the publishing of mainly internally developed games, but to some extent also games
developed by external game developers, and the
publisher Rising Star Games, which focuses on publishing Japanese game titles in Europe and, as of 2020, the
developer and publisher Coatsink. Thunderful Publishing’s current schedule for planned publishing investments includes 21 games during the period 2020–2022.
There is a risk that games published in the publishing
business will not achieve commercial success or receive
negative criticism and therefore will not generate anticipated revenue, and that the image of the Group as an
attractive partner for game publishing will be damaged.
This is especially true for those games developed by
external game developers where the Group does not
have the same control over, and transparency in, the
development process. If a game receives negative criticism, for example due to design deficiencies, it is not
certain that the Group and the game developer have the
same view on how, or if, it is appropriate to make
changes to the game and that the Group ultimately
cannot influence the game developer in the direction the
Group wishes. There is also a risk that the Group will not
succeed in finding and contracting external game developers, that the Group will not be able to enter into agreements with external game developers on the terms
desired by the Group, or that external game developers
will not fulfil their obligations under agreements and/or
the Group expectations. All in all, the above may lead to
the Group not receiving returns on invested capital and/
or game releases being impaired or unsuccessful.
As of the date of the Prospectus, the Group assesses
the probability that the risk will occur in whole or in part
as high and that the risk, if it occurs, could have a low
impact on the Group.
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THE GROUP MAY CARRY OUT FURTHER
ACQUISITIONS OF GAME DEVELOPMENT
OPERATIONS

To date, the Group has made a number of company
acquisitions of game development studios, such as Guru
Games, which was acquired in early 2019, and Coatsink,
which was acquired in October 2020. The Group believes
that further acquisitions may take place in the future in
order to gain access to game studios with teams of
developers and intellectual property rights to new game
projects, as part of the Group’s long-term strategy and
growth goals for Games.
Acquisitions entail extensive legal, financial and
operational risks which may mean that the Group will
not succeed in making acquisitions in the future, or will
not succeed in carrying out further acquisitions on terms
favourable to the Group. This may be due to a number of
factors, such as lack of, or significant competition for,
acquisition objects, different expectations in valuations
and purchase prices, that negotiations are interrupted
or not leading to a transaction, that the Group cannot
finance the acquisition on acceptable terms or that the
Group fails to identify suitable acquisition objects. Evaluating an acquisition object’s value and future potential
at the time of acquisition can be difficult, which entails a
risk that the Group pays an excessive purchase price or
that an acquisition object’s future prospects are
misjudged due to expectations or other anticipated
benefits not materialising. Furthermore, due diligence in
connection with acquisition processes can be time and
cost consuming and require significant resources, which
can have a negative effect on ordinary operations. If, on
the other hand, the Group refrains from acquisitions,
there is a risk that the Group’s competitors will indirectly
benefit from this through reduced competition for acquisition objects.
In addition to the above, integration of acquired
operations is subject to a number of risks (see risk factor
“Integration of acquired companies and operations is
subject to risks that may adversely affect the Group and
the acquired operations”) and to the extent that transactions include variable additional consideration, such
payments may burden the Group’s future earnings in a
way that is difficult to see at the time of acquisition.
If the above were to materialise, it could mean
increased costs and, in the short to medium term, have a
significant negative impact on the Group’s earnings and
financial position. In the longer term, missed or failed
acquisitions can have a significant negative impact on
the opportunities to realise the Group’s strategy and
growth goals for Games.
As of the date of the Prospectus, the Group assesses
the probability that the risk occurs in whole or in part as
low and that the risk, if it occurs, could have a medium
impact on the Group.
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THE GROUP IS DEPENDENT ON DEVELOPING
GAMES FOR DIFFERENT PLATFORMS AND ESTABLISHING AND MAINTAINING RELATIONSHIPS WITH
OWNERS OF DISTRIBUTION PLATFORMS

The games that the Group develops are distributed and
sold to end users worldwide partly in physical form, for
example through discs sold online or via physical stores,
and partly in digital form by downloading via distribution platforms for console and PC games such as
Nintendo Game Store and Steam, and to some extent
also mobile platforms such as App Store and Google
Play. The Group believes that game sales in the future
will increasingly take place digitally rather than physically, and that new platforms for streaming and
subscription services for games such as Google Stadia,
PlayStation Now and Xbox Game Pass will affect how
games are consumed in the future.
The Group is and will in future be dependent on developing games for various platforms, and establishing and
maintaining relationships with distributors, primarily
owners of digital distribution platforms, in order to be able
to sell the games that the Group develops. If the Group
fails to establish relationships with such players, or fails
to establish relationships on favourable terms, it may be
difficult for the Group to reach end users and thus
generate sales revenue from games.
Should owners of digital distribution platforms interrupt or restrict the Group’s access to their respective platforms, suffer operational interruptions, impose less
favourable conditions for the Group, for example regarding revenue distribution, report incorrect sales figures to
the Group or for various reasons disadvantage the Group
in relation to other game developers, it could entail a
temporary loss of income and, in the longer term in the
event of permanent deficiencies, risk imapiring the
Group’s ability to reach end users. This could thus have a
significant negative effect on the Group’s competitive
situation and long-term earning capacity. Should the
Group have to identify and establish itself on alternative
distribution channels to sell games, this could also mean
increased costs.
As of the date of the Prospectus, the Group assesses
the probability that the risk occurs in whole or in part as
low and that the risk, if it occurs, could have a medium
impact on the Group.

THE GROUP IS SUBJECT TO COMPETITION FROM
OTHER PLAYERS IN THE GAMING INDUSTRY AS
WELL AS OTHER PROVIDERS OF ENTERTAINMENT
SERVICES

Within the business segment Games, the Group operates in a global and highly competitive market, and
competition may well increase as existing competitors
expand their operations or as new competitors enter the
market. The Group competes not only with other market
players who develop and publish PC, console and mobile
games, but also with market players who provide alternative entertainment services such as Youtube and
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 etflix, and also sports and other leisure activities that
N
can take up end users’ time. In addition, competition for
users’ attention from mobile devices is intense and the
number of apps available in App Store and Google Play
is steadily increasing.
There is therefore a risk that the Group will not be
able to successfully compete with other players on the
market. If end users do not consider the Group’s games
to be sufficiently entertaining compared to competing
games or other entertainment services, or if these are
deemed to be able to use at more affordable prices,
provide more variety, interactivity, positive challenges
and joy, or if the Group fails to identify and adapt to
prevailing user preferences and gaming trends (see also
the risk factor “The Group is dependent on its ability to
innovate and its ability to adapt to market trends and
preferences”) it may impair the Group’s opportunities to
develop and release new games with commercial
success. The Group must therefore continuously identify,
evaluate and adapt to prevailing competitive landscapes, gaming and market trends as well as technical
and digital development. If the Group fails to compete
effectively, it may lead to reduced popularity and
awareness of the Group’s games, that the Group loses
end users and market shares and/or fails to attract new
end users and gain new market shares. This may also
adversely affect the image of the Group as a relevant
game developer on the market.
As of the date of the Prospectus, the Group assesses
the probability that the risk occurs in whole or in part as
low to medium, and that the risk, if it occurs, could have
a medium impact on the Group.

THE GROUP IS DEPENDENT ON ACCESS TO
SPECIAL DEVELOPMENT TOOLS AND SOFTWARE
PROVIDED BY A FEW OR INDIVIDUAL SUPPLIERS

The Group is dependent on a few suppliers for access to
certain development tools, services and software used in
game development, such as the game engines Unreal
Engine developed by Epic Games, and Unity developed
by Unity Technologies. Furthermore, the Group has
developed its own additions to these game engines.
The Group is thus dependent on its suppliers fulfilling
contractual obligations, as well as the Group’s needs
and expectations, in terms of, for example, functionality,
technical possibilities, maintenance and quality. Deficiencies in deliveries, delays, updates that change or
impair functionality, price increases, terminated agreements or restrictions on the Group’s access to development tools, for example if suppliers find themselves in
financial difficulties or for other reasons, can thus lead
to delays or interruptions in ongoing development
projects and/or that the Group needs to invest time and
resources in finding alternative development tools, and
entail increased costs.
As of the date of the Prospectus, the Group assesses
the probability that the risk occurs in whole or in part as
low and that the risk, if it occurs, could have a medium
impact on the Group.

RISKS RELATED TO THE MARKET AND THE BUSINESS
FOR DISTRIBUTION OF GAMES, GAMING ACCESSORIES
AND TOYS (THE DISTRIBUTION BUSINESS SEGMENT)
THE GROUP COMPANY BERGSALA DISTRIBUTES
NINTENDO PRODUCTS IN THE NORDIC AND
BALTIC COUNTRIES AND IS COMPLETELY
DEPENDENT ON NINTENDO FOR ITS CONTINUED
OPERATIONS

The group company Bergsala is a distributor for
Nintendo in the Nordic and Baltic countries and its operations consist entirely of distributing Nintendo products.
Since 1981, Bergsala has been the sole distributor of
Nintendo’s hardware and software in Sweden, with more
geographical regions being added over time. Since 2012,
Bergsala distributes in its current geographic markets,
the Nordics and the Baltics. As Bergsala’s operations in
its entirety consist of distributing Nintendo products, the
group company is completely dependent on Nintendo
for its continued operations.
During the period 1 January – 30 September 2020,
Bergsala’s sales accounted for 57.8 per cent of the Distribution business segment’s sales and 54.2 per cent of the
Group’s total sales, and accounted for 64.3 per cent of
the Group’s operating profit, excluding the effect that
depreciation on distribution agreements with MSEK 27.9
is added only to Bergsala. There is a risk that Nintendo
decides to let another player, in whole or in part, distribute Nintendo’s products in the Nordics or Baltics in the
future or that the collaboration with Nintendo would be
renegotiated to Bergsala’s disadvantage, which could
complicate Bergsala’s operations or lead to its complete
cessation. This in turn would have a negative impact on
the Group’s sales and earnings. As Nintendo is a strong
brand in the global gaming market, a deterioration or
termination of the collaboration can also have a significant negative impact on the Group’s reputation given
Bergsala’s long history with Nintendo.
Bergsala is currently the only distributor of Nintendo
products in the Nordic and Baltic countries, and Berg
sala’s sales are driven by Nintendo’s sales and popularity globally in relation to Nintendo’s competitors, primarily other game console developers such as Sony (PlayStation) and Microsoft (Xbox). A negative development
for Nintendo in general can thus have a negative effect
on Bergsala, for example if Nintendo does not develop
consoles and games that are well received and popular
with gamers, or if Nintendo’s innovation capacity and
ability to deliver high-quality gaming experiences should
decrease.
The market for consoles and games is largely characterised by the so-called “console cycle”, which is the
lifespan of a certain console generation from the time it
is launched on the market until the next generation
console is launched. This means that the popularity of a
console and its games is generally higher at launch and
begins to decline over time as the launch of the next
generation console approaches. Nintendo’s current
console, the Nintendo Switch, was launched in 2017 and
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is relatively early in its console cycle, while the Play
Station 4 and Xbox One launched in 2013 are at the end
of their respective console cycles. The next generation
PlayStation, PlayStation 5, and Xbox, Xbox Series X, have
recently been launched, which the Group believes may
have a negative effect on demand for Nintendo products. A reduced demand for Nintendo’s products in
general can in turn have a significant negative effect on
Bergsala’s and thus the Group’s sales and earnings.
As of the date of the Prospectus, the Group assesses
the probability that the risk will occur in whole or in part
as low and that the risk, if it occurs, could have a high
impact on the Group.

THE GROUP NEEDS TO ESTABLISH AND MAINTAIN
PARTNERSHIPS WITH MANUFACTURERS AND
SUPPLIERS OF GAMES, GAMING ACCESSORIES
AND TOYS

In the Distribution business segment, the Group distributes game consoles, games and gaming accessories, as
well as toys. The business segment includes the group
companies Bergsala, Nordic Game Supply and Amo
Toys, as well as subsidiaries of these companies. During
the period 1 January – 30 September 2020, the business
segment accounted for 94.0 per cent of the Group’s net
sales.
The Group collaborates with a large number of manufacturers and suppliers of games, gaming accessories
and toys, some of which, e.g. Nintendo, Razer, Kingston
HyperX and MGA Entertainment (“MGA”), are key partners with strong brands and are significant for Distribution’s operations. The Group is thus dependent on maintaining existing collaborations and, if necessary, developing collaborations with new manufacturers and suppliers.
This means that the Group is exposed to the risk that
collaborations with existing suppliers and manufacturers
deteriorate or cease, or that new collaborations cannot
be established, which may lead to the Group not being
able to provide an attractive product range and thereby
lose competitive advantages and its market position in
distribution operations. This can ultimately lead to
reduced sales, which can have a significant negative
effect on the Group’s cash flow and earnings.
Collaborations with suppliers and manufacturers
may be impaired or cease for several reasons, for example due to the Group’s suppliers and manufacturers starting to cooperate with the Group’s competitors or using
the opportunity to influence contract terms in a way that
is not beneficial to the Group. Manufacturers and suppliers may also suffer from financial or operational problems, price increases that are beyond their control or that
they for other reasons fail to deliver in accordance with
contractual agreements or the Group’s expectations,
which in turn can lead to delays and reduced sales for
the Group. Contractual relationships may also terminate,
at the initiative of both the Group and the counterparty,
before the Group has received full exchange of such
cooperation, which may lead to delays and cost
increases as a result of the Group needing to identify

INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB

alternative suppliers, or reduced sales if suitable substitutes are not available at reasonable conditions. This can
have a significant negative impact on the Group’s earnings and cash flow.
As of the date of the Prospectus, the Group assesses
the probability that the risk will occur in whole or in part
as low and that the risk, if it occurs, could have a high
impact on the Group.

TERMINATED COLLABORATIONS WITH RETAILERS
OR RETAILERS’ FINANCIAL DIFFICULTIES MAY
RESULT IN INCREASED COSTS AND LOSS OF
REVENUE

The Group’s sales of games, gaming accessories and
toys are made through a number of large and smaller
retailers, such as Elkjøp Nordic AS, Power International
AS and Dangaard Group A/S. If any of the Group’s dealers were to terminate the cooperation agreement or find
themselves in financial difficulties, the Group could be
adversely affected in the short term. This can lead to
delays, credit losses, loss of revenue and adjustment
costs to find new resellers to work with, which can have a
significant negative impact on the Group’s earnings and
cash flow (regarding credit losses, see also the risk
factor “Credit risks”). An example of the above is the
bankruptcy of the former Danish toy group Top-Toy in
December 2018, which had a negative impact on the
Group, primarily through significant credit losses not
covered by insurance, and a certain limitation on the
ability to distribute Amo Toys toys during the first quarter
of 2018.
As of the date of the Prospectus, the Group assesses
the probability that the risk will occur in whole or in part
as low and that the risk, if it occurs, could have a medium
impact in the short term, but in the longer term have a
low impact on the Group.

DEFICIENCIES IN, OR DISCONTINUATION OF,
WAREHOUSING AND LOGISTICS SERVICES AS
WELL AS DAMAGE, THEFT AND OTHER ACCIDENTS
CAN LEAD TO INCREASED COSTS AND CAN
IMPAIR THE GROUP’S ABILITY TO FULFILL ITS
OBLIGATIONS TO RESELLERS

The Group uses warehouses in Sweden, Finland and
Germany for the warehousing of games, gaming accessories and toys delivered from manufacturers and
suppliers. These warehouses are leased from external
property owners and warehouse management is
handled by external suppliers of warehousing and logistics services (so-called third-party logistics). The termination of, or deficiencies in, these services, both in terms
of warehouse leasing and warehouse management, may
in the short to medium term have a negative effect on
operations in the form of increased costs and delays
until the deficiencies have been remedied or the Group
has contracted new suppliers of similar services.
There is also a risk of damage to stocked products,
both in the Group’s warehouses, as well as in manufacturers’ and suppliers’ warehouses, as a result of, for
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example, fire, theft, sabotage or other accidents. This
can lead to delayed deliveries and thus affect the
Group’s ability to fulfil its obligations to resellers, which
can lead to loss of revenue, claims for compensation and
have a significant negative impact on customer relationships and future sales opportunities. For example, the
Group has in the past been exposed to break-ins at warehouses and theft of distributed goods, which resulted in
the goods not reaching the retailers.
As of the date of the Prospectus, the Group assesses
the probability that the risk occurs in whole or in part as
low and that the risk, if it occurs, could have a medium
impact on the Group.

CHANGES IN CONSUMER PREFERENCES, TRENDS
AND SEASONAL VARIATIONS CAN LEAD TO
INVENTORY BUILD-UP AND IMPAIRMENT NEEDS

The Group is dependent on anticipating and responding
to changes in consumers’ preferences regarding games,
gaming accessories and toys. These markets are sensitive to changes in consumer behaviour, trends and
seasonal variations. The toy industry in particular is
characterised by clear seasonal variations between the
summer and winter seasons and increased sales in
connection with holidays. During the summer, for example, toys for the beach, swimming and outdoors use are
sold to a greater extent. In addition to seasonal variations, the toy industry is characterised by a strong
seasonal dependency, with a large share of sales taking
place during the fourth quarter in connection with
Christmas and campaign events (for example in connection with Black Friday).
There is a risk that the Group will fail to respond in
time to changes in consumer preferences, trends and
seasonal variations as there may be rapid changes in
customers’ demand for the Group’s products, for example due to bad weather during the summer or other external factors affecting consumer behaviour (see also the
risk factor “The Group may fail to maintain profitability
in the future and may experience uneven cash flow, for
example due to seasonal variations or failed product
launches”).
There is thus a risk that the Group does not buy the
right products and/or products of the right quantity,
which may result in the Group not being able to meet
demand or not being able to sell stocked products and
thus have a high stock build-up with the risk of having to
sell products to substantial discounts and/or writedowns. Furthermore, the Group may be negatively
affected by long delivery times, which may complicate
purchasing planning and the Group’s ability to act on
trends and rapid changes in consumer behaviour.
If the Group fails to respond in time to trends and
changes in consumers’ preferences and accordingly
adjust its purchases and inventories, this may result in
non-sales, lower margins and/or write-downs of inventories, which in turn can have a significant negative impact
on the Group’s earnings and financial position.

As of the date of the Prospectus, the Group assesses
the probability that the risk occurs in whole or in part as
medium and that the risk, if it occurs, could have a low
impact on the Group.

RISKS RELATED TO THE GROUP AS A WHOLE AND
INTERNAL CONTROL
THE GROUP IS DEPENDENT ON RECRUITING AND
RETAINING SENIOR EXECUTIVES AND OTHER KEY
PERSONNEL WITH RELEVANT EXPERTISE AND
INDUSTRY EXPERIENCE

The Group is heavily dependent on its management
team and other key personnel who have been active in
the Group’s two business segments for a long time, and
thereby have developed important relationships with
partners, customers and resellers, as well as a good
understanding of the Group’s operations. For example,
the Group has long-standing relationships with senior
executives at Nintendo in Germany and Japan. The
Group is therefore dependent on being able to retain,
develop and engage its senior executives and other key
personnel. In the future, the Group may need to attract
additional senior executives and other key personnel
with relevant expertise and industry experience within
the Group’s two business segments in order to successfully conduct and develop the business in accordance
with the Group’s long-term growth goals and strategy.
If any of The Group’s senior executives or other key
personnel terminates their employment or chooses to
take on a new role within the organisation, it may be
difficult for the Group to find suitable replacements with
similar training and experience, which may lead to skills
shortages and delays in ongoing projects. This could
have a negative effect on the Group’s earnings and operating activities, as well as limit the Group’s future earning capacity. In order to retain and/or attract new senior
executives and other key personnel, the Group may also
risk increased costs for salaries, bonuses and other
remuneration.
As of the date of the Prospectus, the Group assesses
the probability that the risk will occur in whole or in part
as low and that the risk, if it occurs, could have a high
impact on the Group.

PANDEMICS AND POLITICAL, ECONOMIC AND
OTHER EXTERNAL EVENTS MAY ADVERSELY
AFFECT THE OPERATIONS AND THE MARKETS IN
WHICH THE GROUP OPERATES

The Group’s operations may be affected by general
external factors, such as political, economic and
consumer behavioural trends beyond the Group’s
control. Political, social or economic instability, natural
disasters, trade restrictions, future customs duties or
pandemics, such as the ongoing global outbreak of
Covid-19, may affect the general demand for the Group’s
products, complicate purchases from Asia and other
geographical areas where the Group’s suppliers operate, and affect the Group’s organisation and day-to-day
operations through changes in working methods and
working environment.
INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB
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The Group is closely monitoring the development of
the Covid-19 pandemic and continuously evaluates the
extent to which the pandemic may affect the Group’s
operations in the short and long term. At the beginning of
the pandemic, the Group suffered delays in deliveries
from Asia and reduced sales of toys in the group
company Amo Toys, as a result of reduced sales of toys
in physical stores. The Group has also taken a number of
preventive measures to minimise the impact on operational activities and limit the spread of the virus among
its employees, such as the opportunity for the Group’s
employees to work from home. There is a risk that these
preventive measures will not prove to be effective or sufficient and the Group cannot yet predict what effects this
may have in the long term for the Group’s mode of operation, employee efficiency, or other factors. For example, the Group has experienced that a lack of physical
meetings has a limiting effect on the dynamics and creativity in the Group’s game development. There is therefore a risk that further outbreaks or uncontrolled spread
of viruses on a larger scale could continue to affect the
Group in a similar way as described above. Covid-19 is
also assumed to have a negative impact on the global
economic outlook, which may affect end consumers’
ability and willingness to spend money on the Group’s
products and on entertainment in general. This, in turn,
can negatively affect the markets in which the Group
operates and thus have a significant negative impact on
the Group’s sales and earnings.
As of the date of the Prospectus, the Group assesses
the probability that the risk will occur in whole or in part,
apart from the ongoing Covid-19 pandemic, as low and
that the risk, if it occurs, could have a medium impact on
the Group.

THE GROUP MUST HAVE WELL-FUNCTIONING AND
RELIABLE IT SYSTEMS

The Group is dependent on well-functioning and reliable
IT systems and business systems such as ERP systems in
order to successfully develop games, invoice customers,
run web shops, manage the Group’s staff, and more. The
function of such IT systems may be adversely affected
by disruptions and interruptions beyond the Group’s
control. Such disruptions may be, for example, disruptions in the provision of electricity or similar fundamental
community services, extreme weather, safety issues or
system failures. The Group is also vulnerable to various
types of IT crime, system intrusion and other cybercrime,
as well as viruses. There is thus a risk that outsiders will
succeed in intruding on the Group’s IT system and
thereby gain access to sensitive information or otherwise
damage the Group’s operations. Such activities may
disrupt websites, cause system errors and business
disruptions, or damage the Group’s computer equipment. The effects of such activities, or the Group’s inability to successfully protect itself from such attacks, may
lead to IT systems not being available for a period of time
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while the effects of such disruption or damage are remedied. If the Group suffers from disruptions, interruptions
or intrusions of the above kind, this could cause significant delays or interruptions in the Group’s operations,
as well as lead to increased costs for measures and
management, which in turn can have a significant
negative impact on the Group’s earnings.
As of the date of the Prospectus, the Group assesses
the probability that the risk occurs in whole or in part as
low and that the risk, if it occurs, could have a medium
impact on the Group.

THE GROUP IN ITS CURRENT FORM AND
STRATEGY IS RELATIVELY NEW

Thunderful Group in its current shape was established in
December 2019 through a merger of the company
groups Bergsala and Thunderful, through Thunderful
Group AB, which was formed to become the new parent
company in Thunderful Group, acquiring the group
companies from the former parent company Bergsala
Holding. The Group’s operational activities are
conducted in the Group’s subsidiaries, which have a
longer history as separate operations, but the Group as
a whole, its organisation and its overall strategy and
business model are relatively new and it is therefore
difficult to make comparisons with the group companies’
historical development. The fact that the Group is relatively new also entails generally greater uncertainty
about the Group’s ability to implement its strategy. The
assessments and assumptions that formed the basis for
the Group’s strategy may change or prove not to reflect
actual market conditions. The Group’s ability to successfully implement its strategy and achieve expected earnings is therefore dependent on its ability to identify and
adapt to market conditions and, if necessary, change
the Group’s strategy if and when necessary. This can
also lead to increased adjustment costs as well as delays
and interruptions in ordinary operations, which can have
a significant negative impact on the Group’s earnings.
The establishment of the Thunderful Group has also
entailed a centralisation of key functions such as IT,
finance and other support functions for the Group’s two
business segments that were previously spread across
the subsidiaries. The Group has thereby established
routines, systems, processes, policies and guidelines for
internal control that are still newly established and need
to be evaluated and adapted over time, which are
expected to require significant personnel and financial
resources. Deficiencies in internal control and other
routines and processes can have a significant negative
impact on the Group’s functioning, operations and
earnings.
As of the date of the Prospectus, the Group assesses
the probability that the risk occurs in whole or in part as
low and that the risk, if it occurs, could have a medium
impact on the Group.
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INTEGRATION OF ACQUIRED COMPANIES AND
OPERATIONS IS SUBJECT TO RISKS THAT MAY
ADVERSELY AFFECT THE GROUP AND THE
ACQUIRED OPERATIONS
As indicated by the risk factor “The Group may carry out
further acquisitions of game development operations”,

the Group has made company acquisitions and
assesses that further acquisitions may take place in the
future in order to expand the Games business segment’s
operations. This type of acquisition may involve legal,
financial and operational risks related to the business
being acquired, as well as risks that integration
processes may be more costly or more time-consuming
than expected, or that expected synergies will not materialise in whole or in part. An acquisition process can also
negatively affect the acquired business’ relationships
with employees, give rise to unforeseen legal and organisational issues, issues relating to corporate culture and
different views on how the business should best be
conducted, especially when the Group primarily applies
a decentralised acquisition model where acquired businesses retain a high degree of independence after an
acquisition.
Acquisitions are likely to lead to increased complexity
in the business and may place additional demands on
internal control, routines and technology. From a purely
organisational level, acquisitions present a number of
challenges, such as the Group’s need to devote significant time and resources to the acquisition process,
which can put strain on other parts of the Group’s organisation and disrupt its ordinary operations. There is thus
a risk that the Group’s current and future organisation,
routines and technology will not be sufficient to support
the Group’s ordinary operations, which may lead to difficulties for the Group in adapting to new requirements
when they arise. If the Group does not succeed in
managing such organisational development or in any
other way adapt to new requirements as a result of
acquisitions, the Group may find it more difficult to
achieve growth goals and implement its strategy for the
Games business segment, while future earning capacity
and earnings may be significantly adversely affected.
As of the date of the Prospectus, the Group assesses
the probability that the risk occurs in whole or in part as
medium and that the risk, if it occurs, could have a low
impact on the Group.

FINANCIAL RISKS
THE GROUP MAY FAIL TO MAINTAIN PROFITABILITY IN THE FUTURE AND MAY EXPERIENCE UNEVEN
CASH FLOWS, FOR EXAMPLE DUE TO SEASONAL
VARIATIONS OR FAILED PRODUCT LAUNCHES

The Group has historically had significant costs for
conducting its operations and expects to have significant costs also in the future, including costs related to
acquisition activities and the Group’s growth targets.
This, in combination with expected operating expenses,
may adversely affect the Group’s earnings in the foreseeable future and there is a risk that the Group does not
generate sufficient income to maintain profitability or to

conduct operations in accordance with the Group’s
strategy and objectives and/or that the Group needs to
seek external financing. Furthermore, the Group may
experience uneven cash flows between periods, for
example due to seasonal variations where a large part of
the revenue from the sales of games, gaming accessories
and toys is generated during the fourth quarter in
connection with the Christmas and New Year holidays,
or during periods between the release of new game titles
(see also risk factor “Changes in consumer preferences,
trends and seasonal variations can lead to inventory
build-up and impairment needs”).
As mentioned in the risk factor “The group company
Bergsala distributes Nintendo products in the Nordic and
Baltic countries and is completely dependent on
Nintendo for its continued operations”, the Group’s
distribution of Nintendo products is largely driven by
which stage in the console cycle Nintendo’s products are
in. If Nintendo were to release a new generation console
that is not well received on the market, this could result in
lower revenues for the Group for several years thereafter,
until the next generation console is introduced on the
market. Consequently, comparisons between periods
are not necessarily meaningful and earnings from previous periods should not be seen as an indication of future
earnings as different periods may show significantly
different earnings.

CREDIT RISKS

The Group has a significant exposure to its resellers in
the Distribution business segment, primarily with regard
to outstanding accounts receivable. As of 30 September
2020, the total amount of such outstanding accounts
receivable amounted to MSEK 561.3. The value of these
receivables can be negatively affected if one or more
customers become insolvent or go bankrupt. There is
also a risk that customers will not pay for purchased
products or pay later than expected, which is a risk that
may increase during periods of economic downturn or
uncertainty. If the risks materialise, this may negatively
affect the Group’s cash flow and earnings.

THE GROUP IS SUBJECT TO VALUATION AND
ACCOUNTING RISKS

As of 31 December 2019 and 30 September 2020, respectively, the Group had goodwill and intangible capital
expenditure (including capitalised expenses for game
development) whose book value amounted to MSEK 399.1
and MSEK 383.2, respectively, corresponding to 27.7 per
cent and 19.9 per cent, respectively, of the Group’s total
assets.
Goodwill arises from the acquisition of subsidiaries
and refers to the amount by which the purchase price
exceeds the Company’s share in the fair value of identifiable assets, liabilities and contingent liabilities in the
acquired company, as well as the fair value of non-controlling interests in the acquired company. Expenses for
game development are only capitalised when the Group
can make an assessment of a game’s commercial potential and opportunity to generate revenue in the future.
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Goodwill is not amortised, but is impairment tested
annually or more frequently if events or changes in
conditions indicate a possible decrease in value, while
capitalised development costs are capitalised and amortised over two years according to a simple degressive
method. If the valuation of assets were to be based on
incorrect assumptions, or if the Group’s operations or
the commercial potential of a development project
change, there is a risk that the Group will have to make
significant write-downs of intangible assets, which could
adversely affect the Group’s earnings and financial position. An example of previous impairment need is the
game Zombie Vikings, which was developed by Zoink
and whose sales only covered 40 per cent of the game’s
development budget.

LEGAL RISKS
THE GROUP IS SUBJECT TO RISKS RELATED TO
INSUFFICIENT PROTECTION OF INTELLECTUAL
PROPERTY RIGHTS, KNOW-HOW AND TRADE
SECRETS

Intellectual property rights constitute an essential part
of the Group’s assets, primarily in the form of copyright
for in-house developed games and software, publishing
licenses for games whose rights are owned by third
parties, trademarks, domain names and internal specific
knowledge and know-how protected under the Act (2018:
558) on Trade Secrets. It is therefore of great importance
that the assets developed within the Group remain the
property of Thunderful Group and that the Group can,
as far as possible, maintain adequate protection of
these rights. The intellectual property rights that the
Group develops are generally not patentable and can
therefore not be protected through patent registration,
which is the case with other technology. In addition to
the registration of trademarks and domains, the Group
enjoys limited protection for large parts of its intellectual
property rights, which may impair the Group’s possibilities to protect itself against infringement or third party
use of, for example, concepts and ideas found in the
Group’s games developed in-house.
The Group is dependent on the protection of trade
secrets that are not covered by intellectual property
rights, such as information about processes, as well as
game concepts and ideas that have not yet been
published. Although employees and partners are
normally covered by the duty of confidentiality in relation to the Group, there is a risk that someone who has
access to trade secret information will spread or otherwise use this in a way that harms the Group.
There is also a risk that the Group infringes or is
alleged to infringe the intellectual property rights of
third parties. If this occurs, the Group may become
involved in or be forced to pursue costly legal proceedings with an uncertain outcome. If the Group in such a
process were to be deemed to have infringed another’s
intellectual property rights, the Group may be required
to pay significant damages and/or stop using the intellectual property rights, at the same time as the Group’s
reputation may be adversely affected.
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As of the date of the Prospectus, the Group assesses
the probability that the risk will occur in whole or in part
as low and that the risk, if it occurs, could have a high
impact on the Group.

THE GROUP MAY FAIL TO COMPLY WITH
REGULATIONS AND FAIL TO ADAPT TO CHANGES
IN APPLICABLE REGULATIONS

The Group does not conduct any operations subject to
license, but is obliged to comply with local regulations in
the jurisdictions in which the Group operates, such as
laws and regulations relating to the import, warehousing
and distribution of products manufactured abroad,
personnel, marketing and the handling of personal data.
Compliance measures are time-consuming and
costly and may increase in the future due to changes in
legislation and other regulations. Such changes may
thus entail that the Group needs to allocate additional
resources for regulatory compliance measures, which
may entail additional costs. Changes in regulations can
also affect the Group’s sales opportunities. For example,
potential changes in different jurisdictions’ regulations
regarding games that include content restrictions may
affect the Group’s opportunities to market and sell its
games.
Failure of the Group in its compliance measures may
also lead to sanctions, fines, penalties, sales stoppages
or other compensation claims from authorities or other
persons, which may adversely affect the Group’s reputation, for example through negative publicity. Failure in
compliance measures can thus have a significant negative impact on the Group’s operations and earnings.
As of the date of the Prospectus, the Group assesses
the probability that the risk will occur in whole or in part
as low and that the risk, if it occurs, could have a high
impact on the Group.

TAX RISKS

The Group carries out its business through several
subsidiaries, mainly in the Nordic countries but to some
extent also in the rest of Europe, Asia and North America,
and is thus subject to several tax laws and regulations in
these jurisdictions, including corporation tax, VAT,
customs, transfer pricing, employer fees, stamp duty
and similar taxes and fees. Some Group companies have
accumulated tax losses that as per the date of the
Prospectus amounts to approximately MSEK 18 as per
the date of the Prospectus. The accumulated tax losses
can be used to reduce taxable profits and in that way
reduce the effective corporate tax. However, the accumulated tax deficits are subject to certain barring rules
which can result in that such losses, in whole or in part,
cannot be used. Furthermore, the Group carries out business that involves online sales, customer discounts and
working with suppliers in different countries, which
entails requirements on invoicing routines and VAT
reporting. In addition, transfer pricing rules in the jurisdictions in which the Group conducts its business
requires that intra-group transactions must be made on
arm’s length terms. The Group has also established
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warrant-based incentive programs based on estimates
and assumptions regarding valuation issues and which
therefore are subject to uncertainty and tax risks.
If the Group’s interpretation or application of tax
legislations, tax treaties or other tax provisions is wrong,
or if applicable tax laws, tax treaties, provisions or interpretations by authorities thereof, or if practice in relation
thereto changes, including retroactively, then the
Group’s previous and current tax position may be
subject to re-assessment by tax authorities. Any additional tax exposure increases the tax risk, and if a tax
authority would, for example, argue that the Group has
made incorrect profit allocations between different
countries, resulting in incorrect tax losses, or if intragroup transactions has not been made on arm’s length
terms, then this could lead to disputes or arbitration
proceedings. Transfer pricing issues in particular are a
complex area that tax authorities recently have
increased their focus on. Investigations and disputes
relating to transfer pricing issues often involve significant amounts and be lenghty. If a tax authority would be
successful in such re-assessments or disputes, it could
mean increased tax costs, including fees, interest
expenses and tax surcharges.
Furthermore, changes in tax rules can affect the
Group negatively in terms of non-recurring effects of
revaluations of tax claims and tax liabilities, as well as
negative consequences for the Group’s continued
day-to-day operations. If, for example, the Group’s right
to use historic tax losses, due to changes in legislation, is
limited or lapses, such losses would no longer be avail
able to reduce tax on future profits to the extent anticipated. If such or other tax risks would materialise it
would mean an increased tax cost for the Group, which
could have a negative impact on the Group’s financial
position and results.
Per day of the Prospectus, the Group assesses the
probability that the risk occurs in whole or in part as
medium and that the risk, if it occurs, could have a
medium impact on the Group.

THE GROUP USES OPEN SOURCE SOFTWARE IN
ITS GAME DEVELOPMENT OPERATIONS

The Group uses open source software to a certain extent
in its game development operations, such as MIT and
LGPL. Some open source software requires developers
who distribute the open source software as part of their
proprietary software to make all or part of the source
code of such proprietary software publicly available or
to make so-called derivative works available free of
charge or at a limited cost. The legal status of certain
open source software has not been subject to judicial
review, and there is a risk that the Group’s use of such
software will by a court be interpreted in a way that
entails unexpected terms of use or other restrictions on
the Group’s marketing of the games, or that the Group
unintentionally violates the intellectual property rights of
other companies. In addition, there is a risk that
outdated and potentially insecure open source software

is used in the Group’s products. Although the Group tries
to ensure that no such software is used in a way that
requires the Group to publish its source code or that
would otherwise violate the terms of an open source
agreement, such use may occur unintentionally.
The Group’s use of open source software may therefore mean that the Group must publish its source code in
order not to violate relevant terms, or if breaches of
terms occur, pay damages, rework games, stop distribution of games or take other measures that may be
time-consuming and costly and damage the Group’s
reputation or otherwise adversely affect the Group’s
operations.
As of the date of the Prospectus, the Group assesses
the probability that the risk occurs in whole or in part as
low and that the risk, if it occurs, could have a low
impact on the Group.

RISKS RELATED TO THE SHARES AND THE OFFERING
SHAREHOLDERS WITH SIGNIFICANT INFLUENCE

Following the Offering, the main owner Bergsala Holding’s holding of shares will amount to approximately 31.3
per cent of the number of shares and votes in the
Company, provided that the Offering is fully subscribed
and that the Over-allotment Option is fully exercised.
Bergsala Holding is controlled by Owe Bergsten who is
the founder of the Bergsala group and a board member
of Thunderful Group. Through Bergsala Holding, Owe
Bergsten will thus have a significant influence over
Company matters that require the shareholders’
approval, which includes a continued significant influence over the Company’s management and operations.
Owe Bergsten’s interests may differ in whole or in part
from those of the other shareholders. This concentration
of ownership may be to the detriment of shareholders in
the event that the shareholder is of a different opinion
than Owe Bergsten on material issues.

THE MARKET PRICE OF THE SHARE AND LIMITED
LIQUIDITY

Prior to the Offering, there has been no organised trading in the Company’s shares. The share price of newly
listed companies may be particularly volatile for a
period after listing and there is a risk that the market will
not be active and liquid, or that an active and liquid
market will not persist. The price in the Offering has been
set to SEK 50 per share by the Company’s board of
directors and the Selling Shareholders in consultation
with the Joint Global Coordinators based on a number
of factors, including exploratory discussions with and
interest from investors of an institutional nature, the valuation of similar companies, an analysis of previous transactions for companies in the same industry and development phase, prevailing market conditions and estimates
of the Group’s business opportunities and profit prospects.
After the listing, the difference between the purchase
and sale price can vary significantly from time to time,
which could make it more difficult for a shareholder to
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sell shares at a certain time and at the desired price. This
may have a negative impact on the liquidity of the
shares and may result in low trading volume. The liquidity of the share may adversely affect the price at which
an investor in the Company may sell the shares. Since an
investment in shares may fall in value, there is a risk that
an investor will not recover the invested capital.

EXISTING SHAREHOLDERS’ SALES OF SHARES
AND FUTURE NEW SHARE ISSUES MAY AFFECT THE
SHARE PRICE

In connection with the Offering, the Selling Shareholders, the Company’s board members and senior executives as well as certain other shareholders, will undertake
not to sell or otherwise transfer their shares in the
Company for a certain period of time after the trading in
the Company’s shares on First North Premier has
commenced. This so-called lock-up period will be
180–360 days for board members and senior executives
who are not selling shares in the Offering as well as for
certain other shareholders. For the Selling Shareholders
the lock-up period will be 1,080 days for the shares which
are not transferred under the Offering.
The transfer restrictions are subject to customary
restrictions and exceptions, such as the approval of an
offer to all shareholders in the Company which takes
place in accordance with the Swedish rules for public
takeover bids and on terms that treat all shareholders
equally, or an unconditional commitment to accept an
offer, sale or another sale of shares as a result of an offer
from the Company to all shareholders in the Company
regarding the acquisition on equal terms of own shares.
In addition, the Joint Global Coordinators may, if they
deem it appropriate in the individual case, grant exemptions from the relevant commitments and then the shares
may be offered for sale.
Once the respective lock-up period has expired, the
shareholders covered by the lock-up period are free to
sell their shares. Significant sales of shares carried out
by major shareholders, as well as a general market
expectation that sales may be carried out, may lead to
the price of the Company’s shares falling. If the price of
the Company’s shares falls, it may mean that an investor
cannot recover the funds invested. In addition, any
further new issues of shares or other instruments, in
addition to the Offer, may lead to a dilution of ownership
for shareholders who do not participate in such an issue
or choose not to exercise their right to subscribe for
shares. The same applies to any issues addressed to
anyone other than the Company’s shareholders.
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SHAREHOLDERS OUTSIDE SWEDEN ARE SUBJECT
TO SPECIAL SHARE-RELATED RISKS

The Company’s shares will only be listed in SEK and any
dividend will be paid in SEK. This means that shareholders outside Sweden can experience negative effects on
the value of holdings and possible dividends when these
are converted into other currencies if SEK decreases in
value against the relevant currency.
If the Company issues new shares in the event of a
cash issue, the shareholders generally have a preferential right to subscribe for new shares in relation to the
number of shares held before the issue. Shareholders in
certain jurisdictions other than Sweden may, however, be
subject to restrictions which mean that they cannot
participate in such rights issues, or that participation is
otherwise restricted, for example due to registration
requirements for securities offerings in or to certain jurisdictions. The Company has no obligation to apply for
registration or approvals under the legislation of any
jurisdiction outside Sweden with respect to such shares
and subscription rights and to do so in the future may be
impractical and costly. To the extent that the Company’s
shareholders in jurisdictions outside Sweden cannot
exercise their rights to subscribe for new shares in any
rights issues, their proportional ownership in the
Company will decrease.

UNDERTAKINGS TO ACQUIRE SHARES IN THE
OFFERING ARE NOT SECURED

Cornerstone Investors have committed to acquire a total
of 12,000,000 shares in the Offering corresponding to a
total of approximately MSEK 600. Based on full subscription in the Offering and that the Over-allotment Option is
fully exercised, the undertakings cover, as a whole,
approximately 40.0 per cent of the Offering. No compensation is paid for the undertakings.
The undertakings are subject to certain customary
conditions. If these conditions are not fulfilled, the
persons who have made commitments are not obliged to
acquire any shares in the Offering. Furthermore, the
undertakings are not secured by bank guarantee,
blocked funds, pledge, or similar arrangement, and
there is a risk that the undertakings will not be fulfilled,
which may have a material adverse effect on the
completion of the Offering. The Company assesses the
level of the above-mentioned risk to be low.
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In order to facilitate Thunderful Group’s continued development and growth, the Company and the
Selling Shareholders1) have decided to carry out an ownership distribution of the Company’s shares
through a new issue of shares and the sale of existing shares in the Company. The Company’s board of
directors therefore intends to apply for listing of the Company’s shares on First North Premier. Nasdaq
Stockholm AB has on 20 November 2020 assessed that the Company meets First North Premier’s listing
requirements, provided that customary conditions, including the dispersion requirement for the
Company’s shares, are met no later than the listing date and that the Company applies for the Company’s shares to be admitted to trading on First North Premier. The first day of trading is expected to be on
7 December 2020.
The Offering is aimed at the general public2) in Sweden, Denmark, Finland and Norway and to
institutional investors in Sweden and abroad3). Investors are hereby invited, in accordance with the
terms of the Prospectus, to acquire a maximum of 26,114,100 shares, of which a maximum of 11,114,100
existing shares are offered by the Selling Shareholders and a maximum of 15,000,000 newly issued
shares are offered by the Company.
The price in the Offering has been set to SEK 50 per share. The price in the Offering has been determined by the Company’s board in consultation with the Selling Shareholders and the Joint Global
Coordinators based on a number of factors, including discussions with certain institutional investors, a
comparison with the market price of other comparable listed companies, an analysis of previous transactions for companies in the same industry and development phase, prevailing market conditions and
estimates of Thunderful Group’s business opportunities and profit prospects. The Offering price to the
public will therefore not exceed SEK 50 per share.
The new share issue in the Offering is expected to provide Thunderful Group with MSEK 750 before
transaction costs assuming that the Offering is fully subscribed. The Company’s transaction costs in
the Offering are estimated to amount to approximately MSEK 39, of which MSEK 5.0 have been recognised until 30 September 2020. The subscription price in the new share issue shall correspond to the
price in the Offering. If the Offering is fully subscribed, the number of shares in the Company will
increase by 15,000,000 from 53,530,668 to 68,530,668, which corresponds to a dilution of approximately 21.9 per cent of the total number of shares in the Company after the Offering.
The Selling Shareholders offer a maximum of 11,114,100 existing shares, which corresponds to
approximately 16.2 per cent of the total number of shares in the Company, after the Offering.
In order to cover any over-allotment in the Offering, the Selling Shareholder Bergsala Holding has
provided an over-allotment option to the Joint Global Coordinators to offer a total of additional shares,
corresponding to a maximum of 15 per cent of the number of shares in the Offering, which can be used
in its in whole or in part during 30 days from the first trading day on First North Premier (“the Over-
allotment Option”). If the Offering is fully subscribed and the Over-Allotment Option is fully exercised,
the Offering will in total include 30,031,215 shares in the Company. The Over-allotment option may only
be exercised for the purpose of covering any over-allotment in the Offering but the shares included in
the Over-allotment Option may also be used for potential stabilisation measures.
Consensus Småbolag, Delphi Fondene, Knutsson Holdings AB, Naventi Fonder, Provobis, Strand
Kapitalförvaltning and Vasastaden (together “Cornerstone Investors”) have undertaken to acquire
12,000,000 shares in the Offering, corresponding to a total of MSEK 600. The undertakings are not

1) See section “Share capital and ownership structure – New share issue and the Selling Shareholders in the Offering”.
2) The general public includes private individuals and legal entities in Sweden, Denmark, Finland and Norway who register for the
acquisition of a maximum of 19,000 shares.
3) Institutional investors include private individuals and legal entities who register for the acquisition of more than 19,000 shares.
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secured by bank guarantee, blocked funds, pledge, or similar arrangements. If the Offering is fully
subscribed and the Over-allotment Option is fully exercised, the undertakings correspond to approximately 40.0 per cent of the number of shares in the Offering and approximately 17.5 per cent of the
total number of shares and votes in the Company after the completion of the Offering.
The total value of the Offering amounts to approximately MSEK 1,502 provided that the Offering is
fully subscribed for and that the Joint Global Coordinators fully exercise the Over-allotment Option.

For further information, please refer to the Prospectus in its entirety, which has been prepared by the
board of directors of the Company in connection with the Offering and the application for admission to
trading of the Company’s shares on First North Premier. The board of directors of Thunderful Group is
responsible for the content of the Prospectus. To the best of the board of directors’ knowledge, the information contained in the Prospectus is in accordance with the actual facts and the Prospectus makes
no omission likely to affect its import.
Gothenburg, 25 November 2020
Thunderful Group AB (publ)
The board of directors

INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB

PAGE

23

BACKGROUND AND REASONS
THUNDERFUL GROUP’S BACKGROUND

Thunderful Group was founded in 2019 following the restructuring of the company groups Bergsala and Thunderful
in order to create a new strong player in the development and publishing of games, as well as the distribution of,
inter alia, Nintendo products, games, gaming accessories and toys. During the financial year ended 31 December
2019, the Group generated total operating income of MSEK 2,116.4 with an adjusted operating profit of MSEK 209.1
and an adjusted operating margin of 9.9 per cent. During the nine-month period ended 30 September 2020, the
Group generated total operating income of MSEK 1,794.0 (MSEK 1,111.0 for the corresponding period 2019) with an
adjusted operating profit of MSEK 153.0 (MSEK 86.2 for the corresponding period 2019) and an adjusted operating
margin of 8.5 per cent (7.8 per cent for the corresponding period 2019).1)
As a unified group, Thunderful Group has a presence in all segments of the gaming industry. With headquarters
in Gothenburg and additional Swedish offices in Kungsbacka, Malmö, Skövde and Karlshamn, as well as international offices in Denmark, Norway, Finland, the United Kingdom, Germany and Hong Kong, Thunderful Group develops, publishes and distributes high-quality entertainment products with a focus on games based on proprietary and
third-party rights. The business is divided into two business segments;

••

Games, with operations in the development, publishing and sale of games. The business segment’s operations
within the game development business has historically consisted of the game developers Image & Form, Zoink
and Guru Games, which during the second half of 2020 were merged and integrated into the joint company
Thunderful Development. In addition to game development, the business segment consists of publishing operations with both publishing of in-house developed game titles and game titles developed by other western game
studios, as well as Rising Star Games which focuses on the publishing of prominent Japanese game titles in
Europe. The game development and the publishing operations grew further after the acquisition of the English
game studio Coatsink in October 2020. Thunderful Group believes that the SteamWorld game series is the
Group’s most important brand within the business segment. The SteamWorld games have sold over four million
copies.2)

••

Distribution, with operations in distribution and sale of, among other things, Nintendo products, games, gaming
accessories and toys. This business segment includes the independent distributors Bergsala, Amo Toys and
Nordic Game Supply. Bergsala has distributed Nintendo’s products in the Nordic region since 1981. Amo Toys and
Nordic Game Supply are Nordic distributors of games, gaming accessories, merchandise3) and toys. The brands
that are distributed include R
 ockstar, 2K Games, Razer, Thrustmaster, PowerA, Hori, MGA (with brands such as,
LOL, BabyBorn and Little Tikes), Geomag, Intex and several others.

In conjunction with the Group’s restructuring in 2019, Thunderful Group carried out extensive work to strengthen and
develop the business. The merger means that functions such as administration, finance, IT and logistics are coordinated and streamlined, which results in lower overheads for the Group compared with if the respective b
 usiness
segments and subsidiaries had conducted these functions individually. Despite the fact that the business segments
work separately and fully focus on their respective operations, the management sees significant advantages in
having the business segments gathered in the same group, especially as it provides increased opportunities for
knowledge transfer and leads to synergies in managing the product portfolio.
The Group’s distribution operations have historically demonstrated financial stability with low growth in combination with high operational cash flow generation. The Group’s game development operations are part of the global
gaming industry, which is showing a high growth rate and is characterised by a positive trend in that the share of
1) See also section “Selected historical financial information”.
2) ”Merchandise” refers to toys, clothes and accessories related to one of the Group’s distributed brands.
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the population that uses games is expected to increase globally. Furthermore, Thunderful Group’s game development operations are characterised by high growth potential combined with volatile operating cash flows where the
cash flow generation is at its highest in connection with game releases. The merger of the two business areas
enables the Group to allocate operating cash flows generated in the distribution business to investments in game
development. This enables and accelerates the business’s high growth potential, both organically through the development of more and larger high-quality games and intellectual property rights and through complementary
company acquisitions. The financial stability of the distribution operations further results in the Group’s financial
risk being lower than with comparable game developers.
Thunderful Group’s board of directors and management believe that the Group is currently well positioned to
continue the positive development in the Group’s two business segments and to invest s trategically in the Group’s
development and publishing of games.

REASONS FOR LISTING ON FIRST NORTH PREMIER

Thunderful Group’s board of directors and management, together with the Selling Shareholders, consider that this is
an appropriate time to broaden Thunderful Group’s ownership base and apply for listing on First North Premier. The
Offering and listing will give Thunderful Group access to the capital market and a diversified base of Swedish and
international shareholders, which the board of directors and management consider favourable to the Group’s business strategy, as well as facilitating higher growth. Therefore, Thunderful Group’s board of directors and management, together with the Selling Shareholders, have decided to apply for listing on First North Premier. A listing of
Thunderful Group is also expected to increase awareness among customers, suppliers, partners and potential
acquisition targets.
The Offering includes both existing shares and newly issued shares. The new share issue is estimated, assuming
that the Offering is fully subscribed, to provide Thunderful Group with MSEK 750 before issue expenses which are
estimated to amount to approximately MSEK 39 of which MSEK 5.0 have been recognised until 30 September 2020.
The Group thus expects to receive a net payment of approximately MSEK 711 through the new share issue carried out
in connection with the Offer. Thunderful Group will not receive any income from the Selling Shareholders’ sale of
existing shares.
Thunderful Group intends to use the net proceeds from the Offering to with the approximate percentages and in
the order set out below.

••
••
••

30 % – Repayment of current shareholder loans and credit debts that, among other things, arose in connection
with the acquisition of Coatsink.
60 % – Financing of additional acquisitions within the Games business segment.
10 % – Investments in the Games business segment, among other things through development of more and larger
high-quality games and intellectual property.

INTENTION TO MOVE TO NASDAQ STOCKHOLM

After listing on First North Premier, Thunderful Group’s board and management intend to have Thunderful Group’s
shares listed on Nasdaq Stockholm’s main market. Thunderful Group’s board of directors and management believe
that a list change is a natural step in the Group’s continued development and that the list change will strengthen the
Group’s profile in relation to institutional investors. The goal is to move to Nasdaq Stockholm’s main market within 12
to 24 months of the listing on First North Premier, provided that Nasdaq Stockholm’s Listing Committee assesses that
the Company meets Nasdaq Stockholm’s listing requirements.

For further information, please refer to the Prospectus in its entirety, which has been prepared by the board of
directors of the Company in connection with the Offering and the application for admission to trading of the
Company’s shares on First North Premier. The board of directors of Thunderful Group is responsible for the content
of the Prospectus. To the best of the board of directors’ knowledge, the information contained in the Prospectus is in
accordance with the actual facts and the Prospectus makes no omission likely to affect its import.
Gothenburg, 25 November 2020
Thunderful Group AB (publ)
The board of directors

To the best of the Selling Shareholders’ knowledge, the information contained in the terms of the Offering in accordance with what is set out in the section “Terms and conditions” corresponds with the actual facts and the Prospectus
makes no omission likely to affect its import from these parts of the document.
The Selling Shareholders
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TERMS AND CONDITIONS
THE OFFERING

The Offering comprises a maximum of 26,114,100 shares
in the Company, of which a maximum of 11,114,100 existing shares are offered by the Selling Shareholders and a
maximum of 15,000,000 newly issued shares are offered
by the Company. The Offering is directed at:

••
••

The public in Sweden, Denmark, Finland and
Norway.1)
Institutional investors in Sweden and abroad.2)

The ISIN code for the Company’s share is SE0015195888.

OVER-ALLOTMENT OPTION

In order to cover any over-allotment in the Offering, the
Selling Shareholder Bergsala Holding has provided an
Over-allotment Option to the Joint Global Coordinators
to offer a total of 3,917,115 additional shares, corresponding to a maximum of 15 per cent of the number of shares
in the Offering, which can be used in its in whole or in
part during 30 days from the first trading day on First
North Premier. If the Offering is fully subscribed and the
Over-Allotment Option is fully exercised, the Offering will
in total include 30,031,215 shares in the Company. The
Over-allotment Option may only be exercised for the
purpose of covering any over-allotment in the Offering
but the shares included in the Over-allotment Option
may also be used for potential stabilisation measures.

DISTRIBUTION OF SHARES

Distribution of shares between each part of the Offering
will take place on the basis of demand. The distribution
will be decided by the Company’s board of directors and
the Selling Shareholders in consultation with the Joint
Global Coordinators.

THE OFFERING PRICE

The price in the Offering has been set to SEK 50 per
share. The price in the Offering has been determined by
the Company’s board of directors in consultation with
the Selling Shareholders and the Joint Global Coordinators based on a number of factors, including discussions
with certain institutional investors, a comparison with the

market price of other comparable listed companies, an
analysis of previous transactions for companies in the
same industry and development phase, prevailing
market conditions and estimates of Thunderful Group’s
business opportunities and profit prospects. The Offering price to the public will therefore not exceed SEK 50
per share. Brokerage is not paid.

application
THE OFFERING TO THE PUBLIC IN SWEDEN,
DENMARK, FINLAND AND NORWAY

Application from the public in Sweden, Denmark, Finland
and Norway regarding the acquisition of shares shall
take place during the period 26 November – 3 December
2020 and be for a minimum of 200 shares and a maximum of 19,000 shares.3) Only one registration per investor may be made. If several registrations are made,
Carnegie, Nordnet and Avanza reserve the right to
consider only the first received. Registration is binding.
As from 3 January 2018, all legal entities need a
global identification code, a so-called Legal Entity Identifier (LEI), in order to carry out a securities transaction. To
be entitled to participate in the initial public offering and
be allotted shares, legal entities must hold and state its
LEI code. Note that the application for registration of an
LEI code must be made well in advance as the code must
be stated with the offering application. More information
about the requirements regarding LEI can be found inter
alia on the the Swedish Financial Supervisory Authority’s
website (www.fi.se).
National ID or National Client Identifier (NID number)
is a global identification code for private individuals.
According to MiFID II, all private individuals have, as from
3 January 2018, a NID number and this number needs to
be stated in order to make a securities transaction. If
such number is not stated, Carnegie, Nordnet and
Avanza may be prevented from performing the transaction for the private individual in question. For private
individuals who only have a Swedish citizenship, the NID
number consists of the designation “SE” followed by the
social security number. For private individuals who have
several citizenships, or another citizenship than Swedish,
the NID number may be another type of number. For

1) The general public includes private individuals and legal entities in Sweden, Denmark, Finland and Norway who register for the acquisition of a
maximum of 19,000 shares.
2) Institutional investors include private individuals and legal entities who register for the acquisition of more than 19,000 shares.
3) Anyone registering for the acquisition of more than 19,000 shares must contact the Joint Global Coordinators in accordance with what is stated in the
section “Registration – The Offer to Institutional Investors”.
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more information regarding how to obtain NID numbers,
private individuals are asked to contact their bank office.
The Company’s board of directors and the Selling
Shareholders, in consultation with the Joint Global
Coordinators, reserves the right to extend the registration period. Such an extension will be announced in a
press release before the end of the registration period.
Application from the public in Sweden can be made
to Carnegie, Nordnet or Avanza. Application from the
public in Denmark, Finland and Norway can be made to
Nordnet.

APPLICATION VIA CARNEGIE

Applications via Avanza can be submitted from 26
November 2020 up to and including 11:59 p.m. on
3 December 2020. To ensure that they do not lose their
right to any allotment, Avanza depository account
customers must have sufficient funds available in their
depository account from 11:59 p.m. on 3 December 2020
until the settlement date, which is expected to be
9 December 2020. Only one application per investor
may be made. Full details of the application procedure
via Avanza are available on Avanza’s website
(www.avanza.se).

THE OFFERING TO INSTITUTIONAL INVESTORS

Anyone who applies for the acquisition of shares via
Carnegie must have a securities depository account or
an investment savings account with Carnegie.
For customers with an investment savings account
with Carnegie, Carnegie will, if the application results in
an allotment, acquire the corresponding number of
shares in the Offering and resell the shares to the
customer at the price applicable under the Offering.
Application can be made via contact with the customer’s
advisor at Carnegie. If the customer does not have an
adviser, they should contact the Private Service at
Carnegie.

The application period for institutional investors in
Sweden and abroad takes place during the period 26
November 2020 – 4 December 2020. The Company’s
board of directors and the Selling Shareholders in
consultation with the Joint Global Coordinators reserve
the right to shorten or extend the registration period in
the Offering to institutional investors. Any shortening or
extension will be announced by the Company through a
press release. Expressions of interest from institutional
investors must be made to Carnegie or ABG Sundal
Collier according to special instructions.

APPLICATION VIA NORDNET

Employees in the Group in Sweden who wish to acquire
shares in the Offering must follow special instructions
from the Company.

Nordnet clients in Sweden, Norway, Denmark or Finland
can apply through Nordnets webservice. Application to
acquire shares is made via Nordnet’s webservice and
can be submitted from 26 November 2020 up to and
including 11:59 p.m. on 3 December 2020. To ensure that
they do not lose their right to any allotment, Nordnet
customers must have sufficient funds available in their
account from 11:59 p.m. on 3 December 2020 until the
settlement date, which is expected to be 9 December
2020. Only one application per investor may be made. If
more than one application is submitted, Nordnet
reserves the right to consider only the first application
received. Full details of how to become a Nordnet
customer and the application procedure via Nordnet are
available on www.nordnet.se, www.nordnet.no, www.
nordnet.dk and www.nordnet.fi. For customers that have
an investment savings account at Nordnet, should an
application result in allotment, Nordnet will purchase the
equivalent number of shares to the Offering and resell
the shares to the customer at a price corresponding to
the Offering.

APPLICATION VIA AVANZA

Persons applying to acquire shares through Avanza must
hold a securities depository account or investment
savings account at Avanza. Persons who do not hold a
securities depository account at Avanza must open such
account prior to submission of the application form.
Opening a securities depositary account or investment
savings account at Avanza is free of charge and takes
approximately three minutes.
Depository account customers with Avanza can
apply to acquire shares via Avanza’s Internet service.
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EMPLOYEES IN THE GROUP

Certain INSTRUCTIONS TO ACQUIRERS IN DENMARK,
FINLAND AND NORWAY

Shares in the Offering can only be acquired, paid and
traded in SEK and any potential future dividends by the
Company will be made in SEK. The Company’s shares
are not intended to be admitted to trading on any trading venue in Denmark, Finland or Norway and are not
intended to be registered with any central securities
depository in these countries.

ALLOTMENT

The decision on the allotment of shares is made by the
Company and the Selling Shareholders in consultation
with the Joint Global Coordinators, whereby the goal
will be to achieve a good institutional ownership base
and a wide distribution of the shares among the public
to facilitate regular and liquid trading in the Company’s
shares on First North Premier. The allotment does not
depend on when during the registration period the registration is submitted.
In the event of an oversubscription, allotment may be
withheld or be made with a lower number of shares than
the application refers to, whereby allotment may be
made in whole or in part by random selection.
Applications from certain customers to the Joint
Global Coordinators, Nordnet and Avanza may be given
special consideration. In addition, employees and
certain related parties to the Group as well as customers
of the Joint Global Coordinators can be considered
separately when allotting. Any priority for allotment for
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employees in the Group in Sweden will, if made, concern
shares with a value of up to SEK 30,000 per employee.
Allotments may also be made to the Joint Global
Coordinators’ employees, but without priority. In such a
case, the allotment will be made in accordance with the
Swedish Securities Markets Association’s rules and the
Swedish Financial Supervisory Authority’s regulations.
Cornerstone Investors are, however, guaranteed allotment in accordance with their respective undertaking.

NOTICE OF ALLOTMENT AND PAYMENT
THE OFFERING TO THE PUBLIC

Allotment is expected to take place around 6 December
2020. As soon as possible thereafter, a settlement note
will be sent to those who have received allotment in the
Offer. Those who have not been allotted shares will not
receive any notice.

APPLICATIONS RECEIVED BY CARNEGIE

Those who applied via Carnegie can receive information
about the allotment from their advisor or customer
manager from 09.00 on 7 December 2020. Funds for
payment must be available on the specified securities
depository or investment savings account from 3 December 2020.

APPLICATIONS RECEIVED BY NORDNET

Those who applied via Nordnet’s Internet service will
receive information on allotment by the allotted number
of shares being booked against payment of funds in the
specified account, which is expected to take place on or
about 9:00 a.m. on 7 December. For securities deposit
customers with Nordnet, funds for allotted shares will be
drawn not later than the 7 December 2020. Note that
funds for the payment of allotted shares are to be available from 3 December 2020 up to and including 9 December 2020.

APPLICATIONS RECEIVED BY AVANZA

Those who applied via Avanza’s Internet service will
receive information on allotment by the allotted number
of shares being booked against payment of funds in the
specified account, which is expected to take place on or
about 9:00 a.m. on 7 December 2020. For Avanza
customers, funds for allotted shares will be drawn not
later than the settlement date of 9 December 2020. Note
that funds for the payment of allotted shares are to be
available from 11:59 p.m. on 3 December 2020 up to and
including 9 December 2020.

THE OFFERING TO INSTITUTIONAL INVESTORS

Institutional investors are expected to be notified in a
special order of allotment around 7 December 2020,
after which settlement notes will be sent out. Full
payment for allotted shares must be paid in cash in
accordance with the settlement note and upon delivery
of shares no later than 9 December 2020. If full payment
is not made within the prescribed period, allotted shares

may be transferred to someone else. Should the sale
price in the event of such a transfer fall below the Offering Price, the person who originally received the allotment of these shares may be liable for the difference.

REGISTRATION AND ACCOUNTING OF ALLOTTED AND
PAID SHARES

Registration of allotted and paid shares with Euroclear
Sweden is expected, for both institutional investors and
the general public in Sweden, Denmark, Finland and
Norway, to take place around 9 December 2020, after
which Euroclear Sweden sends out a notice stating the
number of shares in the Company that have been registered in the recipient’s account. Notification to shareholders whose holdings are nominee-registered is made
in accordance with the respective nominee’s routines.

REGISTRATION OF THE NEW ISSUE WITH SWEDISH
COMPANIES REGISTRATION OFFICE

The Company’s board of directors intends to resolve,
based on the authorization provided by the extraordinary general meeting held on 2 September 2020, to issue
the number of new shares required for the Offering. The
new shares to be issued are expected to be registered
with the Swedish Companies Registration Office (Sw.
Bolagsverket) on or around 8 December 2020. For technical registration purposes, the new shares will be issued
at a subscription price of SEK 0.01 per share (the share’s
quota value) and be subscribed for by Carnegie in its
capacity as issuer on behalf of the investors, after which
Carnegie will provide the Company with an unconditional shareholders’ contribution corresponding to the
remaining part of the Offering proceeds (net of certain
transaction costs). This procedure is carried out in order
to allow delivery of new shares to investors in accordance with the time plan for the Offering.

ADMISSION TO TRADING AT FIRST NORTH PREMIER

On 20 November 2020, Nasdaq Stockholm assessed that
the Company meets the current listing requirements for
First North Premier. First North Premier will approve an
application for admission to trading of the Company’s
shares on First North Premier provided that certain
conditions are met, including that the Company submits
such an application and that the dispersion requirement
for its shares is met.
The expected first day of trading is 7 December 2020.
This means that trading will begin before shares are
transferred to the acquirer’s VP account, service
account, securities depository or investment savings
account and in some cases before a settlement note has
been received. This also means that trading will begin
before the conditions for the completion of the Offering
are met. Trading in the Company’s share that takes
place prior to completion of the Offering is conditional
and will be reversed unless the Offering is completed.
The short name (ticker) at First North Premier for the
Company’s share will be THUNDR.
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IMPORTANT INFORMATION REGARDING THE
POSSIBILITY OF SELLING ALLOTTED SHARES

After payment for allotted shares has been handled by
Carnegie, Nordnet and Avanza, paid shares will be transferred to the VP account, securities depository or investment savings account designated by the acquirer. The
time required for the transfer of payment and the transfer of paid shares to such an acquirer means that they
will not have such shares available in the designated
account or depository until at the earliest around
9 December 2020. Trading in the Company’s shares on
First North Premier is expected to commence on
7 December 2020. The fact that shares are not available
in the acquirer’s account or depository until around
9 December 2020 at the earliest may mean that the
acquirer is not able to sell these shares on First North
Premier from the first trading day, but only when the
shares are available in the account or depository.
Investors can receive notification of allotment from
7 December 2020. See also section “Notice of allotment
and payment”.

STABILISATION

In connection with the Offering, Carnegie may carry out
transactions in order to keep the market price of the
share at a level higher than that which might otherwise
have prevailed on the market. Such stabilisation transactions may be conducted on First North Premier, the OTC
Market or otherwise, and may be conducted at any time
during the period beginning on the first day of trading in
the shares on First North Premier and ending no later
than 30 calendar days thereafter. Stabilisation transactions aim to support the market price of the securities
during the stabilisation period.
Carnegie is not obliged to enter into stabilisation
transactions and there is no guarantee that stabilisation
will take place. Initiated stabilisation can cease at any
time. Stabilisation transactions will not be carried out at
a higher price than the Offering Price. No later than by
the end of the seventh trading day following the day on
which a stabilisation transaction was conducted, Carnegie shall publish information on the stabilisation transaction in accordance with Article 5 (4) of the Market Abuse
Regulation (EU) 596/2014. Within one week of the end of
the stabilisation period, Carnegie shall disclose whether
stabilisation transactions have been taken, the dates on
which stabilisation transactions have been taken, including, where appropriate, the deadline for such transactions, and within which price interval the stabilisation
transactions were carried out, for each of the dates on
which stabilisation transactions were carried out.

PUBLICATION OF THE OUTCOME OF THE OFFERING

The final outcome in the Offering is expected to be
published in a press release around 7 December 2020.
The press release will also be available on the
Company’s website (www.thunderfulgroup.com).
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RIGHT TO DIVIDEND

The shares offered in the Offering carry the right to a
dividend for the first time on the record day for dividends
that falls after the registration of the new shares with the
Swedish Companies Registration Office and entered into
the share register kept by Euroclear Sweden. For more
information about dividends, see section “Business
description – Financial goals for the business – Dividend
policy”.

TERMS AND CONDITIONS FOR THE COMPLETION OF THE
OFFERING

The Offering is conditional on the Company, the Selling
Shareholders and the Joint Global Coordinators entering into an agreement for the placement of shares in the
Company (the “Placing Agreement”), which is
expected to take place around 6 December 2020. The
Offering is conditional on the interest in the Offering
according to the Joint Global Coordinators being sufficiently large for trading in the share, that the Placing
Agreement is entered into, that certain conditions in the
agreement are met and that the Placing Agreement is
not terminated. The Placing Agreement stipulates that
the Joint Global Coordinators’ undertaking to serve as
an intermediary to buyers for the shares covered by the
Offering is conditional on e.g. that the guarantees
provided by the Company are correct and that no events
occur that have such a material adverse effect on the
Company that it is inappropriate to implement the Offering. The Joint Global Coordinators will be able to terminate the Placing Agreement up until the settlement date
on 9 December 2020 if any significant adverse events
occur, if the warranties given by the Company to the
Joint Global Coordinators prove to be deficient or if any
of the other conditions arising from the Placing Agreement are not met. If these conditions are not met and if
the Joint Global Coordinators terminate the Placing
Agreement, the Offering may be cancelled. In such
cases, neither delivery of nor payment of shares will be
made under the Offering. In accordance with the Placing
Agreement, the Company will undertake to compensate
the Joint Global Coordinators for certain requirements
under certain conditions.

OTHER INFORMATION

The fact that Carnegie and ABG Sundal Collier are Joint
Global Coordinators and Bookrunners does not in itself
mean that Carnegie or ABG Sundal Collier consider the
person who registered for the Offering to be a customer
of the respective bank for the placement. The acquirer is
considered a customer for the investment only if the
bank has advised the acquirer about the investment or
has otherwise contacted the acquirer about the investment. The consequence of each bank not considering the
acquirer as a customer for investment is that the rules on
investor protection in the Securities Market Act (2007:
528) will not be applied to the investment. This means,
among other things, that neither the so-called customer
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categorisation, or so-called suitability assessment will
be made regarding the investment. The acquirer is thus
responsible for ensuring that he or she has sufficient
experience and knowledge to understand the risks
associated with the investment.

INFORMATION ABOUT THE PROCESSING OF PERSONAL
DATA
CARNEGIE

Personal information provided to Carnegie, e.g. contact
information and social security numbers or information
that is otherwise registered in connection with the preparation or administration of the offer, is processed by
Carnegie, which is responsible for personal data, for the
administration and execution of the assignment. The
processing of personal data also takes place in order for
Carnegie to be able to fulfil its obligations under law.
Personal data may, for specified purposes – subject
to the rules on bank secrecy – sometimes be disclosed to
other companies within the Carnegie Group or to
companies with which Carnegie cooperates, within and
outside the EU/EEA in accordance with EU approved and
appropriate safeguards. In some cases, Carnegie is also
legally obliged to disclose information, e.g. to the Swedish Financial Supervisory Authority and the Swedish Tax
Agency.
The Banking and Financing Operations Act (2004:
297) contains, like the Securities Market Act, a secrecy
provision according to which all Carnegie employees are
bound by a duty of confidentiality regarding Carnegie’s
customers and other clients. The duty of confidentiality
also applies between and within the various companies
in the Carnegie Group.
Information about which personal data is processed
by Carnegie, deletion of personal data, restriction of
processing of personal data, data portability, or correction of a personal data can be requested from Carnegie’s data protection officer. It is also possible to contact
the data protection officer if the acquirer wants further
information about Carnegie’s processing of personal
data. In cases where the acquirer wishes to file a
complaint regarding the processing of personal data,
they have the right to turn to the Data Inspectorate in its
capacity as supervisory authority.
Personal data will be deleted if is no longer required
for the purposes for which it was collected or otherwise
processed, provided that Carnegie is not legally obliged
to retain the personal data. The normal retention period
for personal data is 10 years. E-mail address for
Carnegie’s data protection officer: dpo@carnegie.se.

NORDNET

Personal data may be submitted to Nordnet in connection with acquisitions of shares in the Offering via
Nordnet’s Internet service. Personal data submitted to
Nordnet will be processed in data systems to the extent
required to provide services and administer customer
arrangements. Personal data obtained from sources
other than the customer may also be processed. The

personal data may also be processed in the data
systems of companies or organisations with which Nordnet cooperates. After the customer relationship ceases,
Nordnet erases all relevant personal data in accordance
with applicable law. Information pertaining to the
processing of personal data can be obtained from Nordnet, which also accepts requests for the rectification of
personal data. For more information about how Nordnet
processes personal data, contact Nordnet’s customer
service centre by telephone +46 8 506 330 00 or e-mail
info@nordnet.se.

AVANZA

Avanza processes its customers’ personal data in accordance with current personal data legislations. Personal
data submitted to Avanza will be processed in data
systems to the extent required to provide services and
manage customer arrangements. Personal data
obtained from sources other than the applicant may
also be processed. The personal data may also be
processed in the data systems of companies or organisations with whom Avanza cooperates. More information
can be found on Avanza’s website (www.avanza.se).

TAX CONSEQUENCES FOR INVESTORS

Investors’ attention is drawn to the fact that the tax legislation in Sweden or in a Member State to which the investor is connected or their tax domicile may affect the
income from the securities. No special rules apply in
Sweden for the type of investment that the Offering
covers. For more information about Swedish tax rules,
see section “Certain tax considerations”.

INFORMATION FOR DISTRIBUTORS

Due to product management requirements in (a) EU
Directive 2014/65/EU on markets in financial instruments, (“MiFID II”), (b) the Articles 9 and 10 of the
Commission Delegating Directive (EU) 2017/593 supplementing MiFID II, and (c) Chapter 5 of the Swedish
Financial Supervisory Authority’s regulations on securities operations, FFFS 2017: 2, (collectively “MiFID II’s
product management requirements”), and without
liability for damages that may be incumbent on a
“producer” (in accordance with MiFID II’s product
management requirements) in other respects may have
in addition, shares in the Company have been subject to
a product approval process, where the target market for
shares in the Company is (i) non-professional customers
and (ii) investors who meet the requirements for professional customers and equal counterparties, each
according to MiFID II (the target market). Notwithstanding the target market assessment, distributors should
note that: the value of the shares in the Company may
decrease and it is not certain that investors will get back
all or part of the invested amount, shares in the
Company offer no guaranteed income and no capital
protection, and an investment in shares in the Company
is only suitable for investors who do not need a guaranteed income or capital protection, who (either alone or
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together with a suitable financial or other advisor) are
able to evaluate the benefits and risks of such an investment and who have sufficient funds to be able to bear
such losses which may arise therefrom. The target
market assessment does not affect the requirements of
any contractual, legal or regulatory sales restrictions in
relation to the Offering.
The target market assessment is not to be regarded
as (a) a suitability assessment in accordance with MiFID
II, or (b) a recommendation to any investor or group of
investors to invest in, acquire, or take any other action
regarding shares in the Company.
Each distributor is responsible for its own target
market assessment regarding shares in the Company
and for determining appropriate distribution channels.

OTHER
RIGHT TO WITHDRAW THE OFFERING

The Company’s board of directors reserves the right to
withdraw the Offering if the board of directors and the
Selling Shareholders, in consultation with the Joint
Global Coordinators, assess that the conditions for an
appropriate, regular and liquid trading of the share on
First North Premier cannot be achieved, in the event of
events that have a material adverse effect on the
Company that makes it inappropriate to implement the
Offering or in the event that other circumstances make
the Offering impossible. Provided that the first day for
trading in the Company’s shares on First North Premier is
7 December 2020, the Offering may be revoked no later
than 9 December 2020. Any withdrawal of the Offering
will be announced by press release without delay by
9 December 2020.
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This section contains industry and market information related to Thunderful Group’s
operations and the markets in which the Group operates. Unless otherwise stated, such
information is based on Thunderful Group’s analysis of several different sources,
including Newzoo and Growth for Knowledge (“GfK”).

provides analysis and market reports for the gaming and e-sports industry.
••Newzoo
The following sources from Newzoo are used in the Prospectus:
Global Games Market Report: Trends, insights, and projections toward 2022.
°°2019
25 Public Companies by Game Revenues, Newzoo (27 January 2020).
°°Top
Global esports market report 2019 by Newzoo.
°
°
••GfK is a market research institute that provides market information in a number of
industries. The following sources from GfK are used in the Prospectus:

Console & Video Games Market 2016.
°°Nordic
units and Sales value for following gaming accessories: Keying,
°°Sales
Pointing & Headsets, year 2015–2019.
Classic Toys 2017 – The play and baby industry.
°
°
As a rule, industry and market publications state that the information in the publication

has been obtained from sources that are judged to be reliable, but that the accuracy and
completeness of the information cannot be guaranteed. Information coming from third
parties has been reproduced correctly and as far as Thunderful Group knows and can
ascertain from information published by these third parties, no facts have been omitted
that would make the reproduced information incorrect or misleading. However,
Thunderful Group has not independently verified the information provided by third
parties, so the completeness or accuracy of the third party information presented in the
Prospectus cannot be guaranteed.
Market and industry information contains estimates of future market development and
other so-called forward-looking information. Forward-looking information is not a
guarantee of future results or development and the actual results may differ significantly
from those set out in the forward-looking information.
Unless otherwise expressly stated, in this section and in the subsequent section
“Business Description”, the term “games” is used as a collective name for computer
games, video games, TV games, mobile games or similar terms. For more information on
certain industry technical and other concepts that appear in the Prospectus, see
section “Definitions” at the end of the Prospectus.
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INTRODUCTION

Thunderful Group is a primarily Nordic group company
operating within development and publishing of games
and distribution of, inter alia, Nintendo products, games,
gaming accessories and toys. Thunderful Group’s overall
goal is to provide high quality gaming experiences.
Thunderful Group in its current shape was formed in
2019 through a restructuring of the company groups
Bergsala and Thunderful. The Group considers itself to
have a good Nordic market presence in its two business
segments combined with a long history through the
subsidiary Bergsala Aktiebolag and its Nordic distribution contract with Nintendo, which Bergsala has held
since 1981. The Group’s operations are divided into two
business segments: Thunderful Games (“Games”) with
operations in the development, publishing and sale of
mainly console and PC games, and Thunderful Distribution (“Distribution”) with the subsidiaries Bergsala
Aktiebolag which distributes Nintendo’s products in the
Nordic region, Nordic Game Supply AB which distributes
games and gaming accessories as well as Amo Toys
Nordic AB which distributes toys. The Group is headquartered in Gothenburg and has local offices in the Nordic
region, the United Kingdom, Germany and Hong Kong.
The formation of Thunderful Group has resulted in a
group with a broad platform within the gaming industry’s traditional value chain with complementary,
non-competitive operations in the distribution of games
and gaming accessories. In addition, the Group also has
a distribution business that distributes toys in the Nordic
region. The Group’s distribution operations do not constitute a direct segment within the traditional value chain
of the gaming industry, however, there are similarities
with the Group’s remaining operations, which the Group
believes has resulted in good market positions through
good market knowledge, distribution synergies and the
competitive situation on the relevant distribution
markets.1) The Group thus has two separate business
segments that are considered to strengthen and complement each other. Furthermore, the Group’s two business
segments also have different geographical markets.
Thunderful Group operates in a global market in the
development and publishing of games, while the Group’s
distribution operations mainly have the Nordic region
(and to some extent also the Baltic) as its geographic
market.
The gaming industry over the past decade has been
characterised by high market growth, partly driven by
an increasing proportion of the population consuming
various types of games.2) The rapid technological development that has characterised society as a whole has
also affected the gaming industry, mainly through the
introduction of the smart mobile phone, which made
gaming available without a game console and intro-

duced games to new age groups in addition to those
who have historically consumed games. This development together with other trends described below under
“Market for game development and publishing
(the Games business segment)” has led to a growing
and diversified gaming industry and an increased
number of market players.
In game development, Thunderful Group believes
that the Group is well positioned to continue the development towards becoming a leading game developer in the
global game industry, among other things due to extensive experience of game development, a broad game
portfolio and its strategy for increased investments in
more and larger game development projects.3) The
Group’s game publishing business has a long history
with the subsidiary Rising Star Games Ltd, which was
founded in 2004 and focuses on publishing Japanese
game titles in Europe. From having historically had a
lower priority, the publishing operations received a
strengthened strategic focus in connection with the
restructuring in 2019. The Group intends to make major
investments to accelerate the business’s growth through
the publishing of both in-house developed game titles
and game titles developed by independent third-party
players.
In distribution, Thunderful Group believes that all of
the Group’s distribution operations have good market
positions due to extensive experience, market knowledge, distribution synergies and the competitive situation on the relevant distribution markets.4) Bergsala has
since 1981 been the sole distributor of Nintendo’s hardware and software in Sweden, with more geographical
regions being added over time. Since 2012, Bergsala
distributes in its current geographic markets, the Nordics
and the Baltics. Nordic Game Supply AB and Amo Toys
Nordic AB are established players in their respective
markets and together distribute products from approximately 110 brands.
Thunderful Group therefore believes that the Group
has good market opportunities in each business and that
the Group is well positioned to create entertaining worldclass games and gaming experiences.

OVERVIEW OF THUNDERFUL group’s ADDRESSABLE
MARKETS

The fact that Thunderful Group operates in two separate
business segments means that the Group has a presence in several different market segments. Game development and publishing can be segmented as a common
market; the global gaming market. There are several
different industry and market publications that describe
and assess the global market for games and its future
market development. The Group considers that the
market research company Newzoo is the most reliable

1) See also “Competitive situation - Competition on the market for distribution (the Distribution business segment)” below for a description of the Group’s
view of its position in relation to competitors on relevant distribution markets.
2) Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
3) See also section “Business description – Strengths and competitive advantages”.
4) See also “Competitive situation – Competition on the market for distribution (the Distribution business segment)” below for a description of the Group’s
view of its position in relation to competitors on relevant distribution markets.
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and well-used source in the industry and has therefore
mainly used this to describe the global market for games
in the Prospectus.
The global gaming market has shown strong growth
in recent years. During the years 2016–2019, the global
market grew at an average annual growth rate
(“CAGR”) of approximately 15 per cent. The global
market was estimated in 2019 to have sales of approximately USD 152 billion, of which approximately
USD 68 billion consisted of mobile games, approximately
USD 49 billion consisted of console games and approximately USD 35 billion consisted of PC games.5)
The Group’s distribution operations consist of two
separate market segments; distribution of hardware and
software in games and distribution of toys. As the Group
operates in several different distribution markets, exact
market estimates from industry or market publications
for the total addressable distribution market are lacking.
The Group has historically used the market research
company GfK and considers it to be the most reliable
and well-used source in the Nordic distribution industry
and has therefore mainly used sources from GfK to
describe its distribution markets in the Prospectus.
However, GfK’s market publications do not cover the
entire Group’s addressable market and market estimates
are missing for certain years, which is why the Group,
based on its market knowledge and information from
suppliers, has conducted its own assessments and
estimates for comparability.6)
The Group estimates that its total addressable
market within distribution had sales of approximately
EUR 1.46 billion in 2019. The market for distribution of
hardware and software in the Nordic region was
estimated by the Group to have sales of approximately
MEUR 500 in 2019.7) An important part of the Group’s
distribution of hardware and software consists of
Nintendo’s products in the Nordic region. As the Group
has an agreement which means that the Group is
currently the only player that distributes Nintendo’s
products in the Nordic region, the Group assesses its
market position in relation to Nintendo’s total sales of the
number of consoles in comparable markets. Finally, the
Group estimates that the Nordic toy market had sales of
approximately MEUR 960 in 2019.8)

5)
6)
7)
8)
9)
10)
11)
12)
13)

MARKET FOR GAME DEVELOPMENT AND PUBLISHING
(the GAMES business segment)

The global gaming market is expected to show an average annual growth rate of approximately 9 per cent
during the period 2019–2022.9) The gaming industry
includes the development, publishing and distribution of
games on several different platforms such as mobile
phones and tablets, game consoles and PC and has
been the largest segment of the global media and
entertainment market for about a decade. In the global
media and entertainment market, market players mainly
compete for consumers’ time and leisure, i.e. the choice
between, for example, consuming games or TV series.
According to the Group’s assessment, growth is driven,
among other things, by an increasing proportion of the
population consuming games, new consumption behaviours and new pricing models, such as subscription
services and streaming services.

The graph below illustrates the expected market development of the global gaming market between 2016–2022.10)
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GEOGRAPHICAL DIVISION OF THE GLOBAL
GAMING MARKET

The global gaming industry has for a long time been
characterised by increasing sales via digital distribution
channels, through platforms such as Steam11) and
Epic Game Store12), and more recently also an increasing
share of streaming services such as Google Stadia13).
This has led to a reduction in the importance of physical
distribution channels, mainly through retail sales, and
the possibility of reaching a broader geographical

Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
See section “The market for distribution of hardware and software within games and toys (the Distribution business segment)” below for a description
of the Group’s own market assessments and its size.
Group’s addressable distribution market consists of the Nordic game distribution market for hardware and software and the Nordic toy market, see
“The Nordic market for distribution of hardware and software within games” and “The market for the distribution of toys (Amo Toys)”.
The Group’s own estimate of market development through an extrapolation of existing market information for 2015–2017 from “GfK Classic Toys 2017 –
The play and baby industry” (the annual growth rate for the previous three years has been multiplied by the previous year’s market size). As far as the
Group is aware, there is no market estimate after 2017 from third-party market publications.
Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
A digital game distribution platform operated by Valve Corporation.
A digital game distribution platform operated by Epic Games Inc, the creators of the game series Fortnite.
A cloud-based gaming service powered by Google LLC.
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customer base has increased. Most of Thunderful
Group’s sales of games within the Games business
segment have historically been made digitally via
Nintendo’s distribution platform Nintendo Game Store
and via Steam. The Group’s games are available
globally, but revenues are mainly attributable to North
America (mainly the US) and EMEA (Europe, the Middle
East and Africa), which together represent about 49 per
cent of the estimated global gaming market in 2019.14 )
Geographically, the global gaming market can be
divided into Asia and the Pacific, North America, EMEA
and Latin America.

The graph below illustrates the geographical division
of the global gaming market’s expected market
development between 2016–2022.15)
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North America is the second largest geographic
market with approximately 197.6 million players and
was estimated in 2019 to have sales of approximately
USD 40 billion, corresponding to 26 per cent of the
global gaming market. Between 2019–2022, this
market is expected to have an average annual growth
rate of approximately 9 per cent.

••

EMEA is the third largest geographic market with
approximately 730.6 million players and was
estimated in 2019 to have sales of approximately
USD 35 billion, corresponding to 23 per cent of the
global gaming market. Between 2019–2022, this
market is expected to have an average annual growth
rate of approximately 8 per cent.
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86

Asia and the Pacific is the largest geographic market
with approximately 1,331.2 million players and was
estimated in 2019 to have sales of approximately USD
72 billion, corresponding to 47 per cent of the global
gaming market. Between 2019–2022, this market is
expected to have an average annual growth rate of
approximately 9 per cent.

12%

51
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••

••

Latin America is the smallest geographic market with
approximately 252.6 million players and was estimated in 2019 to have sales of approximately
USD 6 billion, corresponding to 4 per cent of the
global gaming market. Between 2019–2022, this
market is expected to have an average annual growth
rate of approximately 12 per cent.

The table below shows market data by geographical region, 2019.16)
Gaming revenue,
billion USD

Growth 2019–2022,
%

Number of players,
millions

Asia-Pacific

72.2

9

1 331.2

47

North America

39.6

9

197.6

26

EMEA

Share of the global
gaming market, %

34.7

8

730.6

23

Western Europe

25.7

–

215.5

17

Eastern Europe

4.2

–

155.6

3
3

Middle East and Africa
Latin America
Total

4.8

–

359.6

5.6

12

252.6

4

152.1

9

2 512.1

100

14) Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
15) Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
16) Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
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DIVISION OF THE GLOBAL GAMING MARKET
BY PLATFORM TYPE

In addition to geographical division, the global gaming
market can also be segmented based on the type of platform players use when consuming different types of
games, i.e. mobile games, console games or PC games.
The different segments have clear characteristics and
differences in terms of pricing models and the type of
players they primarily attract.

The graph below illustrates the global market for mobile
games’ expected market development between 2016–
2022.18)
USDm

CAGR: 12%
96
CAGR: 21%
68

Mobile games

Mobile games are defined as games played on a mobile
device, such as a mobile phone or tablet, and are sold
only digitally. Since most mobile devices have limited
system resources, mobile games are usually not as
technically and graphically complex as games developed for PC or console. Furthermore, mobile games
generally require a lower development budget and have
a shorter production time than games developed for PC
and console. For 2019, the mobile gaming market was
estimated to have had sales of approximately USD
68 billion, corresponding to 45 per cent of the global
gaming market, and was thus the largest segment of the
gaming market. The average annual growth rate for
mobile gaming is expected to amount to approximately
12 per cent between 2019–2022.17)
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CAGR: 8%
CAGR: 15%
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17)
18)
19)
20)
21)
22)

2022E

The graph below illustrates the global market for
PC games’ expected market development between
2016–2022.22)
USDm

PC games

PC games, or computer games, include all games that
are played on a PC and that are purchased in physical
or digital form. PC games typically offer a lot of flexi
bility and a wide range of hardware. For 2019, the market
for PC games was estimated to have had sales of
approximately USD 35 billion, corresponding to
23 per cent of the global gaming market, and was thus
the smallest segment in the gaming market. The average
annual growth rate for PC games is expected to amount
to approximately 4 per cent between 2019–2022.21)

2022E

The graph below illustrates the global market for
console games’ expected market development between
2016–2022.20)

Console games

Console games are defined as games played on desktop
or handheld consoles, such as the Nintendo Switch,
PlayStation 4, or Xbox One. The consoles are compatible
with a large selection of games that can be purchased
both digitally and in physical form. Games developed
for consoles normally have a larger production budget
and longer production time than, above all, mobile
games. For 2019, the market for console games was
estimated to have had sales of approximately USD 49
billion, corresponding to 32 per cent of the global
gaming market, and was thus the second largest
segment of the gaming market. The average annual
growth rate for console games is expected to amount to
approximately 8 per cent between 2019–2022.19)

2019E

CAGR: 4%
CAGR: 5%

30

2016

35

2019E

39

2022E

Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
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PRICING MODELS

Subscription and streaming games

In step with digitalisation, many new pricing models for
games have been added in addition to the traditional
full-price games, which have historically been the most
common. The pricing model for PC and console games
usually differs from mobile games, but often the pricing
models also vary between PC games and console
games. The most common pricing models in the gaming
industry are described below.

Full-price games

The full-price game model is the most common pricing
model and is mainly used for PC and console games. The
pricing model means that the consumer pays a relatively
high one-time price to gain access to all content in the
game. Full-price games generate a clear majority of the
revenue within the near future after the game release,
after which the revenue usually decreases continuously.
Most game developers who primarily use the full-price
game model therefore further develop the games after
the initial release to generate additional purchases
digitally, and to some extent physically.

Additional purchases

The increased sales and distribution of games through
digital channels enables add-on and additional sales for
full-price games. This means that the consumer can pay
to access new content in the form of updates and add-on
packages that are released after the game’s initial
release, something that in the industry is called DLC
(“Downloadable content”). This pricing model allows
game developers and publishers to extend the life of
their games and generate revenue for an extended
period after the game’s initial release.

The opportunity for subscription and streaming of
games has, in the same way as for additional purchases,
grown in step with the increased amount of digital distribution. There are a number of different subscription and
streaming-based services in the gaming industry today
that are similar to the streaming services found in the
music and film industry. The services use a subscription-based revenue model to offer consumers a large
number of titles for a monthly cost, or the option to pay
an amount per game. Google Stadia, PlayStation Now
and Xbox Game Pass are examples of these types of
subscription and streaming services.

Free-to-play

Free-to-play (or “F2P”) is a collective name for games
that give the player access to a significant portion of the
game’s content without having to pay. The most common
pricing model in Free-to-play is based on the consumer
conducting so-called micro-transactions in the game to
gain access to additional content or benefits in the
game.
Often the player buys new content after becoming
familiar with a game, such as access to new areas,
characters or levels. This enables developers to create
multiple games on the same platform and expand these
versions, thus generating revenue from the games over
time.

THE VALUE CHAIN AND DYNAMICS OF THE
GAMING INDUSTRY

The picture below illustrates the gaming industry’s value
chain from the Group’s perspective.

THE VALUE CHAIN AND DYNAMICS OF THE GAMING INDUSTRY

IP Owner

Development
Internal studios
External studios
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Even – Character from the game Lost in Random that Thunderful Group develops together with EA, with a planned release during the first half of 2021.
See section ”Business description”.

Owners of intellectual property rights (IP owners)

IP owners are the actors who own intellectual property
rights (“IP”) on which games are based. IP owners may,
for example, be game developers who own rights to
in-house developed games, publishers who have
acquired a portfolio of trademarks or copyright holders
of film or book titles on which games are based. Thunderful Group is both an IP owner and collaborates with
other IP owners.

Developers

Developers have a crucial role in the gaming industry’s
value chain. Game developers are responsible for the
process of creating and developing games. The development cycle for games includes everything from concept,
design, research, programming and implementation to
testing and possible adjustment. The composition of
game development teams varies greatly depending on
the type of game being developed and can consist of
everything from individual people responsible for the
entire development to large development studios where
several employees have specialist knowledge in different
parts of the development process. In the industry, there
is a general distinction between game developers who
are owned and not owned by a publisher. Developers
owned by a publisher are referred to as internal developers while other developers are referred to as independent
developers.

Publishers

The publisher’s role and responsibility is, among other
things, to commercialise gaming concepts by taking
overall responsibility for IP rights. This can be done by
fully or partially financing the production, monitoring
the development, quality assuring and managing
marketing, releasing the game and contacting platform
owners. The IP rights to the game are often owned by the
publisher, while the development and production is
carried out by independent game developers or by the
publisher’s internal game development studios. In some
cases, the publisher may only act as a distributor. The
publisher is then responsible for the game’s release,
marketing and distribution, while the IP rights can still be
owned by the game developer.

Distributors

The distributor is either the last player in the value chain
before the game reaches the end consumer or the
retailer and has an extremely important responsibility
through its contact with the distribution channels.
Distributors own the channels, either physical or digital,
through which the games are sold and/or the platforms
on which the games are played. A significant proportion
of the gaming industry remains physical via traditional
retailers in stores or online, such as MediaMarkt, Elkjøp
and Amazon. However, a growing proportion of games
are sold via digital channels, such as the Nintendo Game
INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB
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Store, Steam and Epic Game Store, which is a trend that,
according to the Group, is expected to continue in the
coming years.

Thunderful Group’s role in the value chain

The Games business segment is game developer and
publisher of both internally and externally developed
games. The business segment has been working with
game development since 1997 when the game studio
Image & Form was formed. Until 2009, however, Image &
Form worked mainly with the development of games for
educational purposes (so-called edutainment). Furthermore, one of the business segment’s game studios, Zoink,
has been working with game development since 2001. As
of the date of the publication of the Prospectus, Games
works primarily with the game development of proprietary IP rights, such as SteamWorld, Lost in Random and
The Gunk. Historically, employees in the business
segment have also worked as consultants in the game
development of IP rights owned by third-party players.
To a certain extent, the business segment intends to work
in a project form that is usually referred to as a project-
financed project in the future. Project financing generally means that a game developer brings in an external
financier, for example a third-party publisher or platform
owner, who co-finances the game development in
exchange for a share of future sales. This is an established financing solution in the gaming industry for
reducing the risk exposure and strengthening the
commercial potential of the gaming title. Games’ games
have historically mainly been sold through digital distribution channels, such as the Nintendo Game Store and
Steam. At the same time, the majority of the business
segment’s game titles have also been sold through physical distribution via resellers and have been compatible
with all leading game consoles.
Games’ publishing business was started as early as
2004, when the Bergsala group saw potential in publishing Japanese games in Europe and therefore co-founded
Rising Star Games. Over the years, the knowledge and
relationships that the Bergsala group holds have formed
the basis for the continued development of the Group’s
publishing operations. Nowadays, the business segment
publishes in-house developed game titles but also collaborates with third-party developers to help them with
game publishing through financing, marketing and
distribution.

DRIVERS AND TRENDS

Thunderful Group believes that there are a number of
underlying drivers and trends in the global gaming
market that affect the development and demand for
games. Of these, the Group has chosen to describe the
most important drivers and trends that the Group
believes are expected to affect the Group’s game
development and publishing operations in the future.

Drivers
Growing population where a larger proportion
consume games
The population is expected to continue to grow globally,
although generally with lower population growth in the
regions from which the Thunderful Group has primarily
generated income from historically. More consumers
have also gained access to broadband and mobile internet in recent years, which can be partly explained by a
globally growing middle class. As more consumers get a
better standard of living and internet connection, more
people will have access to game consoles and smart
phones. This in turn drives the demand for game
consumption. Game consumption is also growing
among new age groups. The number of players globally
is growing continuously annually and in 2016 it was
estimated that approximately 2,099 million people,
corresponding to 28 per cent of the global population,
consumed games. In 2019, the same figure amounted to
2,512 million, corresponding to 33 per cent of the global
population, implying a growth of approximately 20 per
cent compared to 2016.23)
New revenue and pricing models in the gaming
industry
Other parts of the global media and entertainment
industry, mainly the music and film industry, have in
recent years changed and been characterised by the
introduction of new revenue and pricing models, of
which the players Spotify, Netflix and HBO are examples.
The gaming industry has so far not experienced the
same trend shift towards subscription services and
streaming services as other entertainment industries.
However, the Group estimates that this trend will largely
characterise the gaming industry in the coming years
through increases in and new launches of streaming and
subscription services such as Google Stadia, PlayStation Now and Xbox Game Pass. Furthermore, projectfunded revenue models have become more common,
with game developers and game publishers sharing the
risk and revenue potential. This is a form of revenue
model that the Group estimates will become increasingly
common in the future.
Increasing average game consumption per person
Historically, there has been some positive price development in the gaming market as new functions and technologies have been introduced in the game consoles,
while games have become more complex through, for
example, heavier graphics and underlying technology.
This development has taken place in combination with
an increasing average game consumption per person.
The increasing average game consumption per person is
considered by the Group to have been driven primarily
by a larger range of gaming experiences, partly through
a larger range of available games on each game console

23) Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
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and since today it is easier today to buy games on
digital platforms. The estimated game consumption per
person in the gaming population is estimated to have
increased from approximately USD 48 in 2016 to approximately USD 60 in 2019.24), 25) The Group expects that game
consumption per person will continue to increase in the
coming years in line with historical developments and
believes that the gaming industry will continue to be
characterised by intensive technological development
with increasing game complexity.

Continued strong growth in mobile games
The global market for mobile games has been characterised by rapid market development over the past decade.
According to the Group, the main driver behind this is the
introduction of the smart mobile phone and the
increased access to these over the past 10 years. The
smart mobile phone has made gaming possible without
access to a traditional game console and has resulted in
everyone who today owns a smart mobile phone having
access to a large number of different games through
digital platforms such as the App Store and Google Play.
The increased availability has resulted in game
consumption spreading to age groups and target groups
who have not previously been part of the traditional
gaming population. At the same time, the trend of strong
growth in mobile gaming is expected to continue, which
can be exemplified by the fact that global revenue from
mobile gaming was estimated to amount to approximately USD 38 billion in 2016 and to approximately
USD 68 billion in 2019, corresponding to an average
annual growth rate of 21 per cent.26) Although mobile
gaming is not a strategic focus area for the Group, the
Group believes that the market trend will to a large
extent affect consumer behaviour among players in
general and later increase the proportion of the gaming
population. The Group has also noted a trend that
console games will be available and possible to play on
mobile devices through, for example, Google Stadia,
which may further increase the proportion of the gaming
population.

Trends
Paradigm shift towards game streaming and the
entry of technology companies into the global
gaming market
The Group believes that a paradigm shift is taking place
in the gaming industry through the introduction of
streaming services and subscription offers to consumers.
This is a trend and market development that has characterised the music and film industry over the past decade
and is expected to create new opportunities for the
gaming industry’s players. At the same time as the
demand for and supply of streaming services is increas-

ing, global technology companies such as Google,
Tencent and Amazon have entered the global gaming
market. The Group believes that the entry of global
technology companies will have a major impact on what
future gaming will look like. For example, such players
are expected to be able to make large investments in
digital platforms, which in the long run may further
increase the share of digital distribution. Furthermore,
the Group sees a future where most game titles will only
be available on one or a few platforms, similar to the
development in the film industry where, for example,
Netflix and HBO exclusively develop and buy film rights
to their own platforms.

Converted production and development tools
In the gaming industry, IP rights, in the same way as in
the music and film industry, are central for market players. Holders of IP rights have more control over the brand
and how it is handled, and above all the right to the
brand’s existing and future revenue. In recent years, the
development of game titles as well as films and TV series
has increasingly taken place with the help of similar
production and development tools. A film that is being
developed today is going through a greater degree of
digital development than before. The differences
between the development of games and films are
decreasing, which creates opportunities for players in
both industries. IP rights within film have long been used
to develop successful game titles. An ongoing trend is
that IP rights in the gaming industry are also used to
produce films and TV series. The trend has created
opportunities for IP owners in the gaming industry to use
their brands for more revenue streams and extend the life
of their brands. The Group believes that this is a trend
that will continue in the coming years, with current
examples such as The Witcher and Castlevania, originally two IP rights in the gaming industry that are used
to produce films and TV series.
Global market consolidation
The gaming industry globally, and to a large extent also
in the Nordic region, has for a long time been characterised by extensive consolidation, with the largest players
taking an increasing share of revenues in the gaming
market. In 2019, the revenues of the ten largest gaming
companies amounted to approximately 15 per cent of
the global gaming market.27) At the same time, acquired
growth has become a complement to organic growth for
most market players. Furthermore, the consolidation
trend creates opportunities for the largest players to
strengthen their portfolios of intellectual property rights
by acquiring rights to game titles and intellectual property rights, a tool to enable further growth by developing
sequels to already established game titles and intellectual property rights.

24) Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
25) Game consumption per person is calculated as the total estimated gaming revenue globally in the gaming industry each year divided by the total
gaming population and year.
26) Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022 by Newzoo.
27) Source: Top 25 Public Companies by Game Revenues, Newzoo (27 January 2020).
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THE MARKET FOR DISTRIBUTION OF HARDWARE
AND SOFTWARE WITHIN GAMES AND TOYS
(THE DISTRIBUTION BUSINESS SEGMENT)

The Group’s addressable distribution market largely
consists of two Nordic market segments; distribution of
hardware and software within games and distribution of
toys. The group companies Bergsala and Nordic Game
Supply are active in the game distribution of hardware
and software and the group company Amo Toys is active
in the distribution of toys. For the Group’s addressable
distribution market, access to industry and market publications for the Nordic market is limited. The Group has
used the market research company GfK for several years
and considers this to be the most reliable and well-used
source in the Nordic distribution industry. However, GfK’s
market publications do not cover the entire Group’s
addressable market and market estimates are missing
for certain years. The Group has therefore, based on its
market knowledge, made its own assessments for
comparability. Based on GfK’s market publications and
the Group’s own estimates, the addressable distribution
market for 2019 is estimated to have had sales of approximately MEUR 1,460.
In recent years, the Nordic distribution market has
been characterised by negative or no growth, mainly
due to reduced physical distribution of hardware and
software, which has primarily affected Nordic Game
Supply. The Group’s distribution of Nintendo products is
mainly due to so-called console cycles,28) where the
Nintendo Switch released in 2017 is early in its console
cycle and therefore continues to show positive market
growth unlike the competing platforms PlayStation 4
and Xbox One which were released in 2013. The Group’s
distribution of Nintendo products is thus largely driven
by where in the console cycle Nintendo’s current platform is. The distribution of toys in the Nordic region has
in recent years shown somewhat negative or no market
growth and is considered by the Group to be a mature
market characterised by low economic impact and low
technical development.
All distribution markets in which the Group operates
are characterised by a competitive landscape with a few
major players, a complex market and large working capital needs. According to the Group’s assessment, its total
addressable distribution market will be constant in the
coming years, and will not show any significant growth.
The growth opportunities for market players are due to
the number of players decreasing and the proportion of
own brands increasing.

The graph below illustrates the Group’s total
addressable distribution market in 2019.29)

THUNDERFUL’S ADDRESSABLE
DISTRIBUTION MARKET (2019)
Approximately MEUR 1,460

Approximately MEUR 500

The Nordic games distribution market
of hardware, software and game supplies
Approximately MEUR 960

Thunderful’s adressable
distribution market

The Nordic
toy market

The Nordic market for distribution of hardware
and software within games

The Nordic market for the game distribution of hardware
and software has in recent years been characterised by
negative market growth, where the market size of the
Group is estimated to have decreased from approximately MEUR 545 in 2014 to approximately MEUR 354 in
2019.30) The market segment includes sales of hardware,
mainly game consoles, and software, mainly physical
game titles. The market is characterised by a few players
who hold contracts with various international players,
platform owners and game developers for the distribution of their products. The Group’s operations in the
distribution market take place through the subsidiaries
Bergsala, which distributes Nintendo products, and
Nordic Game Supply, which distributes physical games
and gaming accessories such as keyboards, pointing
devices and headsets. The most important factor for how
the market develops between different years is the
console cycle. A significant part of the market’s negative
growth in recent years is judged by the Group to have
been due to the fact that both PlayStation 4 and Xbox
One are at the end of their console cycles, as they were
launched in 2013. At the same time, the Group’s subsidiary Bergsala is positively affected by the fact that the
competing game consoles have products that are

28) See section “The console cycle” below.
29) The Group’s addressable distribution market consists of the Nordic game distribution market for hardware and software and the Nordic toy market,
see “The Nordic market for distribution of hardware and software within games” and “The market for the distribution of toys (Amo Toys)”.
30) Source: The market size between 2014–2016 refers to “GfK – Nordic Console & Video Games Market 2016”. As far as the Group is aware, there is no
market estimate after 2016 from third-party market publications. 2017–2019 is the Group’s own estimate of market development by extrapolating
existing market information (the average annual growth rate for the previous three years has been multiplied by the previous year’s market size).
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expected to be replaced in the near future. However, the
Group estimates that competition may increase to some
extent as new competing game consoles, PlayStation 5
and Xbox Series X, have recently been launched. Furthermore, the Group assesses that the market is to a large
extent affected by an increasing share of digital distribution of primarily software, i.e. physical game titles. This
has meant that most market players have chosen to shift
their focus to digital distribution only, which has resulted
in the remaining market players having the opportunity
to grow and gain market share despite negative market
growth, driven by lower competition in the physical
distribution market. In addition, a new market segment,
distribution of gaming accessories, which is not covered
by the estimated addressable market size, has been
developed and has become an important part of the
Group’s addressable market as per the above. The
Group’s subsidiary Nordic Game Supply has been
distributing gaming accessories since 2013. Unlike the
rest of the market, the market for gaming accessories is
expected to grow in the coming years. For example, the
market for keyboards, pointing devices and gaming
headsets in the Nordic region in 2019 was estimated to
have had sales of approximately MEUR 143 with an average annual growth rate of approximately 8 per cent
between 2017 and 2019.31)

The graph below illustrates the Nordic market development for game distribution of hardware and software
between 2014–2019.32)
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The console cycle

Both the Nordic and global game distribution market are
largely shaped and driven by what is known as the
console cycle (i.e. the period from the launch of a
console to the launch of its successor, such as the period
between the launch of the Nintendo Wii U and Nintendo
Switch). In the gaming industry, market revenues and
development have historically been affected by the technical development of game consoles. Unlike similar
consumer electronics industries, such as music and film,
which have historically been characterised by standardised market formats, players in the gaming industry have
used their own formats that compete with each other for
the same market. The first commercially successful game
console was the Magnavox, launched by Magnavox
Odyssey in 1972. This is generally considered to be the
start of the first generation of game consoles and the
introduction of console cycles. Over the years, the players in the gaming industry have varied, but since the
1990s, mainly three platform owners have characterised
the market and competed with each other; Nintendo,
Sony (via PlayStation) and Microsoft (via Xbox). As of the
date of the publication of the Prospectus, the market is
between the eighth and ninth generation of game
consoles. The eighth generation offer consists of Xbox
One and PlayStation 4 launched in 2013, and the ninth
generation offer consists of the Nintendo Switch
launched in 2017, Xbox Series X launched on 10 November
2020 and PlayStation 5 launched on 12 and 19 November
2020.
The console cycles affect market players from
several aspects and above all from a technical perspective. When a new game console is launched from one of
the three leading platform owners, the previous generation quickly becomes obsolete and new games gradually decline to be launched on the previous generation.
For example, during the eighth and latest generation of
game consoles, Sony has been a leader with the PlayStation 4, with an estimated market share of global unit
sales of approximately 40 per cent in 2019. At the same
time, the Nintendo Switch, which is early in its console
cycle, had an estimated market share of around
36 per cent in 2019. The Nintendo Wii peaked with a
maximum market share of about 33 per cent in 2008.33)
The Group considers the Nintendo Switch to be a
competitive game console. The launch of Xbox Series X
and Playstation 5 will increase competition on the
market. At the same time, the Nintendo Switch is
currently the only hybrid game console on the market,
i.e. that can be used as both a portable game console
and be connected to a TV like a regular game console.
The Group considers this to be unique on the market
and it is expected to contribute to maintaining Nintendo
Switch’s strong market position.

31) Source: GfK – Sales units and Sales value for the following gaming accessories: Keying, Pointing & Headsets, year 2015–2019.
32) Source: The market size between 2014–2016 refers to “GfK – Nordic Console & Video Games Market 2016 ”. As far as the Group is aware, there is no
market estimate after 2016 from third-party market publications. 2017–2019 is the Group’s own estimate of market development by extrapolating
existing market information (the average annual growth rate for the previous three years has been multiplied by the previous year’s market size).
33) Source: Statista – “Global unit sales of current generation video game consoles from 2008 to 2018”. https://www.statista.com/statistics/276768/globalunit-sales-of-video-game-consoles/
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The graph
below
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The market and historical overview of Nintendo
products (Bergsala)

The graph below illustrates the total sales of Nintendo’s
products in the Nordics per game console since 1981.36)
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A significant part of the Group’s addressable distribution
market is based on the subsidiary Bergsala’s distribution
of Nintendo products. Nintendo is a Japanese consumer
electronics company that is primarily known for its
production of game consoles, such as Super Nintendo
Entertainment System (“SNES”), Nintendo 64 and
Nintendo Switch, as well as the development of game
titles, such as the game series Super Mario, The Legend
of Zelda and Donkey Kong. Since 1981, Bergsala has
been the sole distributor of Nintendo products on the
Swedish market. Since 2012, Bergsala has been distributing in its current geographical markets, the Nordic countries and the Baltics. This means that the Group has no
direct competitor in its addressable market, which is why
the market size consists of B
 ergsala’s own sales. It also
means that Bergsala is to a large extent affected by
Nintendo’s success and development globally. In
general, Bergsala shows a strong result and a positive
development when Nintendo’s market position is strong
and at the same time has similar challenges as Nintendo
when Nintendo’s product interval is considered to be less
competitive. According to the Group, Nintendo is well
known for its stable pricing strategy, i.e. prices do not
differ globally to any great extent and realisations or
price reductions are rare, which means that competition
from, for example, digital marketplaces abroad is considered to be marginal.
As mentioned above, both the Nordic and the global
gaming industry are largely affected by console cycles.
Since Bergsala distributes Nintendo’s game consoles and
game titles, Bergsala is affected by how successful
Nintendo’s products are at any given time. The first game
console that Bergsala distributed was Game&Watch in
the early 1980s. Since then, Bergsala has followed

Nintendo’s console cycle in chronological order with
Nintendo Entertainment System (“NES”), GameBoy,
SNES, Nintendo 64, GameBoy Color, GameCube,
Nintendo DS, Wii, Wii U and the current console Nintendo
Switch.
Historically, Nintendo’s most successful game
console in the Nordics by the number of hardware
devices sold has been the Nintendo DS, which was
launched in Europe in 2005. In terms of the number of
software units sold in the Nordic region, the NES, which
was launched in Europe in 1986, is still the most successful game console. The current game console Nintendo
Switch was launched globally in 2017 and has in a short
time become the second best-selling game console by
the number of software units (games) and the second
best by the number of hardware products (consoles and
accessories).35) The Nintendo Switch is available in two
versions; one with all software that has an average sales
price of about SEK 3,800 and Nintendo Switch Lite, with
software that only supports “handheld mode” with an
average sales price of about SEK 2,300.
The Group estimates that the Nintendo Switch is
close to the middle of its console cycle and it is expected
to continue to increase its market share in the coming
years. This assessment is based on the fact that the
Nintendo Switch is the only hybrid game console avail
able on the market and that Nintendo to some extent has
a loyal target group that considers competing game
consoles as a complement rather than a substitute. In
addition, the fact that the Nintendo Switch is close to the
middle of its console cycle means that there are and
continue to be many high-quality games for the platform, which drives the sale of software. Nintendo has
also historically tended to be less characterised by
digitisation with a higher proportion of sold software
units physically distributed compared to PlayStation
and Xbox.

Hardware

Software

34) Source: Statista – “Global unit sales of current generation video game consoles from 2008 to 2018”. https://www.statista.com/
statistics/276768/global-unit-sales-of-video-game-consoles/
35) Source: Thunderful Group AB.
36) Source: Thunderful Group AB.
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The market for gaming accessories
(Nordic Game Supply)

A growing market segment for the Group is the market
for gaming accessories, such as keyboards, pointing
devices and gaming headsets, but also gaming chairs.37)
As the gaming industry and the gaming population grow,
new market segments have also emerged and developed
at a rapid pace. To a greater extent today, players want
to have accessories that are uniquely developed and
adapted to maximise the gaming experience. These can
include faster and more technical accessories, but also
accessories that are designed in the same font and
shape as a specific game. Today, there are a number of
global electronics companies specialising in specially
developed gaming accessories, including Razer, which is
best known for its gaming computers and pointing
devices, and HyperX, which is best known for its gaming
headsets.
The market for gaming accessories in the Nordic
region is difficult to estimate because the lines between
what is, for example, a ”regular” keyboard and what is a
“gaming keyboard” are not always self-evident. The
Group uses market estimates from GfK to monitor
market developments and considers GfK’s publications
to be the most reliable and well-used in the industry.
However, market data is missing for most segments,
including gaming chairs. For 2019, the Nordic keyboard
market was estimated to have sales of approximately
MEUR 39, with an average annual growth rate of approximately 9 per cent between 2017–2019. Furthermore, in
2019, the Nordic market for pointing devices was estimated to have had sales of approximately MEUR 38, with
an average annual growth rate of approximately 11 per
cent between 2017–2019. Finally, in 2019, gaming headsets were estimated to be the largest segment in gaming
accessories in the Nordic region and have had sales of
approximately MEUR 66 with an average annual growth
rate of approximately 7 per cent between 2017–2019.38)
The market for gaming accessories in the Nordic
region is a distinct distributor market, where large global
electronics companies procure local distribution
contracts with companies such as Nordic Game Supply,
which later handles and is responsible for all contracts,
logistics, transport and marketing to resellers such as
Elkjøp and MediaMarkt.

The graph below illustrates the sale of gaming
accessories in the Nordic region 2015–2019.39)
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THE MARKET FOR THE DISTRIBUTION OF TOYS
(AMO TOYS)

The Nordic toy market is a large market that to a large
extent has historically embraced new trends more slowly
and later than comparable consumer industries, such as
consumer electronics and food. According to the Group,
the market can be defined as mature and tradition-driven and has not changed significantly for a long
period. Furthermore, the market has so far not been
affected to the same extent by changes in consumer
behaviour, such as the increasing share of online sales.
At the same time, the toy industry is characterised by a
complex market dynamic with several different types of
market players, which can be divided into three different
categories, where different market trends affect and
characterise each category.

••

The first category consists of brand owners, where
the leading ones in the Nordic region are considered
by the Group to be MGA, The Walt Disney Company,
Mattel, Nintendo, Hasbro and Lego. Brand owners are
usually global companies that own several IP rights
that are used to developing and manufacturing toys.
Brand owners mainly operate in two different ways.
Either they handle the entire value chain on their own,
with their own manufacturing, distribution and to
some extent also their own resale. Two examples of
players in this category are Lego and Mattel, both of
which have strong brand portfolios and internally
well-developed processes for distribution. The remaining brand owners, except Hasbro, for example MGA
and The Walt Disney Company operate in the Nordic
region by procuring local distribution companies that
handle distribution and associated processes, such
as contact with resellers. Hasbro, in turn, operates

37) As far as the Group is aware, there is no estimate of the market for gaming chairs in the Nordic region.
38) Source: GfK – Sales units and Sales value for the following gaming accessories: Keying, Pointing & Headsets, year 2015–2019.
39) Source: GfK – Sales units and Sales value for the following gaming accessories: Keying, Pointing & Headsets, year 2015–2019.
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through a combination of the two different ways
described above, where the value chain is to some
extent managed independently regarding certain
customers, while local distribution companies
manage the remaining customers.

••

The second category is the part of the value chain in
which the Group operates and consists mainly of
independent toy distributors. Unlike brand owners,
this group is fragmented and the majority of the players operate mainly locally. The market segment in the
Nordic region is characterised by a large number of
smaller and local independent distributors with a
strong presence with individual retailers or brand
owners. The largest independent players in the Nordic
region are judged, in addition to Thunderful Group
(through the subsidiary Amo Toys), to be Maki, Tactic,
Proxy, VN Legetøj, Micki and ToyRock. The Group
considers it important for the independent toy distributors to be an attractive partner to brand owners in
order to ensure a large and competitive range of
brands and products that retailers want to buy.

the Group’s largest geographic market in toy distribution
based on total sales in 2019 in Amo Toys. Unlike the
Nordic toy industry, there are no market estimates for
the Swedish toy industry alone. The Swedish market for
toy distribution in 2019 is estimated to have had sales of
approximately MSEK 3,794, which is a decrease from an
estimated approximately MSEK 4,192 in 2015. The
negative development is considered to be mainly due to
Top-Toy’s bankruptcy.42)

The graph below illustrates the total sales of toys in
Sweden 2015–2019.43)
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••

The third and final category consists of retailers. This
is a segment that in recent years has been greatly
affected by Top-Toy’s bankruptcy in December 2018.
Prior to its bankruptcy, Top-Toy was the parent
company of the two market-leading toy stores BR
Leksaker and Toys ”R” Us, with around 300 stores in
the Nordic region.40) Following Top-Toy’s bankruptcy,
the two largest players in the resale of toys in the
Nordic region are Lekia and Salling Group.41)

As far as the Group is aware, there is no market estimate
of the total Nordic toy market. The Group has instead
made estimates based on information from primarily
GfK and resellers. According to the Group’s assessment,
sales in the total Nordic toy industry in 2019 amounted to
approximately MEUR 960 with slightly negative market
growth. The market has in recent years been largely
characterised by Top-Toy’s bankruptcy, which has meant
that the number of toy stores has decreased significantly. At the same time, a previously highly consolidated part of the market has become more fragmented
with the majority being new independent retailers. The
Group estimates that the number of stores in the coming
years will increase and that the market as a whole will
gradually recover. However, the market is considered by
the Group to be relatively mature and to show slightly
negative market growth or no market growth. Sweden is

2015

2016

Sales channels

The Swedish toy industry’s sales channels mainly consist
of the toy retail trade with retailers such as Lekia,
grocery stores such as Coop and online trade. In addition, there are significant sales in what is referred to as
other trade, i.e. everything from petrol stations and
bookstores to sports shops. The toy industry differs from
other consumer industries in that the share of sales via
online shopping remains relatively low in comparison
with the traditional physical trade in the toy specialist
trade. Despite the fact that the most recent market estimate was made in 2017, and thus before Top-Toy’s bankruptcy, the Group assesses that market dynamics have
not changed significantly. The toy industry is an industry
that is largely characterised by an expectation of a large
range of brands and products, which gives rise to high
demands on warehousing at distributors and retailers.
This has resulted in the toy retail trade being able to
maintain a competitive advantage that pure e-commerce players have historically had challenges in

40) From January 2016 until its bankruptcy in December 2018, Top-Toy was owned by the venture capital company EQT.
41) Salling Group acquired Top-Toy’s inventories and intellectual property rights in January 2019.
42) Source: The market size between 2015–2017 refers to “GfK Classic Toys 2017 – The play and baby industry”. As far as the Group is aware, there is no
market estimate after 2017 from third-party market publications. 2018–2019 is the Group’s own estimate of market development through an extrapolation of existing market information (the average annual growth rate for the previous three years has been multiplied by the previous year’s market size).
43) Source: The market size between 2015–2017 refers to “ GfK Classic Toys 2017 – The play and baby industry”. As far as the Group is aware, there is no
market estimate after 2017 from third-party market publications. 2018–2019 is the Group’s own estimate of market development through an extrapolation of existing market information (the average annual growth rate for the previous three years has been multiplied by the previous year’s market size).
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competing against. The result of this is that the toy retail
trade in 2017 was estimated to account for approximately 47 per cent of the total toy sales in Sweden. At the
same time, the specialist trade’s internet share was only
about 7 per cent. The purely online trade is estimated
between 2015 and 2017 to have increased its share of
total sales in Sweden, however, only from about
15 per cent to about 19 per cent.44) In the coming years,
the Group estimates that the share of internet sales will
increase, both in the traditional toy retail trade and in
the purely online trade. According to the Group, the
increase is expected to take place at a similar pace as
historically, as the toy industry has historically proved to
be slower in adopting digital trends and increasing
online shopping.

The graph below illustrates how large a share different
sales channels represent of the total sales of toys in
Sweden 2015–2017.45)
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Customer groups

The toy industry’s customer group consists mainly of
children. The fact that children are the main target group
means that market players market their products to a
customer group that does not itself have the purchasing
power to purchase the products. The toy industry must
therefore get the interest and attention of children while
adults, mainly parents and grandparents, make the
actual purchase. The toy industry is also extremely
seasonal, with a large share of sales taking place during
the fourth quarter in connection with Christmas and
campaign events (for example in connection with Black
Friday). Furthermore, the toy industry is a market that is
characterised by impulse purchases and purchases in
connection with holidays and birthdays. This means that
the largest customer groups in the toy industry consist of
children between 3–5 years and 6–8 years, i.e. the age
when toys make up a large part of children’s play and
leisure time. This also largely affects how market players
develop their products. In Sweden, toys for children
between 3–5 years accounted for about 27 per cent and
toys for children between 6–8 years for about 28 per
cent, i.e. together more than half the market.46) In addition, toys for several users, i.e. toys for the family, has
become more and more popular. The Group assesses
that the dynamics between the customer groups are
fairly constant and are not expected to change significantly in the coming years.

The graph below illustrates how large a share different
customer groups represent of the total sales of toys in
Sweden 2015–2017.47)
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Source: GfK Classic Toys 2017 – The play and baby industry. Note that the market information only consists of estimates for the Swedish toy market.
Source: GfK Classic Toys 2017 – The play and baby industry. Note that the market information only consists of estimates for the Swedish toy market.
Source: GfK Classic Toys 2017 – The play and baby industry. Note that the market information only consists of estimates for the Swedish toy market.
Source: GfK Classic Toys 2017 – The play and baby industry. Note that the market information only consists of estimates for the Swedish toy market.
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THE DISTRIBUTION INDUSTRY’S VALUE CHAIN AND DYNAMICS

The image below illustrates the value chain for the distribution business from the Group’s perspective.

Manufacturers

Concept and design

Distributors

Production

Product development

Logistics

Transportation

Manufacturers

Manufacturers play a central role in the supply value
chain. Manufacturers are in many cases the brand owner
of the products that are distributed and usually those
who drive concept and design development, i.e. create
the product idea. In general, manufacturers handle and
control all parts of the manufacturing process internally,
although external consultants and partners can assist in
parts of the process. Furthermore, manufacturers are
responsible for the product development of the product
idea through selection of materials, components, certi
fications and compliance. Finally, the products are
produced, where the majority of the products distributed
by the Group are being produced, in Asia.

Distributors

The distributor’s role in the value chain is as an intermediary between manufacturers and resellers. Distributors
are responsible for direct contact with manufacturers
and brand owners, and through distribution contracts,
distributors receive the right to handle sales of manufacturers’ products in various markets to resellers. Distributors usually handle transport, warehousing and the logistics of the product flow through various types of logistics
departments that work with conditions, agreements and
cooperation and coordination of transports. On the
markets in which the Group operates, it is common for
the distributor to also handle and coordinate marketing
of the products under distribution contracts. The structure of marketing may differ between different collaborations and partnerships, but often assumes that the
distributor has a marketing budget developed in
dialogue with the manufacturer, and in addition, the
manufacturer often provides a marketing strategy and
materials. Finally, the distributor is responsible for the
sale of the manufacturer’s products to resellers as well as
transportation to the reseller’s central warehouse or
stores. In some distribution contracts, the distributor is
also responsible for the aftermarket, in the form of repair,
support and sale of spare parts.
INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB
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The retailer is mainly responsible for direct contact with
the end consumers, both through physical and digital
sales. The Group’s distribution operations are only active
in physical distribution. The customers for distributors
are mainly large retailers such as MediaMarkt, Elkjøp
and Lekia.

Thunderful Group’s role in the value chain

Through its subsidiaries Bergsala, Amo Toys and Nordic
Game Supply, Thunderful Group is a distributor to thirdparty manufacturers. The Group has historically primarily worked with distribution to resellers (so-called
Business-2-Business – or B2B-distribution). In connection
with the end consumers increasingly moving to digital
marketplaces such as Amazon, Elkjøp, Bilka and CDON
in recent years, the Group has, through its subsidiaries
also increased their presence in the digital marketplace
and therefore also distributes directly to end consumers
(so-called Business-2-Consumer – or B2C-distribution).
The group company Bergsala has a distribution
contract with the console and game manufacturer
Nintendo for distribution of all hardware and software
developed and manufactured by Nintendo to the Nordic
and Baltic markets. Bergsala handles everything from
transport, logistics and warehousing to marketing and
sales to retailers. In addition to managing and being
responsible for the entire distribution process, Bergsala
also has a service commitment, i.e. it handles and is
responsible for service, complaints and repairs.
Amo Toys and Nordic Game Supply together have
approximately 60 distribution agreements that cover
approximately 110 different brands. In some distribution
contracts, Nordic Game Supply also has a similar
service commitment as Bergsala. Both Amo Toys and
Nordic Game Supply also distribute a growing share of
their own brands. For the products that are manufactured based on its own brands, the Group also acts as a
manufacturer to a large extent. Distribution of toys also
differs to some extent in that payment to manufacturers
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The game Ghost Giant which was released in 2019. The game was developed and published internally by Thunderful Group. See section ”Business
description”.

generally takes place before the start of production,
something that generally does not occur in Bergsala’s
and Nordic Game Supply’s distribution contracts.

DRIVERS AND TRENDS

Thunderful Group believes that there are a number of
underlying drivers and trends that affect the development of the Group’s addressable distribution markets. As
the Group operates in different distribution markets,
there are differences between them regarding drivers
and trends. The Group has therefore chosen to describe
the most important driversand trends that are expected
to affect the Group’s distribution operations as a whole
in the future.

Drivers
Console cycle-driven gaming market for hardware
and software
According to the Group, the main and most important
driver historically of the gaming market for hardware
and software has been the launch of new generations of
game consoles from the three leading platform owners
Nintendo, Sony (PlayStation) and Microsoft (Xbox).
When a new game console is launched, the previous
generation quickly becomes obsolete and new games
gradually decline to be released on the previous generation. At the same time, sales of the new generation game
console are increasing rapidly and several new games
are being released. The gaming industry and the gaming
market for hardware and software therefore often reach
a sales peak a few years after a new launch of a game
console. The development of the gaming market for hardware and software in a specific year can therefore

largely be explained by where in a console cycle the
market is. Historically, Sony and Microsoft have also
followed each other’s console cycles to a greater extent
than Nintendo, which tended to have its own cycle. For
example, Nintendo launched its latest game console,
Nintendo Switch, in 2017, which is thus relatively early in
its console cycle. At the same time, the Group estimates
that Sony and Microsoft have been at the end of their
console cycles in recent years. With Microsoft’s launch
of Xbox Series X and Sony’s launch of PlayStation 5 in
November 2020, they have just entered a new console
cycle. The Group estimates that Bergsala will to some
extent be negatively affected due to the recently
launched Xbox Series X and PlayStation 5.

Nintendo’s global development
The Group considers the market position of the subsidiary
Bergsala to be unique since the company has had a distribution agreement with Nintendo since 1981, which today
covers all of Nintendo’s hardware and software in the
Nordic and Baltic countries. The Group therefore considers that it has no significant competition in the form of
sales of Nintendo products in the Nordic and Baltic countries. Competition from digital marketplaces in other than
these geographic markets is also considered to be
marginal as Nintendo has a stable pricing strategy, i.e.
prices do not differ globally to any great extent and realisations or price reductions rarely occur. Instead, the
market is largely driven by Nintendo’s global development
and competitiveness, especially against console and
game developers such as Sony (PlayStation) and Microsoft (Xbox). As a result, Bergsala’s market position, and
later financial position, is directly affected by how
successful Nintendo’s current game console is.
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Complex market dynamics
The market for the distribution of toys and gaming
accessories is to a large extent a complex industry with a
few large players. This is partly due to the fact that the
products that are distributed are awkward in size and
that the supply is large in comparison with similar
consumer industries. As a result, transport, warehousing
and logistics are difficult to streamline and generate
profitability from in the Nordic region. Market knowledge
and contact with important partners are central to maintaining a competitive and profitable market position.
At the same time, the industries are governed by distribution contracts that tend to be centred around the leading players with the ability and knowledge to run an
efficient distribution process. Furthermore, the industries
are characterised by large inventories and working capital needs. This market dynamic characterises in particular the Group’s subsidiaries Amo Toys and Nordic Game
Supply. The Group also estimates that the toy industry
will be subject to increased market consolidation as a
result of the fragmentation of recent years following
Top-Toy’s bankruptcy.
Increasing average sales price of toys
In recent years, the Nordic toy industry has mainly been
characterised by the bankruptcy of the toy retailer
Top-Toy. Top-Toy was for a long time the market leader in
the Nordic region as the parent company of BR Leksaker
and Toys ”R” Us. Prior to The bankruptcy of Top-Toy, the
Nordic toy industry had for a long time been characterised by strong price competition driven by Top-Toy in
particular. In connection with Top-Toy’s bankruptcy, a
large proportion of the toy stores in the Nordic region
and thus also the driver behind the pressure on prices
that then existed on the market temporarily disappeared. Since the bankruptcy of Top-Toy, the Group
believes that the Nordic toy industry has instead experienced the opportunity to increase prices where the
market has become more fragmented and a majority of
new smaller players has been formed. The Group
believes that this has resulted in rising average sales
prices of toys in the Nordic region, which greatly affects
the group company Amo Toys.

Trends
Growing distribution market for own brands
According to the Group, a growing trend among distributors of gaming accessories, and to some extent also
retailers, is the emergence of products under their own
brand, also called own-branded goods or private labels.
Own brands are products that players put their own
brand on and let an external supplier manufacture. Own
brands have for a long time appeared in the retail trade
of companies such as Hennes & Mauritz and Ikea. In
recent years, own brands have also become more
common in the grocery trade at companies such as ICA

and Axfood. On the market for gaming accessories, the
trend is relatively new. Distributors strive for greater freedom and flexibility regarding pricing as well as the
pursuit of higher margins. Through its subsidiary Nordic
Game Supply, the Group has introduced a number of its
own brands in recent years, including Piranha and
Legend. The Group estimates that the trend with own
brands will characterise the distribution market for
gaming accessories in the coming years and intends to
increase its share of sales from own brands.

Fewer toy stores in a competitive and fragmented
market
Since Top-Toy’s bankruptcy in December 2018, the toy
industry has been characterised by a drastic reduction
in the number of toy stores. For example, at the time of
its bankruptcy, Top-Toy had around 300 stores in the
Nordic region. Since the bankruptcy of Top-Toy, the toy
industry has experienced an increase in the number of
independent toy stores that have taken over retail space
previously used by BR Leksaker or Toys ”R” Us. These
independent toy stores tend to have poorer creditworthiness and ability to pay compared to Top-Toy before the
bankruptcy and compared to existing market-leading
toy stores such as Lekia. This has resulted in most toy
stores working strategically towards reducing their own
inventory, which according to the Group’s assessment
creates greater demands on the financial strength and
working capital needs of the toy distributors. The Group
estimates that this trend will continue in the coming
years and that the demands on new potential toy distributors will thus increase further.
Growing interest in e-sports
One of the fastest growing trends in the gaming industry
is the development of e-sports and consumer consumption of e-sports.48) Interest in e-sports has increased
rapidly in recent years and the e-sports audience was
estimated at around 335 million in 2017, a figure that is
expected to increase to around 645 million in 2022.49) The
development of e-sports is expected by the Group to
increase global revenue in e-sports, but also revenue
from gaming accessories as e-sports tend to resemble
traditional sports with sponsors and advertising revenue
even more. Like traditional elite athletes who for many
years have received large sponsorship and advertising
revenues to, for example, market a shoe company’s latest
products, the leading e-sports practitioners receive
lucrative sponsorship agreements to market gaming
accessories such as keyboards, pointing devices and
gaming headsets today. This drives interest in gaming
accessories and the Group believes this will be a strong
contributing market trend in gaming accessories and for
the Group’s subsidiary Nordic Game Supply in the
coming years.

48) E-sports is a collective term for competitions in different types of computer and console games where the competitors play against each other.
49) Source: Global esports market report 2019 by Newzoo.
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COMPETITIVE SITUATION

Thunderful Group’s competitive situation varies between
the two business segments and their markets. Therefore,
the information below describes the Group’s competitive
situation on the market for the development and publishing of games and the market for distribution separately.

COMPETITION ON THE MARKET FOR THE
DEVELOPMENT AND PUBLISHING OF GAMES (THE
GAMES BUSINESS SEGMENT)

The information in this section is based on the Group’s
view of its competitive situation in the global gaming
market. The Group assesses that the most important
competitive factors are the complexity of the games and
the gaming platform for which they are designed.
The scale of game complexity goes from a general
definition of “Easily accessible games” to “Advanced

games”. The scale for gaming platforms ranges from
mobile devices, such as smartphones and tablets, to more
advanced platforms, such as PC and consoles. The Group
therefore divides its competitors into four different
competitor categories: easily accessible PC and console
games, easily accessible mobile games, advanced PC
and console games and advanced mobile games. Furthermore, games can be divided according to the development and marketing budget of the game, and the classi
fication AAA-titles (pronounced triple-A) is often used for
the games with the highest development and marketing
budget, while a medium-sized game can similarly be
classified as an AA-title.

The figure below provides an overall picture of the
competitive situation on the market for the development
and publishing of games from the Group’s perspective.
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••

(1) Easily accessible PC and console games:
A large proportion of companies mainly develop
easily accessible PC and console games for the largest consoles Nintendo, PlayStation and Xbox. Examples of such companies are Nintendo and Microsoft
Studios, which publish games on all generations of
the well-known game consoles. In general, the games
are sold as full-price games and are aimed at players
who prefer the easily accessible game categories.

••

(2) Easily accessible mobile games: Well-known
companies such as King and Rovio mainly develop
easily accessible mobile games with the aim of
attracting the wider masses. King and Rovio’s flagship titles Candy Crush and Angry Birds have for a
long time been popular with large sections of the
gaming masses. Not infrequently, the games in this
category are Free-to-play games where the companies generate revenue through micro-transactions,
which are paid by the players to gain access to more
content, and advertising.

••

(3) Advanced PC and console games: Advanced
games are being developed by two Swedish gaming
companies, Embracer Group and Paradox Interactive. Furthermore, some of the globally most reputable companies in the gaming industry are found in
this competitor category, including Activision
Blizzard, inExile Entertainment, Riot Games and Rockstar, which have published well-known titles such as
World of Warcraft, League of Legends, Wasteland 2
and Red Dead Redemption. Advanced PC and
console games are usually sold as full price games or
in some cases as subscription and streaming games.
Not infrequently, these game titles are long-lived
where they continue to generate revenue through
additional purchases as they release additional
content to the games. Another factor that affects the
longevity of these games is that many of the games
played in the growing e-sports scene belong to the
category of advanced PC and console games.

••

(4) Advanced mobile games: Advanced mobile
games are being developed by Stillfront and Inno
games, among others. In this competitor category
and for these companies, in the same way as for
easily accessible mobile games, Free-to-play is the
most common revenue model. The largest sub-
segment in advanced mobile games is multiplayer-
based strategy games.

COMPETITION ON THE MARKET FOR
DISTRIBUTION (THE DISTRIBUTION BUSINESS
SEGMENT)

The information in this sub-section is based on the
Group’s view of its competitive situation in the distribution market and is divided into each subsidiary operating within distribution. For Bergsala, the competitive
situation is difficult to define as the Group is the only one
to distribute Nintendo products in the Nordic region. The
Group therefore compares Bergsala’s market share with
the total sales of game consoles in Nintendo’s comparable regions.50) For Amo Toys and Nordic Game Supply,
the competitive situation is assessed in relation to sales
and profitability. In general, for all of the addressable
distribution markets, the Group believes that its subsidiaries have good and established market positions thanks
to efficient distribution processes, important agreements
and good market relations. Furthermore, the subsidiaries
have increased their presence in digital marketplaces
over the past year, mainly to strengthen direct contact
with end consumers and in order to diversify their distribution channels. With a strengthened presence in digital
marketplaces and consumer-adapted processes and
solutions for IT, warehousing, shipping and customer
service, the Group considers itself well positioned before
Amazon’s entry into the Swedish market, and so far, Amo
Toys and Nordic Game Supply have established agreements with Amazon for sales on its marketplace.

Bergsala

As Bergsala is the only player in its addressable market,
Bergsala’s sales constitute the market size for Nintendo
products in the Nordic and Baltic countries. The Group
measures its market position by comparing its sales with
the total sales of the number of Nintendo game consoles
in Nintendo’s comparable regions (which currently
consist of the EMEA region). The Group’s own goal over
time is that the Group’s sales as part of the total sales of
Nintendo game consoles should be approximately 3.5
per cent, which the Group considers to be high as the
Nordic region is a region with a relatively small population in relation to Nintendo’s global addressable market.
In addition, how well different game consoles have
performed in the Nordic region can be compared. For
example, Nintendo 64 was a major sales success in the
Nordics with a share of about 6.0 per cent of the total
sales of Nintendo’s game consoles. The current generation game console, Nintendo Switch, is at about 4.3 per
cent, which is above the target of about 3.5 per cent.51)

50) Nintendo’s comparable markets consist of the EMEA region, however, the comparable market has increased since the launch of the NES when the
comparable market was only Europe.
51) Source: Thunderful Group AB.
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The graph below shows Bergsala’s share of total sales of
game consoles (number of units) in Nintendo’s
comparable regions.52)
Bergsala’s share of the total sales of gaming consoles
(number of units) in Nintendo’s comparable markets, %
NES

8.6%

Nintendo 64

6.0%
4.9%

Wii U
Nintendo Switch

4.3%

GameCube

3.8%

GameBoy Advance

3.8%

Wii
SNES

3.5%
2.6%

Nintendo DS
Nintendo 3DS

Nordic Game Supply

3.8%

GameBoy

2.5%
2.0%

players operate mainly locally. Amo Toys’ main competitors are Maki, Tactic, Proxy, VN Legetøj, Micki and
ToyRock, where Amo Toys together with VN Legetøj and
ToyRock have succeeded in achieving good profitability
historically, which according to the Group’s assessment
is due to more efficient processes regarding warehousing and logistics. Finally, the most important success
factor for toy distributors is to offer a wide and compe
titive range of brands and products that retailers want to
buy.

Expected share: 3.5 %

Amo Toys

The Nordic toy market is characterised by a complex
market dynamic with several different types of market
players where competition mainly takes place within
each part of the value chain, i.e. brand owners, sellers
and toy distributors, where Amo Toys acts as the latter of
the three. Following the bankruptcy of Top-Toy in December 2018, the market is fragmented and the majority of

The figure below provides an overall picture of the
competitive situation on the market for toy distribution
from the Group’s perspective.53)

The market for gaming accessories in the Nordic region
is a distinct distributor market, where mainly large global
electronics companies procure local distribution
contracts or handle large parts of the value chain on
their own. The Group estimates that Nordic Game
Supply mainly competes with the electronics company
Also, which is the market’s largest player, and Experis
CapTech. Unlike the remaining players on the market,
the Group believes that Nordic Game Supply is the only
independent distributor in the Nordic market. Historically, Nordic Game Supply has distinguished itself
through good profitability, which the Group believes is
due to the fact that Nordic Game Supply has established
an efficient organisation for contact, logistics, transport
and marketing as well as good relationships with
resellers such as Elkjøp and MediaMarkt.

The figure below provides an overall picture of the
competitive situation on the market for gaming
accessory distribution from the Group’s perspective.54)

MAKI

PROXY

ALSO

Size (Revenue)

Size (Revenue)

LEADING TOY DISTRIBUTORS

TACTIC

EXERTIS
CAPTECH

PRIMARILY TECHNOLOGY DISTRIBUTORS

VN
TOYROCK

THE ONLY INDEPENDENT DISTRIBUTOR

MICKI
PAN
VISION

Profitability (EBITDA margin)

Profitability (EBITDA margin)

52) Source: Thunderful Group AB.
53) The Group’s assessment based on comparisons with available information in the annual reports.
54) The Group’s assessment based on comparisons with available information in the annual reports.
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Screenshot from the game The Gunk that Thunderful Group develops together with Microsoft, with a planned relsease during the second half
of 2021. See section ”Business description”.

PAGE

53

BUSINESS DESCRIPTION
INTRODUCTION

Thunderful Group is a primarily Nordic company group
operating within development and publishing of games
and distribution of, inter alia, Nintendo products, games,
gaming accessories and toys. Thunderful Group’s overall
goal is to provide high-quality gaming experiences.
Thunderful Group was founded in 2019 following the
restructuring of the Bergsala and Thunderful corporate
groups to create a new, strong company in the development and publication of games as well as the distribution
of, inter alia, Nintendo products, games, gaming accessories and toys. As a unified group, Thunderful Group is
represented in all segments of the gaming industry. With
its head office in Gothenburg and further Swedish offices
in Kungsbacka, Malmö, Skövde and Karlshamn, as well as
international offices in Denmark, Norway, Finland, the
United Kingdom, Germany and Hong Kong, Thunderful
Group develops, publishes and distributes high-quality
entertainment products with a focus on games based on
proprietary and third-party rights. The Group’s operations
are divided into two business segments: Thunderful Games

(“Games”), with operations in the development, publication and sale of games, and Thunderful Distribution
(“Distribution”), with operations in the distribution and
sale of game consoles, games, gaming accessories and
toys. Thunderful Group considers itself to have a well-
diversified product portfolio in terms of both proprietary
intellectual property rights and brands owned by third
parties and partners.
In connection with the Group’s restructuring,
Thunderful Group conducted extensive work to strengthen
and develop its operations. The merger means that functions such as administration, finance, IT and logistics are
coordinated and optimised, resulting in lower costs for the
Group than if each business segment and subsidiary
conducted these functions individually. Although the
business segments work separately and are fully focused
on their own operations, management sees considerable
benefits in the business segments being part of the same
group, in particular due to increased opportunities for
knowledge transfer and synergies in the management of
the product portfolio.

SteamWorld Heist which was released in 2016. The game was developed and published internally by Thunderful Group.
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Historically, the Group’s distribution operations have
demonstrated financial stability and high operating
cash flow generation. The Group’s game development
operations are characterised by high growth and profitability combined with volatile operating cash flows
where cash flow generation is greatest in conjunction
with game releases. The drivers are a global gaming
industry exhibiting strong market growth and favourable
trends that are expected to increase the gaming population globally.
The restructuring is expected to enable the Group to
allocate operating cash flows generated in its distribution operations to investments in game development to
enable and accelerate this segment’s strong growth
potential. This can be achieved organically, through
more and larger high-quality games and intellectual
property rights, as well as through add-on acquisitions.
Furthermore, Thunderful Group is of the opinion that the
financial stability of its distribution operations means
that the Group’s financial risk is lower than for comparable game developers in the gaming industry.
Between 2018 and 2019, the Group’s total operating
income increased from MSEK 1,935.8 to MSEK 2,116.4,
corresponding to an operating income growth of 9.3 per
cent. During the same period, operating profit (EBIT)
increased from MSEK 156.0, corresponding to an operating margin (EBIT margin) of 8.1 per cent, to MSEK 209.1,
corresponding to an operating margin of 9.9 per cent.
During the period 1 January – 30 September 2020, the
Group’s total operating income amounted to MSEK
1,794.0 and the Group reported an operating margin
(EBIT margin) of 8.2 per cent during the same period. As
of 30 September 2020, the Group had 197 employees.

OVERVIEW OF THE BUSINESS

Thunderful Group’s mission is to provide creative entertainment products of the highest quality for people of all
ages. For Thunderful Group, this means that the operations always strive for the goal of creating content and
product experiences based on strong brands. The operations in the Group are divided into the following two business segments:

••

Games, with operations in the development, publication and sale of games. This business segment includes
the group company Thunderful Development, with
gathered game development teams from the previously independent game studios Image & Form, Zoink
and Guru Games. Also the English game development
studio Coatsink, that was acquired in October 2020, is

included in the business segment. The strategy for
game development operations is centred on proprietary, high-quality, single-player games1) with rich
content and deep storylines primarily for the PC and
game console markets. The business segment has a
game portfolio encompassing a total of 36 game titles
and game series released from 2010 up until the date
of the Prospectus. The Group considers this business
segment’s most important intellectual property right to
be SteamWorld. The business segment’s publishing
operations are carried out through Thunderful Publishing, which manages the publication of games developed both in-house and by other Western game
studios, as well as by Rising Star Games, which was
founded in 2004 to focus on the publication of prominent Japanese game titles in Europe. During the period
1 January – 30 September 2020, the Games business
segment generated sales totalling MSEK 91.5 with an
EBIT margin of 36.4 per cent. As of 30 September 2020,
this business segment had 102 employees.

••

Distribution, with operations in the distribution and
sale of, inter alia, Nintendo products, games, gaming
accessories and toys. This business segment encompasses the distributors Bergsala, Amo Toys and Nordic
Game Supply. Bergsala has been distributing Nintendo’s products in Sweden since 1981, and also distributes in the rest of the Nordics and the Baltics since
2012. Amo Toys and Nordic Game Supply are Nordic
distributors of games, gaming accessories, merchandise and toys. The brands distributed by Amo Toys and
Nordic Game Supply include, among others, Rockstar,
2K Games, Razer, Thrustmaster, PowerA, Hori, MGA
(with brands such as L.O.L., BabyBorn and Little Tikes),
GeoMag and Intex. During the period 1 January – 30
September 2020, the Distribution business segment
generated sales totalling MSEK 1,683.3 with an EBIT
margin of 8.9 per cent. As of 30 September 2020, this
business segment had 74 employees.

Although the Group’s two business segments share the
same business strategy, they have separate business
models, operational activities, supplier agreements and
financial profiles. In conjunction with the merger, the
Group has conducted extensive work to strengthen and
streamline the business segments. Among other things,
the merger has entailed functions such as administration,
finance, IT and logistics being centralised and optimised.

1) Games intended for a single player, as opposed to multiplayer games played by several players at the same time, such as online.
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THUNDERFUL group’s HISTORY

Thunderful Group, in its current form, was founded in
2019 following the restructuring of the Bergsala and
Thunderful corporate groups to create a strong company
in the development and publication of games and the
distribution of games and related products. The individual
subsidiaries of Thunderful Group have long histories as
Nordic companies working in the gaming industry. What
is now the Group’s Finnish subsidiary, Amo Oy, was
founded already back in 1965, making it the Group’s
oldest subsidiary. The subsidiary Bergsala Aktiebolag also
has a long history and a unique background thanks to its

1965
1976
1981
1986
1992
1997
2001
2004
2010
2011
2012
2014
2016
2017
2018
2019

••
••
••
••
••
••
••
••
••
••
••
••
••
••
••
••
••

relationship with Nintendo, making the company the sole
distributor of Nintendo products in Sweden since 1981.
Through its various subsidiaries, the Group considers
itself to have good market knowledge of several different
market segments and local markets, accumulated
through decades of enterprise and entrepreneurship.
Among other things, the Group has distributed a total of
about nine million game consoles and some 28 million
games developed outside of the Group. Furthermore, the
Group has sold about 15 million copies of its proprietary
games. A brief overview of the Group’s development
follows below.

Lelumyynti Ky, now Amo Oy, is founded, becoming one of the Nordic region's first toy distributors for the Finnish toy
market
Bergsala Aktiebolag is founded when Owe Bergsten, Pierre Sandsten and Lars-Göran Larsson start importing
consumer electronics for the radio store El-Be Hi-Fi in Kungsbacka, Sweden
Bergsala starts distributing Nintendo products in Sweden. This deal makes Bergsala sole distributor and Nintendo's
first international distribution partner
The Club Nintendo is founded in conjunction with the launch of the NES game console and by the end of 1987 it has
over 450,000 members in Sweden
Bergsala's operations are scaled down as a result of the financial crisis of the 1990s and the less successful launch
of the SNES game console, which in Sweden failed to achieve the same success as its predecessor, the NES
Image & Form International AB is founded by Brjann Sigurgeirsson and initially develops games and software in the
educational segment (edutainment) before the company shifts focus in 2009 to develop games only
Zoink AB is founded by Klaus Lyngeled with a focus on narrative gaming experiences and innovative design
Rising Star Games Ltd is formed by Bergsala together with the Japanese game publisher Marvelous Entertainment
The first SteamWorld game is released by Image & Form, becoming the first of a series of successful games
Nordic Game Supply AB is founded by Bergsala and Henrik Mathiasen
Bergsala acquires 50 per cent of Image & Form
Amo Toys Scandinavia is founded following the merger of Bergsala, Henrik Mathiasen and Amo Oy
Bergsala acquires 50 per cent of Zoink
Bergsala acquires Amo Oy and, the following year, restructures Amo Toys Scandinavia and Amo Oy into Amo Toys
Nordic AB
Thunderful AB is formed by the merger of the game developers Image & Form and Zoink
Thunderful Publishing AB is formed as a subsidiary of Thunderful AB
Thunderful Group is formed following the restructuring of the Thunderful and Bergsala corporate groups, with the
newly formed company Thunderful Group AB acquiring all group companies from the former owner Bergsala Holding. Guru Games is also acquired at the end of the year

Bergsala’s distribution agreement with Nintendo is renewed, which will mean a 40-year partnership come 2021
2020 ••The
game developers Image & Form, Zoink and Guru Games are merged and fully integrated into a single game

••
••
••

developer under Thunderful Development AB

Thunderful Group acquires all of the shares in the game studio Coatsink, making it a part of the Group’s game
development operations
A team of 34 developers from Station Interactive in Karlshamn, Sweden, joins Thunderful Group.
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THUNDERFUL group’s BUSINESS SEGMENTS

the publication of titles developed both in-house and by
other Western game studios, as well as by the group
company Rising Star Games, which focuses on the publication of Japanese game titles in Europe. The business
segment is operated as two separate entities, Thunderful
Development and Thunderful Publishing, with individual
subsidiaries and strategies. The companies are, however,
defined, governed and reporting as a single business
segment since the management is of the opinion that
there are clear revenue synergies within the gaming
industry stemming from close collaboration in development and publishing operations and in the form of, for
example, knowledge transfer and cost savings. The business segment is headed by Klaus Lyngeled, Head of
Games. The following section presents the companies
and their operations separately.
During the period 1 January – 30 September 2020,
the game development operations (“Thunderful
Development”) and the game publication operations
(“Thunderful Publishing”) accounted for 74.2 per cent
and 25.8 per cent, respectively, of net sales in the
Games business segment.

Thunderful Group pursues operations in two business
segments: (i) Games, with operations in the development, publication and sale of games, and (ii) Distribution, with operations in the distribution and sale of game
consoles, games, gaming accessories and toys.

GAMES

This business segment pursues operations in the development, publication and sale of games. Historically, the
business segment’s development operations have been
pursued by the game developers Image & Form, Zoink
and Guru Games, which in the second half of 2020 were
merged and integrated into the joint venture Thunderful
Development. Since October 2020, the acquired game
developer Coatsink is also included in the business
segment. The business segment has a game portfolio
encompassing a total of 36 own game titles released
from 2010 up until the date of the Prospectus. The business segment’s publishing operations are pursued by the
group company Thunderful Publishing, which manages

The following figure provides an overview of Games’ operations.2)

Financial profile

DIVERSIFIED REVENUE

Revenue (MSEK), EBIT margin (%)
44%
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#
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26

#
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Operational numbers include Coatsink. Source: Thunderful Group AB and internal accounting.
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Thunderful Development

Historically, Thunderful Development has been
comprised of the subsidiaries and game studios Image &
Form, Zoink and Guru Games. During the second half of
2020, the Group merged and integrated these game
studios, gathering the three operations under Thunderful
Development and integrating departments and staff.
After the acquisition of Coatsink, this company is also
included in Thunderful Development. Since 2010, the
Group has in combination released a total of 36 game
titles and currently has eleven games in ongoing development, with the releases planned for the period 2020–
2023. During the period 1 January – 30 September 2020,
Thunderful Development generated sales of MSEK 67.9
with an operating margin (EBIT margin) of 54.3 per cent.

••

Image & Form was founded in 1997 by
Brjann Sigurgeirsson (currently CEO of Thunderful
Group) and was partly acquired by the Bergsala
group in 2011. After initially having created a number
of games and products within the educational
segment, in 2009 the company began to focus solely
on game development for a wider audience and with
proprietary intellectual property rights. The company
is well known for the SteamWorld series, which has
enjoyed several successful releases over the past 10
years for various platforms and geographic markets.

••

Zoink was founded in 2001 by Klaus Lyngeled
(currently Head of Games at Thunderful Group) and
was partly acquired by the Bergsala group in December 2014. The company develops games
characterised by high levels of both innovation and
creativity. The company gained a great deal of media
attention when EA released the Zoink-developed
game Fe in 2018.

••

Guru Games, founded in 2013, was acquired by the
Group in December 2019. The company’s first major
game developed in-house was Magnetic: Cage
Closed, which was released in 2015. Historically, the
company has worked in a consulting capacity for
several renowned game developers, such as King and
Resolution Games, as well as the Group’s own
studios.

••

Coatsink was founded in 2009 by Thomas Beardsmore and Paul Crabb and is based in Sunderland, the
United Kingdom. The company has a versatile development business and has developed platform and
puzzle games for console and PC, as well as a
number of games for Samsung Gear VR ( “Virtual
Reality”) and Oculus Go. Featured titles include the
Oculus Quest launch title Shadow Point, the Oculus
Go title Augmented Empire as well as the VR version
of Onward and the game Gang Beasts. Coatsink is
currently working with six announced and unannounced game projects, including Jurassic World
Aftermath and Sniper Elite. In addition, several
projects are conducted concerning external production assignments and game publishing.

Thunderful Development is an independent, tightly
focused game developer, and historically its teams have
developed high-quality games primarily for the singleplayer segment. The games are mostly character-based
with strong graphic designs. The Group’s favourable
relationship with Nintendo has historically resulted in
several own-developed games initially being released on
Nintendo platforms, with considerable inspiration drawn
from classic Nintendo games, such as the SteamWorld
series, which is characterised by a cartoon-like play
style, narrative gaming experiences and innovative
design. Thunderful Development has offices in Gothenburg, Skövde, Malmö, Kungsbacka, Karlshamn and
Sunderland, the United Kingdom.
When developing and releasing games, Thunderful
Development can employ different business models
depending on whether the Group owns the intellectual
property rights to the game and how the development
work is being financed. If the intellectual property rights
are owned by the Group, as is the case for 25 of the total
of 36 games released by Thunderful Development since
2010, and the game has been financed in-house, the
Group receives all remaining revenue once taxes, platform fees and other costs have been deducted. If,
however, the game has been financed in whole or in part
by a third party, such as an external game publisher, the
said third party will receive a share of the revenue in the
form of royalties. If Thunderful Development in the future
was to develop a game based on intellectual property
rights that the Group does not own, the rights holder
would also receive a share of the r evenue. In the case of
games financed and published in-house, development
costs burden Thunderful Development whereas distribution and marketing costs burden Thunderful Publishing,
which shares the revenues from the game. In the case of
games that are co-financed, these costs are shared
between the parties with the exact division and contractual aspects varying between different games and
partnerships.
In 2019–2020, the Group has entered into agreements with external parties regarding internal game
development of six games currently in development. One
of the games currently under development as per the
date of the Prospectus is an unannounced medium-sized
game (so-called AA-title) for a major platform provider.
Further, the Group has a collaboration with EA for the
AA-title Lost in Random, which Zoink is developing. Lost in
Random will be released for the Nintendo Switch, PlayStation 4 and PC platforms in 2021. The agreement with
EA is a traditional publishing agreement whereby EA
finances the Group’s game development of Lost in
Random until its release, and in exchange for which it
receives a share of the game’s potential sales. The Group
has also entered into an agreement with Microsoft to
release the AA-title The Gunk exclusively on Microsoft’s
various platforms in 2021. Another example of an agreement with an external party is for the game project
Jurassic World Aftermath, which is being developed by
Coatsink under an agreement with Oculus. The first part
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of the game is expected to be launched at the end of
2020 and the second part during the second quarter of
2021. The development budget for Jurassic World Aftermath is larger than the combined budget for Lost in
Random and The Gunk and the game will be marketed
as one of the biggest game titles for VR headset Oculus

Quest and the recently launched VR headset Oculus
Quest 2. The collaboration with Oculus entails that the
Group receives milestone payments mainly at releases,
as well as a share of the game’s sales revenue from
release, with an increased share when the development
budget has been covered by the game’s sales revenue.

The game development process
Thunderful Development has a flexible organisation optimised for production and an agile approach that enables
high-quality and creative game development that enable creative ideas to grow and evolve into enduring intellectual
property rights. The company’s ambition is to develop AA-titles that are consistent with the Group’s view of what characterises a “Thunderful game”.
The following figure provides an overview of what Thunderful Group considers characteristic of a Thunderful game.

STRONG GAME
DESIGN

>

••

Thunderful games aim to deliver smart and innovative game
design that delivers perfekt game experiences

STRONG
NARRATIVE

>

••

To each game belongs a unique story that is well thought thorugh
and that enrichens the IP and the game experience

Contained
SINGLE-PLAYER

>

••
••

HIGH QUALITY

>

••

LONG LASTING
IPS

>

••
••

Every game is character-based and developed as a contained
story around the main character
The current majority of games are single-player games

High quality throughout the whole game experience, including
gameplay, storytelling as well as video and audio

Strong character design that creates not only a single game, but
a new world of experiences
Potential to create a series of games

For the ongoing development of games financed in
whole or in part internally, the Group receives a larger
share of the revenue generated by the games. Proprietary games are published and distributed by either
Thunderful Publishing or external publishers, primarily
through digital platforms. In the case of physical game
distribution, agreements are normally also entered into
with external publishers. The Group develops games
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primarily for PC and console, but historically has also
transferred and adapted (commonly referred to as
ported) existing games to mobile, although this is not
part of the business segment’s core business or strategic
focus. The Group works primarily with proprietary
intellectual property rights, such as SteamWorld, Lost in
Random, The Gunk and Ghost Giant, but also works for
reputable external actors such as Oculus.
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The figure below provides an illustrative overview of Games’ game development process.3)

CREATIVE PHASE

TESTING PHASE

Game pitch

”Vertical
Slice”

Core gameplay

“Full” gameplay,
art & design

Early alpha

Preproduction

Production

Alphatesting

Launch

Beta

Spent on each phase
Time

15%

15%

40%

20%

10%

Capital

5%

15%

60%

15%

5%

A vertical slice is a
portion of a game
which acts as a
proof of concept
for stakeholders

In the pre-production
phase, the initial
prototype is developed,
tweaked and integrated
in order to prepare the
game for the
production phase

Most resources are
focused on the production phase where
characters are
designed, audio is
created, environment is
built, voices are made
and the majority of code
is written

Thunderful Development’s production methodology and
process is based on a combination of an agile creative
phase and a testing phase. The company’s production
process is a tried-and-tested approach that is well established in game development and which aims to ensure an
efficient development process wherein any development
project is subject to robust testing before considerable
time and resources are invested in the game. During the
creative phase, a prototype (known as a vertical slice,
that contains all parts of the game such as game design,
graphics as well as characters and audio in a short,
compressed, format) is first developed to demonstrate
the concept and idea to stakeholders and potential
financial backers. Following this, a pre-production phase
is initiated in which the prototype is further developed
and modified to prepare the game for full-scale production. The game’s underlying gameplay and gaming experience is developed during pre-production. During the
creative phase, more time than capital is generally
invested to minimise the risk of having to cancel financed
games that will not reach fruition. It is only later during
full-scale production that major capital investments are
made. This is when the characters are designed, the
lighting is created, the game environment is built, the
voices are recorded and the majority of the game code is
programmed and integrated with the other components.
Following this, several different quality tests are
performed on the game and the Group also releases
beta versions for a smaller audience to gather feedback.
Ultimate responsibility for development falls to the
Game Directors, who are responsible for the game
vision and ensuring that it is communicated to all
3)

The alpha phase is the
first of the two data
driven analytical/
testing stages in the
game development
process

The beta phase is the
second step in the
analytical phase, and the
last in the entire game
development process,
during which a featurecomplete product is
finalised.

parties. An Executive Producer or Studio Manager
supervises and coordinates collaborative efforts
between productions and manage budgets. Producers
have overarching responsibility for the teams and for
keeping development on budget and delivered on time.
In addition to the above, Art Directors, Concept Artists,
Programmers, Game Designers and Artists work in the
production. The roles involved in development, together
with brief descriptions of them, are presented below.

••

Art Directors have ultimate responsibility for the
visual aspects of the game development. Art Directors
often direct the work of the Concept Artists, but also
work closely with other graphic developers, such as
3D Artists and animators.

••

Producers, Executive Producers and Producers, have
ultimate responsibility for game visions, communication to other staff and keeping to budget and schedule.

••

Concept Artists draw and design images that visualise the game world and its characters. They have an
important role at the beginning of the game’s development, during the concept phase.

••

Programmers include Game Programmers, who
develop the systems specific to a particular game
project; Engine Programmers, who develop and
modify the underlying technology found in the game
engine; and Tools Programmers, whose work is similar
to that of Engine Programmers but with a focus on
the tools used to develop the game.

••

Game Designers develop the game play, which

Source: Thunderful Group AB. Time and capital spent in the respective phase is illustrative and represents a typical game development process, which
may vary between different development projects within, as well as outside of the Group’s control.
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includes deciding which characters the player is to
meet, what the player has to do and what they will
experience in the game. They also build the levels and
environments used in the game.

••

Artists (Character, 3D, Texture, Effect, Concept and
Media) model the characters and items used in the
game based on the concepts developed by the Art
Director. They can also produce textures, effects,
models, environments or animated sequences used in
the game.

••

Animators focus on bringing game characters and
items to life, such as a by developing a walking motion
for a particular character or the cutscenes in games.

Thunderful Development also has a clear focus on
continuing to invest in and develop its previously
released games, such as by producing sequels to
already well-established brands. The SteamWorld series
has seen the release of no fewer than five games, with
additional titles in development. The development aims
to broaden the SteamWorld series in connection with the
launch of PlayStation 5 and Xbox Series X. The Group
may also develop sequels to the upcoming games Lost
and Random and The Gunk. Moreover, regular investments are also made in asset care, i.e., the promotion of
intellectual property rights to maintain and enhance the
value of existing games and to provide additional returns
on the existing game portfolio. This can entail broadening the distribution channels by releasing a game on
new digital platforms or through digital marketplaces. It
can even entail porting an existing game to new platforms. Furthermore, some games are also well suited to
the development of new content for players to purchase,
commonly known as downloadable
content or DLC. During the past
year, Thunderful Development
has also assessed the opportunities, and to some extent
initiated work, for

Even – Main character in the game Lost in Random that Thunderful Group
develops together with EA with a planned launch during the first half of 2021.
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developing experiences in other mediums based on the
company’s intellectual property rights and game port
folio. This includes, for example, producing toys and
board games or licensing intellectual property rights to a
TV series developed and produced by a third party or a
company within the Group.
Finally, the Group intends to increase its investments
in game development to enable more and larger game
titles within existing and new intellectual property rights
that are deemed to strengthen the Group’s game port
folio. This is a strategic initiative enabled by the Group’s
intention to allocate operating cash flows from Distribution to Games.

Game portfolio and games in development
Thunderful Development’s existing game portfolio
contains 36 games released between 2010 and the date
of the Prospectus, and the Company currently has elven
games under development. The current game portfolio
has resulted in Tunderful Development generating revenue from several games that, over time, have reported
stable revenue which has steadily increased. Furthermore, the Group’s extensive experience in the gaming
industry and a history of game releases has enabled
Thunderful Development to form important partnerships
with major platform owners. For example, in 2019 the
Group entered into agreements with EA and Microsoft
for the ongoing development of Lost in Random and The
Gunk, respectively, with their releases planned in 2021.
Also, in 2020 the Group entered into a publishing agreement with another platform owner for a currently unannounced game development project to be released in
2021. Following the acquisition of Coatsink, three additional game releases will be added in 2020 and 2021 –
Jurassic World Aftermath and Sniper Elite, whose IP is
owned by a third party, and CHKN Nuggets where the IP
ownership has not yet been determined.
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The following figure provides an overview of Games’ existing game portfolio.4)
Game Description

Platform

Title

PC

Console Mobile Streaming

Distribution
VR

Browser Digital Physical

SelfIPReleased published ownership

Genre

✔

Owned

Strategy

❍

●

❍

❍

❍

❍

Owned

Action

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

●

SteamWorld Tower Defense

2010

Swing King

2010

Pinch

2010

Billions

2011

Anthill

2011

Pinch 2

2011

✔
✔
✔

Payment

Owned

Puzzle

❍

❍

●
●

3rd party

Facebook

❍

❍

❍

●
●
●
●
●
●
●
●

Owned

Strategy

❍

●

Owned

Puzzle

❍

❍

Wobblies

2011

3 party

Puzzle

❍

❍

PlayStation All Star Island

2012

3rd party

Action

❍

❍

Ajapa

2012

✔

3rd party

Puzzle-Adventure

❍

❍

Fatty

2012

Owned

Action-Comedy

❍

❍

Pinch 2 Special Edition

2012

✔

Owned

Puzzle

❍

❍

Adventure Time

2013

SteamWorld Dig

2013

Stick It To the Man!

rd

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

F2P

n.a.

●
●
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Premium
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❍

Premium
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❍

Premium

78/100

❍

Premium
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❍

F2P
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❍
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❍
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❍
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❍
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❍

Premium
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❍
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❍
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Action

❍

❍

❍

❍

❍
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Adventure

●

❍

❍
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Action

●
●

❍

2013

●
●

❍

❍

❍

❍

3 party
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❍

❍

❍

❍

❍

❍

❍
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Puzzle

●

❍

❍

❍

❍

●

❍
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❍

❍

❍

❍

❍
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❍

●

❍

●
●
●
●
●
●
●
●
●
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●
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❍

❍

●
●
●
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❍

❍

❍
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SteamWorld Heist
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Gang Beasts
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2017

A Night Sky
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Fe
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✔
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❍

❍
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❍
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●
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❍

●
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❍

❍

Owned

Action

●
●
❍

❍

❍

●
●
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❍
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●

❍

❍
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SteamWorld Quest
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Ghost Giant
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❍

●
●
●

❍

❍

❍

❍

Shadow Point
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Owned

Puzzle-Adventure

❍

❍

❍

❍

●

❍

FB Rooms
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3rd party

Party

❍

❍

●

❍

❍

❍

Transformers: Battlegrounds

2020

3 party
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●

●

❍

❍

❍

❍

4)

●
●
●
●
●
●
●
●
●
●
●
●
●
●

3rd party

Chip

● Available  

Metacritic
launchrating

rd

✔
✔

rd

●
●
●
●
●
●
●

❍
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n.a.

❍

Premium

85/100

●

Premium

88/100

❍

Premium

68/100

❍

Premium

75/100

❍

Premium

n.a.

●

Premium

83/100

❍

Premium

73/100

❍

Premium

80/100

❍

Premium

84/100

●
●

Premium
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Premium

80/100

❍

Premium
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❍

F2P

n.a.

●

Premium

n.a.

❍ Not available

”Metacritic launch rating” is a rating based on the reviews found on Metacritic.
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A SELECTION OF RELEASED GAMES

Below follows a selection of games release byt the
Games business segment during the last years.

The SteamWorld game series

The Group considers its most successful brand and
game series to be SteamWorld. The first game in the
SteamWorld series was SteamWorld Tower Defense,
which was released in 2010. All games in the SteamWorld
series offer different types of adventures and challenges
in a universe of steam-powered robots living in a
post-apocalyptic steampunk world. So far, five games in
the SteamWorld series have been released, selling over
four million copies. As of the date of the publication of
the Prospectus, Thunderful Development has three
games in the SteamWorld series in development.

SteamWorld Dig

SteamWorld Dig is a SteamWorld series adventure game
released in 2013 and published in-house by the company
for PC and console. A smaller game in the series – SteamWorld Tower Defense – was released back in 2010, but
SteamWorld Dig heralded the start of SteamWorld’s
success. The game has won several Game of the Year
awards. Rating at Metacritic.com upon release: 82/100.

SteamWorld Heist

SteamWorld Heist is a SteamWorld series strategy game
released in 2015 and published in-house by the
company for PC, console and mobile. The gameplay
was radically different to that of SteamWorld Dig,
showing that SteamWorld did not need to be tied to a
specific genre or era. Instead, the world, the backstory
and the ongoing narrative have become the defining
elements. SteamWorld Heist’s success includes being
named Editors’ Choice in the App Store. Rating at
Metacritic.com upon release: 86/100.

SteamWorld Dig II

SteamWorld Dig II – the sequel to SteamWorld Dig – was
released in 2017 and published in-house by the company
for PC and console. The game picks up where the original left off, in terms of both the gameplay and the characters but is much more extensive in functionality and
game length. Its awards include Nordic Game of the Year
– Small Screen. Rating at Metacritic.com upon release:
88/100.

Gang Beasts

Gang Beasts is a multiplayer game that was released in
2017. The game is set in Beef City and contains gelatinous characters, slapstick fighting scenes and absurd
and dangerous environments. Rating at Metacritic.com
upon release: 68/100.

INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB

Flipping Death

Flipping Death is an action and adventure game
released in 2018 and published in-house by the company
for PC and console. The player substitutes for death and
is given the ability to access the world of the living and
the dead and control the living in order to sole riddles
and help the dead rest in peace. Rating at Metacritic.
com upon release: 83/100.

Fe

Fe is an action and adventure game released in 2018 and
published by EA for PC and console. The game takes
place in a dark Nordic forest where the player may
discover its living world full of secrets, legends and
mysterious creatures. The player is given few instructions
and is left to discover and examine the game’s content
himself in order to succeed in the forest’s eco system.
Rating at Metacritic.com upon release: 73/100.

SteamWorld Quest

SteamWorld Quest is an adventure game with strategy
elements, released in 2019 and published in-house by the
company for PC, console and mobile. The game is based
on the SteamWorld series, but has a new gameplay and
a new era to explore (fantasy/medieval). The game was
included on several lists of the best games of 2019. Rating
at Metacritic.com upon release: 80/100.

Ghost Giant

Ghost Giant is an adventure game for VR platforms
released in 2019 and published in-house by the company
for VR consoles. The game takes place in the lively city of
Sancourt, where the player is appointed to protect the
lonely little boy Louis by overcoming big and small
obstacles. Ghost Giant has achieved great success on
the VR platform Oculus Quest. Rating at Metacritic.com
upon release: 80/100.

Shadow Point

Shadow Point is a VR-based story-driven puzzle game
that takes place between a mountaintop observatory
and an ever-changing fantasy world. Released in 2019,
the game gives the player the chance to explore a
vibrant kingdom, cast shadows and solve brainwashing
puzzles as it reveals the mystery of a missing schoolgirl
Lorna McCabe, who disappeared from the Shadow Point
Observatory twelve years ago. Rating at Metacritic.com
upon release: 80/100.

Transformers: Battlegrounds

Transformers: Battlegrounds is a strategy game released
in 2020 and is based on the Transformers brand, where
the player puts together a team and in a turn-based war
tries to restore peace in the world. The game is available
on Nintendo Switch, PlayStation 4, Xbox One and PC.
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Game awards

Games that the Group has developed and published
have since 2015 been awarded a number of awards and
recognitions. Among the awards just received, notable
mentions are Ghost Giant that was selected as the best

VR / XR game at the Nordic Game Awards 2020 and
Curious Expedition 2, which is developed by the German
game studio Maschinen-Mensch and with a planned
release in 2021, that was selected as the best indie game
at Gamescom 2020.

The figure below shows a selection of awards since 2015 for games that the Group has developed and published.
YEAR

AWARD

TITLE/STUDIO

POSITION

2020

Best Indie Game, Gamescom

Curious Expedition 2

Winner

2020

Best VR/VX, Nordic Game Awards

Ghost Giant

Winner

2020

Best Innovation & Technology, German Computer Game Awards

Lonely Mountains: Downhill

Winner

2019

Winner of The Upload VR, Best VR Of 2019 Awards

Ghost Giant

Winner

2019

Best Indie Game, German Developer Awards

Lonely Mountains Downhill

Winner

2019

Best Portuguese games, Indie X

Decay of Logos

Winner

2019

VR-Game of the year, VR Awards

Shadow Point

Finalist

2019

Excellence in Sound Design, Bitsummit

PHOGS!

Finalist

2019

National Academy of Video Game trade Reviewers

PHOGS!

Best in Show

2019

PAX EAST – Indiegames plus

PHOGS

Best in Show

2018

Best Portuguese Game, Eurogamer Summer Fest

Decay of Logos

Winner

2018

Studio of the Year, UK Games Fund Awards

Coatsink

Winner

2018

Studio Leader of the Year, UK Games Fund Awards

Coatsink

Winner

2017

Nordic Game of the Year (Handheld), Nordic Game Awards

SteamWorld Dig 2

Winner

2015

Game of the Year (Nintendo eShop), Nintendo Life

SteamWorld Heist

Winner

GAMES IN DEVELOPMENT

As of the date of the publication of the Prospectus, Thunderful Development has eleven games in development,
with one planned for release in 2020, five planned for
release in 2021, three in 2022 and two more in 2023.

The following figure provides an overview of how Games’
existing game portfolio has developed since 2016 and
planned game releases up until 2023.

Game release schedule

4
4
2

31

3
34

5
3
42

3
45

2
47

37

27
23

2016

2017

2018

2019

2020

2021

2022

2023

Jurassic World Aftermath

Jurassic World Aftermath is a VR-based adventure game
that revolves around survival in the Jurassic Park world.
In addition to avoiding death, the player must solve
various puzzles and make sure to get away from the
island Isla Nublar. The graphic style of the game is in the
cartoon direction. The game has been developed by
Coatsink and a first partial launch is planned for December 16, 2020, with a second partial launch during the
second quarter of 2021.

Sniper Elite

Sniper Elite is a VR-based FPS game (first person
shooter) based on the existing video game series Sniper
Elite. In the game the player gets to act as a sniper and
the gameplay encourages the player to sneak and keep
distance from the enemy soldiers to achieve success in
the game. The planned release is during the first half of
2021. The game has been developed by Coatsink
together with Rebellion and Just Add Water and will be
published by Rebellion on the platforms PlayStation VR,
Oculus and Steam VR.

Unannounced title

The Group is working on a currently unannounced game
development project that will be released during the first
half of 2021. The game development is externally
financed through a publishing deal with a major platform owner. More information about the game is
expected to be announced in December 2020.
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Lost in Random

Lost in Random is an action game with its release
planned for the first half of 2021. Lost in Random is based
on a new, own IP, and has been developed in collaboration with EA, which is financing the development and
publishing the game. The game will be released on PlayStation 4, PlayStation 5, Xbox Series X and Nintendo
Switch as well as on EA’s digital distribution platform
Origin and via Steam for PC. Lost in Random takes place
in a world ruled by a dice that controls everyone’s fate,
where the player strives to reintroduce life’s natural,
random flow.

The Gunk

The Gunk is an adventure game with a planned release
in the second half of 2021. The Gunk is also based on
new, own IP. The plot is taking place in space, where the
player discovers an untouched planet full of life. The
Gunk is the Image & Form team’s first game outside the
SteamWorld brand in almost a decade. The game will be
published in-house by Thunderful Publishing. An agreement has been entered into with Microsoft for an exclusive release on Microsoft platforms: Xbox Series X, Xbox
One and Windows PC.

CHKN Nuggets

CHKN Nuggets is a game where the player creates his
own unique creature and sets it against his friend’s creations in a series of fun mini-games and challenges where
everyone fights to become the master. Planned release is
during the second half of 2021.

UNANNOUNCED GAMES IN DEVELOPMENT

As of the date of the publication of the Prospectus, the
Group has six games in development that are yet to be
announced. The company owns the intellectual property
rights to all these games. One of the as-yet-unannounced game development projects (referred to above)
will be released in 2021 and is being externally financed
through a publishing agreement with a platform owner.
Three of the as-yet-unannounced game development
projects are developed within the SteamWorld series,
with two planned for release in 2022 and one in 2023. The
fifth of the as-yet-unannounced games is planned for
release in 2022, and the sixth in 2023. The six games
include three action games, one adventure game, one
online game and one strategy game. In addition to the
externally financed game, which will be released on a
streaming platform, all games will be released for PC
and console. Two of the SteamWorld games will also be
released as mobile games. All unannounced games in
development will be distributed digitally, and two of the
SteamWorld games will also be distributed physically.

Strategy for Development
Thunderful Development has primarily three strategic
focus areas that are based on and enabled by the
Group’s overarching business strategy.
5)

••

IP-centric development: The Group deems it important for its commercial success that current and
future game development is consistent with what the
Group and its community of players expect from a
Thunderful game. The company strives to develop
games with the potential to become a strong brand
that can generate sequels, DLC and revenue over
long periods of time. Moreover, the Group sees additional potential from gaming experiences and characters suited to develop in other mediums as well.

••

Platform agreements: The Group works strategically to develop its established relationships with
platform owners and to proactively establish more,
larger and more lucrative platform partnerships.
In combination with strategic platform partnerships,
the Group sees additional potential in the coming
years in developing gaming experiences suited for
new gaming solutions, such as streaming and
subscription platforms.

••

Increased investments: The Group intends to allocate operating cash flows from the distribution operations to increase investments in game development
and to enable more projects and faster game development. Furthermore, the Group will boost the
organic growth with suitable add-on acquisitions.

Thunderful Publishing

The Group’s publishing operations are pursued by the
group company Thunderful Publishing AB, which was
founded in 2018 and manages the publication of titles
developed both in-house and by other Western game
studios, as well as by the group company Rising Star
Games, which was founded in 2004 as a joint venture
with the Japanese game publisher Marvelous to focus on
the publication of prominent Japanese game titles in
Europe. In 2018, the last outstanding shares in Rising Star
Games were acquired and a new management was
appointed to run the Group’s publishing operations.5)
Pursuant to the acquisition of Coatsink, the publishing
operations ware further strengthened with experienced
publishers that have, among other things, published the
popular VR title Onward. Since 2018. Thunderful Publishing has released 24 games developed both in-house and
by external independent game developers and has
invested some MSEK 60 in external game development
projects, including Coatsink’s publishing. During 2019,
Thunderful Publishing generated sales of MSEK 26.4 with
an operating margin (EBIT margin) of –11.3 per cent.
The Group’s experience in game development and
the distribution of Nintendo products has enabled it to
build a network and a reputation in the gaming industry
that puts Thunderful Publishing in a good position to
also act as a publishing partner to external independent
game developers. With its experience in game development, the company can contribute a great deal of expertise in game development projects to ensure that the
games are as successful as possible, which benefits
Thunderful Group and external game developers alike.

This means that in 2017 the Group did not consolidate any financials from its publishing operations.
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Collaborations are mainly entered into with game developers which develop games of a similar nature to Thunderful Group’s own game portfolio, such that the
Group’s experience can be of greater benefit. In addition, there is also the publication of prominent Japanese
game titles in Europe, a focus area that historically
stems from the Group’s affiliation and partnership with
Nintendo and which has provided broad knowledge of
the Japanese market. In the sale of games for which the
Group owns the rights, the full revenue is received, while
Thunderful Publishing pays the external developers for
the games for which the company acts as a publishing
partner. As Thunderful Publishing finances games developed by third parties, Thunderful Publishing normally
has the right to receive a full refund (recoup) for costs
for, e.g., translation, testing and marketing before revenue sharing with any intellectual rights h
 olders.
Each year, Thunderful Publishing receives a large
number of inquiries from independent game developers
to act as a publishing partner, as well as to act in a
consulting capacity and provide support during the
game development process. Accordingly, Thunderful
Publishing has established a structured selection
process to ensure the suitability and robustness of both
concept and quality before any publishing and, where
applicable, financing agreements are entered into. The
basis of this selection process is largely the same as for
the Group’s in-house concepts and game ideas, with the
aim of ensuring responsible game investments and end
products that will meet the quality requirements associated with the Group’s brand. A selection of Thunderful
Publishing’s most recent publishing collaborations is
presented below.

RICO

RICO is an arcade game developed by the British game
developer Ground Shatter and released in March 2019.
The Group invested MSEK 2.5. The player is a police
officer who, together with his partner, has the task of
cracking a case in 24 hours and catching criminals.

Lonely Mountains: Downhill

Lonely Mountains: Downhill is a single-player game
available for Nintendo consoles since October 2019 and
developed by the German game developer Megagon
Industries. The game involves completing bike trails in
classic adventurous environments. The Group invested
MSEK 1.9.

Onward

Onward is a Coatsink-published, VR-based action game
that was released in July 2020. The game has since its
release become an appreciated game in the VR genre.

Fe which was released in 2018. The game was developed
by Thunderful Group and published by EA.

Source of Madness

Source of Madness is a role-playing game with a
planned launch in 2021. The game takes place in an
alternative reality where the Enlightenment era did not
take place. In the game, the player uses a variety of
magic against an infinite number of ever-changing
monsters. The Group has invested MSEK 1.3 in the
project.

Harvest Moon One World

Harvest Moon One World is a game that will be released
for the Nintendo Switch in 2021 and is being developed
by the Japanese game developer Natsume. The game is
inspired by classic Japanese graphics and revolves
around the player exploring an exciting world while
managing a farm. The Group has invested MSEK 10.0 in
the project.

Curious Expedition 2

Curious Expedition 2 is the sequel to the award-winning
Curious Expedition, a rogue-like expedition simulation
set in the late 1800s. The game will be released in 2021
and is being developed by the German game developer
Maschinen-Mensch. The Group has invested MSEK 3.7 in
the project.
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Planned publishing releases
Thunderful Publishing’s current schedule of planned publishing investments encompasses 21 games during the period
2020–2022, with 8 through Thunderful Publishing, 6 through Rising Star Games and 7 through Coatsink. In addition to
these games, additional games will be added as Thunderful Publishing generally enters into publishing collaborations
some 12–18 months before the release date.
The following figure provides an overview of Thunderful Publishing’s planned publishing releases.
Game Description

Platform
PC

Title

Timing

External Developer

Genre

Lonely Mountains: Downhill – DLC

2020

Megagon Industries

Racing

Get Packed

2020

Moonshine Studios

Party

Cake Bash

2020

High Tea Frog

Party

PHOGS!

2020

Bit Loom

Family

Natsuki Chronicles

2021

Qute

Shmup

Ginga Force

2021

Qute

Shmup

Ginga Force (physical)

2021

Qute

Shmup

Curious Expedition 2

2021

Maschinen Mensch

Adventure

Deadly Premonition 2 – Steam

2021

Toybox

Horror

Say No! More

2021

Studio Fizbin

Narrative

Natsuki Chronicles (physical)

2021

Qute

Shmup

Lonely Mountains: Downhill (physical)

2021

Megagon Industries

Racing

●
●
●
●
●
●
●
●
●
●
●
●

Harvest Moon: One World

2021

Natsume

Farming sim.

❍

Source of Madness

2021

Carry Castle

Action

Fire Girl

2021

Dejima

Platformer

TBA

2021

TBA

RPG

TBA

2022

TBA

Sports

TBA

2022

TBA

Adventure

TBA

2022

TBA

TBA

2022

TBA

TBA

2022

TBA

● Available  

Console Mobile Browser

Distribution
VR

Streaming

●
●
●
●
●
●
●
●

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

●
●
●

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

●
❍

Souls like

●
●
●
●
●
●

●
●
●
●
●
●
●
●
●
●

FPS VR

❍

❍

2D Platform

●

●

Digital Physical

❍

❍

●
●
●
●
●
●

❍

❍

❍

❍

❍

❍

❍

❍

❍

●
●
●

●
●

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

●

●

❍

❍

❍

❍

❍

❍

❍

❍

❍

❍

●

❍

❍

●

❍

❍

❍

❍

●

●
●
●
●
●
●
●
●
●

❍
❍
❍
❍
❍

❍

●
●
●
●
●
●
❍

●
●
❍
❍
❍

❍ Not available

Strategy for Thunderful Publishing
Thunderful Publishing has primarily three strategic focus
areas that are based on and enabled by the Group’s
overarching business strategy.

••

Full service offering: The Group works strategically
to develop Thunderful Publishing’s publishing operations and offering to independent game developers
and for its own publication of games developed
in-house. This is to ensure market-leading service in
the form of communication and marketing as well as
sales and liaising with platform owners.
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••

High quality: The Group considers it important to
maintain and refine Thunderful Publishing’s selection
process for both internally and externally developed
games to ensure Thunderful Group’s position as a
high-quality game developer and supplier.

••

Increased investments: The Group intends to
allocate operating cash flows from its distribution
operations to increase investments in publishing
projects with external independent game developers
and to enable more and larger investments.
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DISTRIBUTION

for the next two years, the same agreement period that
the Group has had since Bergsala started to distribute
Nintendo products in 1981. Amo Toys and Nordic Game
Supply are Nordic distributors of games, gaming accessories, merchandise and toys. The distributed brands
include Rockstar, 2K Games, Razer, Thrustmaster,
PowerA, Hori, MGA (with brands such as L.O.L., BabyBorn
and Little Tikes), GeoMag, Intex and several others.
During the period 1 January – 30 September 2020,
Bergsala, Amo Toys and Nordic Game Supply accounted
for 57.8 per cent, 20.0 per cent and 22.1 per cent, respectively, of the business segment’s net sales.

The Distribution business segment pursues operations in
the distribution and sale of, inter alia, Nintendo products
(game consoles, games and accessories), games,
gaming accessories and toys. This business segment
encompasses the distributors Bergsala, Amo Toys and
Nordic Game Supply, as well as their foreign subsidiaries. Bergsala has distributed Nintendo’s products in
Sweden since 1981 and now does so in the other Nordic
region and the Baltics as well. During the second quarter
of 2020, the subsidiary Bergsala also entered into a
renewed distribution agreement with Nintendo that runs

The following figure provides an overview of Distribution’s operations.6)

Financial profile

Diversified revenue

Revenue (MSEK), EBITDA margin (%)
1,816

Revenue split per subsidiary (2019)

1,977
1,683

1,546
8.6%

22%
9.2%

9.1%

SEK
2.0 BN

8.1%

51%

27%

2017

2018

2019

C.

9M

Distribution contracts

60

C.

Private labels

AMO Oy founded

13

1965

#

Games sold

Nordic Game Supply

Geographical presence
Revenue split per geography (2019)

28M

22%

Brand portfolio

110

C.

Bergsala

Bergsala was founded in 1976 and has since 1981 been
the sole distributor of Nintendo’s hardware and software
in Sweden, with more geographic regions being added
over time. Since 2012, Bergsala is responsible for the

Sweden

8%

C.

The business segment has a Nordic-wide distribution
network with distribution channels to several leading
retailers, including Elkjøp, Salling Group, Power International, Lekia and Prisma. The business segment is operated as three separate subsidiary groups – Bergsala,
Amo Toys and Nordic Game Supply – while also sharing
many internal functions to enable both synergies and
knowledge sharing (see also the section “Group-wide
functions and IT systems”). The business segment also
shares a warehouse facility in Borås. The business
segment is headed by Henrik Mathiasen, Head of
Distribution.

6)
7)

Amo Toys

YTD Q3'20

§
Consoles sold

Bergsala

3%

SEK
2.0 BN

14%

Norway
53%

Finland
Denmark
International

distribution also in the rest of Nordics and in the Baltics.
Historically, the partnership has run for two years at a
time, with the agreement most recently renewed in April
2020, which means that Bergsala will soon have been
partnered with Nintendo for 40 years. Since 1981, Bergsala has sold more than 19 million Nintendo games and
nine million Nintendo consoles (see also the section
“Partnerships and collaborations – Partnership with
Nintendo”). During the period 1 January – 30 September
2020, Bergsala generated sales of MSEK 973.2 with an
EBITDA margin of 10.4 per cent.
Since Bergsala only distributes Nintendo products,
Bergsala’s financial development is dependent on
Nintendo’s success in the Nordic region. The following
figure illustrates how Bergsala’s sales trend has been
affected by Nintendo’s console launches since 2000.7)

Source: Thunderful Group AB and internal accounting.
Source: Thunderful Group AB and internal accounting.
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Revenue (MSEK)
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In 2001, Nintendo launched the GameCube game
console. A few years of stable revenue followed,
although at historically low levels, which the Group
assesses as being due to the fact that the PlayStation 2
and Xbox game consoles proved to be successful
launches for Sony and Microsoft, respectively, during
the period. Nintendo launched the Nintendo DS in 2004,
followed by the Nintendo Wii in 2006. The Nintendo Wii
was a global success for Nintendo, resulting in high net
sales for Bergsala, peaking in 2008. Over the following
years, net sales declined on an annual basis as the
Nintendo Wii aged and faced increased competition
from the PlayStation 4 and Xbox One, which were
launched in 2013. Meanwhile, Nintendo’s launch of the
Nintendo 3DS in 2010 and the Nintendo Wii U proved less
successful. The latest and current game console, the
Nintendo Switch, was launched in 2017. Since then, both
Bergsala and Nintendo have recorded their highest sales
since the Nintendo Wii. Nintendo has announced a
slightly more modest forecast for hardware sales of the
Nintendo Switch in 2020 compared to the results for
2019. However, Nintendo’s results for 2019 exceeded its
forecast for the same period.8)

8) Source: Nintendo Co., Ltd.
9) Source: Thunderful Group AB.
10) Source: Thunderful Group AB.
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Historically, Nintendo’s most successful game
console in the Nordic region in terms of hardware units
sold (consoles and accessories) was the Nintendo DS,
which was launched in Europe in 2004. When it comes to
the number of software units (games) sold in the Nordic
region, NES, launched in Europe in 1986, remains the
most successful game console. The Nintendo Switch has
quickly become the best-selling game console in terms of
software units.9)
In the Group’s assessment, Nintendo, in comparison
with competing consoles and platforms, has historically
experienced less competition from digital distribution
platforms and a lower level of digitisation. In part
because historically Nintendo’s consumers have tended
to prefer physical copies of games and physical distribution and in part because globally Nintendo has a stable
pricing strategy and clear structures for its distributors
and retailers. This can be illustrated, for example, by the
fact that the Nintendo Switch boasts the highest number
of physical games sold in relation to consoles sold since
Bergsala began distributing Nintendo products in 1981.
Moreover, in just three years the Nintendo Switch has
already surpassed the NES as the best-selling console in
terms of units.10)
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The following figure provides an overview of the Nintendo Switch and its product categories.11)

Nintendo switch overview

Main product categories

Nintendo
Switch

Nintendo
Switch light

Games

Consoles

Product examples

The console has three
modes: TV Mode, Tabletop
mode (for multi-playing on
the consoles screen) and
handheld mode.

••

There is a broad range of
game accessories available for the Nintendo Switch

amiibo are interactive collectibles that
can communicate
and interact with
Nintendo Switch and
other consoles
Both more recent
games such as
Fortnite and the
most c
 lassic games
such as Mario Kart
are available

Mario
Odyssey

Mario
Kart

Accessories

••

Change the way you play,
with three different ways of
plaing.

Breath of
the wild

Accessories and games

Controllers

Other

Amiibo

Services

••

Nintendo Switch

The Nintendo Switch is available in two versions: a version with all software and an average selling price of about SEK
3,800, and the Nintendo Switch Lite with software with support for handheld mode and an average selling price of about
SEK 2,300.

11) Source: Thunderful Group AB.
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Amo Toys

Amo Toys distributes toys in all the Nordic countries. The
Finnish subsidiary Amo Oy was founded in 1965. Amo
Toys markets and distributes a range of toy products
and brands, including L.O.L., BabyBorn and Little Tikes.
The company has high internal requirements for play
experience, quality and safety as the majority of the
company’s products and brands are aimed at children
and youngsters. Accordingly, over a period of several
years the company has developed an internal department to manage its corporate social responsibility,
including sustainability and safety, to ensure the highest
market standards. In the spring of 2020, Amo Toys
received awards that included Best Support Across

Brand from MGA and Zapf Distributor of the Year from
Zapf Creation at the 2020 Nuremberg Toy Fair. Furthermore, as of the date of the publication of the Prospectus,
Amo Toys has about 70 brands in its portfolio and has
sold more than 19 million toys. Among the company’s
external distribution partners, the collaboration with
MGA is the largest, with MGA accounting for more than
half of Amo Toys’ sales. Out of the approximately 70
brands, Amo Toys has six proprietary brands, including
Happy Friend, Happy Baby and Junior Home. During the
period 1 January – 30 September 2020, Amo Toys generated sales of MSEK 337.4 with an EBITDA margin of 12.0
per cent.

The following figure illustrates a selection of the product categories and products distributed by Amo Toys.
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Nordic Game Supply

Nordic Game Supply distributes game consoles, games
and gaming accessories in all the Nordic countries. The
company was founded in 2010 as a joint venture
between Bergsala Holding and Henrik Mathiasen Holding Aps, a company founded by Henrik Mathiasen, who
is now the Group’s Head of Distribution. The Group
considers Nordic Game Supply to be the only independent distributor12) in the Nordic region.
Since being founded, Nordic Game Supply has
distributed physical games and gaming accessories
such as headsets, keyboards, pointing devices, streaming equipment, gaming chairs and various types of
merchandise (such as clothing and accessories). Nordic
Game Supply has seen strong growth in merchandise in
recent years, which is due to the company being an
exclusive supplier of this product category to all Elkjøp
stores in the Nordic region.
Nordic Game Supply has a portfolio encompassing
about 40 brands. The company is responsible for, for
example, the physical distribution in Sweden, Norway
and Denmark for the video game companies Take-Two
and Konami. In addition, Nordic Game Supply distri

butes gaming accessories from brands such as HyperX,
Razer and Thrustmaster, which are some of the gaming
industry’s most well-renowned gaming accessory manufacturers. The company also distributes merchandise for
well-known game titles such as Fortnite and Minecraft. In
recent years, Nordic Game Supply has also increased its
share of net sales generated by its proprietary brands.
The company currently has seven proprietary brands,
including Piranha, Wistream and Legend. During the
period 1 January – 30 September, Nordic Game Supply
generated sales of MSEK 372.7 with an EBITDA margin of
3.1 per cent.
Nordic Game Supply has its registered office in
Aarhus, Denmark, as well as local sales and marketing
offices in all the Nordic countries and Germany. This
enables Nordic Game Supply to serve many of the most
important retail outlets and retailers in the region. Nordic
Game Supply also has an internal team in Hong Kong
that manages the company’s quality assurance and
CSR compliance, as well as a separate department for
quality-controlling factory-produced items before
shipment to Europe.

The following figure illustrates a selection of the product categories and products distributed by Nordic Game Supply.

12) The Group considers Nordic Game Supply to be the only independent distributor in the Nordic region as all other companies operating on the market
are electronics firms such as Also and Experis CapTech.

INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB

PAGE

72

BUSINESS DESCRIPTION

Marketing and sales

Within Distribution, the Group strives to maintain a
consumer focus in its marketing and sales processes to
better tailor them to market segments and consumer
groups. The business segment’s marketing and sales are
primarily aimed at retailers stocking Distribution’s
brands. The subsidiaries’ marketing and sales departments are mainly structured for managing retailer and
end-consumer relations. The sales organisation in
Bergsala and Nordic Game Supply is based on a key
account manager structure wherein each seller is
responsible for five to ten customers and maintain
dialogues with their purchasing and procurement
departments. Amo Toys has a similar sales organisation,
but also has field sales representatives who are responsible for as many as 100 smaller business customers that
they regularly visit in person. The majority of these
customers are retailers such as specialist stores, hypermarkets, e-retailers, independent toy shops and digital
marketplaces.
Distribution’s marketing is largely conducted through
various trade fairs, marketing days and events. Historically, both Bergsala and Nordic Game Supply have used
various retail and consumer marketing initiatives such as
retail days and media investments. In recent years, they
have also increased their presence in social media by
means of influencer collaborations. In addition, Nordic
Game Supply has showrooms which customers can
regularly visit to review the current range. Bergsala also
has a Nintendo Museum in Kungsbacka, Sweden, which
is open to the public with free entry. Amo Toys uses showrooms to a greater extent than Bergsala and Nordic
Game Supply, and even has showrooms designed to
visualise how brands and products are to be presented
in the retailers’ stores to comply with the brand owners’
requirements and instructions. Within the toy industry,
the brand owners’ own trade fairs are also important
marketing channels.
In recent years, maintaining a presence in digital
distribution channels and digital marketplaces has
become increasingly important. All group companies
within Distribution have increased their presence in digital marketplaces over the past year, primarily to bolster
their direct contact with end consumers and to diversify
their distribution channels. Thanks to a stronger digital
marketplace presence, as well as consumer-oriented
processes and solutions for IT, warehousing, shipping
and customer service, the Group considers itself well
positioned for before Amazon’s entry into the Swedish
market. In addition, Amo Toys has its own e-commerce
service aimed at businesses (B2B distribution).
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Strategy for Distribution

Distribution has primarily four strategic focus areas that
are based on and enabled by the Group’s overarching
business strategy.

••

Maintain relationships: The Group considers it a
basic prerequisite to maintain the r elationships and
partnerships that the subsidiaries B
 ergsala, Amo Toys
and Nordic Game Supply have with brand owners
and customers if it is to continue to obtain and negotiate favourable agreements and gain access to the
strongest brands globally.

••

New agreements: The Group intends to increase the
number of brands in the business segment’s existing
portfolio in order to reach new consumer groups
within Amo Toys and Nordic Game Supply. Furthermore, the Group intends to introduce a strategic
focus on the board game market, which the Group
believes will show great growth potential in the
coming years.

••

Proprietary brands: The Group is working strategically to develop and strengthen the brands owned by
Amo Toys and Nordic Game Supply. The Group
believes that this will further improve the business
segment’s profitability and further increase the
subsidiaries’ control over the supply chain.

••

Strengthen the Group: The Group intends to allocate
operating cash flows from the distribution operations
to enable investments in the Games business segment
while making such investments in a responsible
manner with no adverse impact on the distribution
operations.
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STRENGTHS AND COMPETITIVE ADVANTAGES

Thunderful Group considers its strengths and competitive advantages, which are considered to enable the
Group to implement its strategy and achieve its financial
goals, to be as follows:

••••
••
••
••••
••

Operations in a large and growing gaming market
High-quality focused games within the single-player
genre
Distinct strategy for increased investments in game
development and publishing
Diversified business with a focus on intellectual
property rights
Proven history of strong cash flow generation
Leading position among the competition in Nordic
distribution
Entrepreneurial management team with extensive
personal ownership

OPERATIONS IN A LARGE AND GROWING
GAMING MARKET

The Group’s addressable markets comprise a global
gaming industry, which over the past decade has experienced high market growth, and a mature Nordic distribution industry, which has experienced both low market
growth and little dependence on the general economy.
The global gaming industry is estimated to have
generated net sales of about USD 152 billion in 2019 and is
expected to experience average annual growth of about
9 per cent during the period 2019–2022.13) Moving forward,
growth is expected to be driven by, among other things,
growing global populations with increasing numbers of
people consuming games as a result of increased access
to broadband and mobile internet services. Moreover,
game consumption is growing among new age groups
and target groups. At the same time, average game
consumption per person has increased historically, and
this is a trend which the Group believes will continue as
games generally become more complex and employ more
advanced graphics and technology. The global gaming
industry is also heavily influenced by a number of market
trends driven by changing consumer behaviour and technological developments. Thunderful Group sees, among
other things, a paradigm shift in the industry, with the
entry of game streaming and technology companies,
such as Google and Amazon, into the global gaming
market leading to increased investments in digital platforms, which may eventually further increase the share of
digital distribution. Moreover, the gaming industry has
been characterised by extensive consolidation, in which
the Group has also participated.
In addition to Thunderful Group’s presence in the
rapidly growing gaming industry, the Group also
pursues operations in the distribution of gaming hardware and software and the distribution of gaming accessories and toys. The Nordic distribution industry has not
experienced any significant growth in recent years.

However, the Group considers the market to be extremely
mature and stable with few larger companies involved
and characterised by complex market dynamics and
sizeable working capital needs.
Taking these market factors into account, Thunderful
Group considers itself well positioned to grow faster
than the global gaming industry while the Nordic distribution industry’s maturity and the financial stability of
the Group’s distribution activities mean that its financial
risk is lower than that of comparable game developers in
the gaming industry.

HIGH-QUALITY FOCUSED GAMES WITHIN
THE SINGLE-PLAYER GENRE

During their 20 years in the gaming industry, the game
studios Image & Form and Zoink have developed and
released more than 18 game titles for PC and console.
Historically, the Group has developed high-quality
games, primarily within the single-player genre. Traditionally, these games have been character-based with
strong graphic designs. In the past, the Group’s strong
relationship with Nintendo has resulted in several games
initially being released on the Nintendo platforms, with
considerable inspiration drawn from classic Nintendo
games, which are characterised by a cartoon-like play
style, narrative gaming experiences and innovative
design.
The Group considers SteamWorld to be its most
successful brand and game series. The first game in the
SteamWorld series was SteamWorld Tower Defense,
which was released in 2010. In total, five games have
been released within the SteamWorld series, selling more
than four million copies. The Group has new SteamWorld
games in development.
Centred around the SteamWorld series, the Group
has developed a broad and high-quality portfolio of
brands and game titles which, as of the date of the publication of the Prospectus, encompass 36 games with
another eleven titles in development. The game portfolio
has resulted in the Games business segment generating
revenue from several games that, over time, have
reported stable and steadily increasing revenue. Furthermore, the Group believes that its extensive experience in
the industry and history of game releases has enabled
Games to develop partnerships with major platform
owners such as EA and Microsoft for Lost in Random and
The Gunk, respectively. As of the date of the publication
of the Prospectus, the Group has a planned release of a
third game together with a major platform holder and an
upcoming release of the Coatsink-developed Jurassic
World Aftermath in cooperation with Oculus.
Thunderful Group considers the Group to be well
positioned to maintain and refine its portfolio of games.
Moreover, additional investments and partnerships with
platform owners will strengthen the Group’s organic
growth in the coming years.

13) Source: 2019 Global Games Market Report: Trends, insights, and projections toward 2022. Published by Newzoo.
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DISTINCT STRATEGY FOR INCREASED
INVESTMENTS IN GAME DEVELOPMENT AND
PUBLISHING

The Group has a broad offering for publishing games
developed by external independent game developers as
well as internally developed games. Via its two publishing
operations, Thunderful Publishing and Rising Star
Games, the Group has since 2004 published and
released Japanese games in Europe and most of the
Group’s proprietary games globally. The Group considers itself able to identify high-quality games with good
underlying potential, with all published titles being of the
same high quality and standard as Thunderful Group’s
proprietary games.
The Group structure makes it possible to allocate
cash flows from the distribution operations to partly its
own game development, and partly to fund add-on
acquisitions. Additionally, the Group also intends to
allocate cash flows to increase investments in publishing
projects with external independent game developers.
Moving forward, the Group expects this to result in
Thunderful Group publishing more – and to some extent
even larger – games.

DIVERSIFIED BUSINESS WITH A FOCUS ON
INTELLECTUAL PROPERTY RIGHTS

Thunderful Group pursues diversified operations focused
on entertainment within the development and publication
of games, as well as the distribution of games, gaming
accessories and toys. The Group concentrates on
managing, maintaining and developing high-quality
brands with a focus on entertaining content and captivating narratives. For Games, this means strategically
maintaining and developing the portfolio of games and
intellectual property rights. For Distribution, this means,
for example, maintaining existing and establishing new
partnerships with brand owners. The Group addresses
different consumer groups with brands targeting different segments, markets and distribution channels.
Thunderful Group’s intellectual property portfolio,
which for example encompasses proprietary games and
intellectual property rights for the game projects SteamWorld, Lost in Random, The Gunk and Ghost Giant as
well as third-party brands such as Nintendo, Minecraft,
Razer, L.O.L. and BabyBorn, means that the Group has
diversified operations which are not dependent on a
single brand or intellectual property right. The Group is
of the opinion that this has resulted in, for example, a
lower risk profile compared to if Thunderful Group had
been dependent on just a few brands or intellectual
property rights. Historically, the Group’s diversified
brand portfolio has also resulted in revenue and costs
being easier to predict. In the light of this, the Group
believes that a continued focus on and further development of the brand portfolio will ensure that Thunderful
Group is well positioned to realise its business strategy.

PROVEN HISTORY OF STRONG CASH FLOW
GENERATION

Through the Distribution business segment, comprised of
the subsidiaries Bergsala, Amo Toys and Nordic Game
Supply, the Group has a history of strong operating
cash flows. For example, Distribution reported cash
conversion rates of 61.6 per cent and 33.1 per cent in 2019
and 2018, respectively.14) The business segment has
achieved this thanks to distribution operations that have
been well refined for many years and as such deliver
good profitability. During more than 50 years in the
distribution industry, the Group has established important relationships with partners and brand owners and
has also developed an effective organisation for all
processes within the distribution chain, including IT,
customer service, warehousing and logistics.
It is the Group’s assessment that the Group will be
able to deliver strong operating cash flows going
forward, creating financial stability for the Group as a
whole. It also enables new investments without an
increased need for external financing. Historically, this
has resulted in the Group having a strong balance sheet
with low indebtedness. For example, as of 31 December
2019, the Group had net interest-bearing liabilities of
MSEK 178,1 corresponding to 0.8x in net interest-bearing
debt over the rolling twelve-month EBITDA.
In connection with the Group’s restructuring, a
possibility was identified to allocate cash flows from the
distribution operations, which the Group considers to
exhibit lower growth potential, to the Games b
 usiness
segment, which the Group considers to exhibit higher
growth potential, in order to conduct investments identified in game investments, game publishing and add-on
acquisitions. Investments identified in game development include, for example, more and larger game titles
that are expected to strengthen the Group’s game portfolio. Furthermore, the Group sees opportunities to
publish more and larger games from external independent game developers as well as to evaluate existing and
future opportunities for publishing investments. The
Group also intends to use cash flows to pursue a proactive acquisition strategy within Games to support the
Group’s organic growth in the coming years.

LEADING POSITION AMONG THE COMPETITION
IN NORDIC DISTRIBUTION

Compared to the rest of the market, the Group’s distribution operations have a long history; the subsidiary
Bergsala was founded in 1976 and has been the sole
distributor of Nintendo’s hardware and software in
Sweden since 1981, a distribution agreement that
Bergsala will have soon held for 40 years. The subsidiary
Amo Toys’ first business operations were founded in
Finland in 1965. Furthermore, the Group is of the opinion
that since its foundation in 2010, the subsidiary Nordic
Game Supply has been the Nordic region’s only inde-

14) The figures for the operative cash conversion for Distribution are derived from the Group’s internal accounting and are calculated according to the
principles listed in section “Selected historical financial information”. The figures have neither been audited, nor reviewed by the Company’s auditor.
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Screenshot from the game Lost in Random that Thunderful Group develops together with EA, with a planned release during the first half of 2021.

pendent distributor of gaming accessories and merchandise.15)
Historically, the Group considers itself to have been –
and expects to remain so in the future – successful in
negotiating important and favourable distribution agreements. In addition to the agreement with Nintendo, Distribution has some 60 distribution agreements with global
companies that include, for example, Rockstar,
2K Games, Razer, Thrustmaster, PowerA, Hori, MGA (with
brands such as L.O.L., BabyBorn and Little Tikes),
GeoMag and Intex. The Group has achieved this with
decades of process refinement and optimisation in the
fields of IT, customer service, logistics, warehousing,
marketing and sales. The possibility of coordination and
utilisation of internal synergies within, among other
things, organisation, transfer of competence and investments is an advantage compared to competitors, which
usually work solely with either game distribution or game
publishing. The Group considers itself to have become
one of the leading players on the relevant Nordic distribution markets through good relationships with customers
and brand owners, and a long operative history, which
have resulted in good local market knowledge, an established market position and good operating cash flows.16)

Moreover, Distribution considers itself to have been
successful in using its market knowledge and existing
organisation to diversify and strengthen its distribution
operations with its proprietary brands (also known as
private labels). Proprietary brands are generally more
profitable for the Group and help to limit any dependence on external partners. As of the date of the publication of the Prospectus, the subsidiary Amo Toys has six
proprietary brands while Nordic Game Supply has seven.
The Group believes that Distribution is well positioned to
retain a strong market position within distribution on its
Nordic distribution markets while investments in its
proprietary brands are expected to further strengthen
the company’s financial position.17)

ENTREPRENEURIAL MANAGEMENT TEAM WITH
EXTENSIVE PERSONAL OWNERSHIP

Thunderful Group is governed by a management team
whose members have broad experience from the gaming
and distribution industries. Since the restructuring in
2019, the management team has been headed by CEO
Brjann Sigurgeirsson, who has over 20 years of experience in the gaming industry. Brjann Sigurgeirsson
founded Image & Form in 1997 and has played a key role

15) See also section “Market overview – Competitive situation”, which describes the Group’s view of Distribution’s competitive situation in its markets,
which is characterized by a few major players, and where Amo Toys and Nordic Game Supply have a long history.
16) See also the section “Market overview – Competitive situation”, which describes the Group’s view of the Distribution’s competitive situation in its
markets, which is characterized by a few major players, and where Amo Toys and Nordic Game Supply have a long history.
17) See also the section “Market overview – Competitive situation”, which describes the Group’s view of the Distribution’s competitive situation in its
markets, which is characterized by a few major players, and where Amo Toys and Nordic Game Supply have a long history.
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in the Group’s development and management of the
SteamWorld series. The other members of the management team are CFO Anders Maiqvist, who was previously
CFO of Bergsala Holding, Head of Games Klaus Lyngeled, who founded Zoink in 2001, and Head of Distribution
Henrik Mathiasen, who for example co-founded and was
CEO of Nordic Game Supply and Amo Toys Scandinavia.
Even before the Group was restructured, the management team worked in close collaboration in an enter
prising manner.
Many of the Group’s key employees, including those
in the management team, are also significant shareholders in Thunderful Group. The management team has
dedicated employees with international and local expertise in a number of fields. Thanks to this strong organisation, the Company has successfully established an effective internal structure and well-honed processes for developing, publishing and distributing games. The Group
believes that the management’s combined industry knowhow and leadership skills will ensure that the Group can
continue to successfully realise its business strategy.

MISSION AND VISION
MISSION

Thunderful Group’s mission is “To provide creative entertainment products of the highest quality for people of all
ages”.

VISION

Thunderful Group’s vision is “To be a leader in a world
where everyone can play”.

FINANCIAL GOALS FOR THE BUSINESS
FINANCIAL GOALS

Taking into account the Group’s business strategy,
position, challenges and future outlooks, the board of
directors has adopted the following medium-term
financial goals:

••

Growth: The Games business segment targets to
deliver an annual organic sales growth exceeding
25 per cent, complemented by add-on acquisitions.
The Distribution business segment (excluding the
Nintendo operations) targets to deliver an annual
organic growth of 5–7 per cent. The reason for
Nintendo products being excluded is due to their
close correlation with the development of Nintendo
and its platform launches.

••

Profitability: Games targets to deliver an EBIT
margin of at least 35 per cent. Distribution (including
the Nintendo operations) targets to maintain an EBIT
margin of 8 per cent.

••

Capital structure: Thunderful Group strives to
achieve a net-interest-bearing debt in relation to
adjusted EBITDA before items affecting comparability
(rolling 12-month basis) below 1.5x, excluding temporary deviations following acquisitions.
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Thunderful Group’s financial goals as set out above
concern future information and do not guarantee future
financial results. The goals are based on a number of
assumptions about industry trends and the macroeconomic and regulatory environment in which Thunderful
Group operates, which may diverge considerably from
what is expressed or implied in these statements depending on a number of factors, including but not limited to
those described in the section “Risk factors”. All financial
goals discussed herein are simply goals and are not to
be considered as forecasts, predictions or estimates of
the Company’s future performance.

DIVIDEND POLICY

Thunderful Group aims to invest its profits and cash
flows in organic growth initiatives and acquisitions to
support value creation, and therefore does not expect to
pay annual dividends in the medium term.

BUSINESS STRATEGY

Thunderful Group’s overarching business strategy is
comprised of three strategic focus areas, which are
based on and enabled by the Group’s diversified revenues, strong cash flows, financial stability and portfolio
of brands and intellectual property rights. With the
Group’s portfolio of brands and intellectual property
rights and a focus on high-quality entertainment products as a platform for growth and future expansion, the
Group considers itself well positioned to achieve its
financial goals by means of its three strategic focus
areas. In addition, each business segment has its own
strategies; see also the section “Thunderful Group’s
business segments”.

ACCELERATED INVESTMENTS

Thunderful Group’s business strategy is based on and
largely enabled by the Group’s strong annual operating
cash flows attributable to its distribution operations. This
enables the Group to allocate cash flows from its distribution operations to investments in initiatives that the
Group deems to exhibit higher growth potential. By leveraging the Group’s operating cash flows in a responsible
and well-considered manner, the Group can implement
identified investments while maintaining the Group’s
financial stability.
In conjunction with the restructuring of the Thunderful and Bergsala corporate groups, the Group identified
three strategic focus areas to which it intends to allocate
cash flows from its distribution operations.

••

Increased investments in the development and
publication of games. For the Group, this means that
the Games business segment, with its current portfolio
of games, can develop – and accelerate the development of – more and larger games, all with the same
philosophy as for the Group’s previous games. Internally secured financing means, among other things,
that the Group can employ more staff to maintain
good growth and retain the same high quality despite
the games increasing in both number and size.
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Screenshot from the game The Gunk that Thunderful Group develops together with Microsoft, with a planned release during the second half of 2021.

••

Investments that enable use of intellectual property
rights and brands to a greater extent than before to
create and develop experiences in new mediums and
for new platforms. This could entail, for example,
creating board games based on proprietary games,
partnering with a gaming accessory developer or
licensing intellectual property rights to a TV series
developed and produced by a third party.

••

Acquisitions of complementary business and intellectual property rights. For some time, the global
gaming industry has been marked by extensive
consolidation, and this has created opportunities for
financially strong players to strengthen their port
folios of intellectual property rights while also
promoting organic growth.

Thunderful Group intends to continue to grow organically by means of investments in game development and
the acquisition of, primarily, independent game developers with strong intellectual property rights and proven
track records in organic growth. The Group has previous
experience of acquisitions and integration, such as in the
case of the game developers Guru Games, which was
acquired in December 2019, and Coatsink that was
acquired in October 2020.
The acquisitions of Guru Games and Coatsink are in
line with the Group’s strategy to expand in the Games
business segment through valuecreating acquisitions

that strengthen both the Group’s existing game development and publishing operations, as well as the business
segment’s game portfolio. Coatsink is a versatile and
fast-paced development studio, game developer and
publisher with a good reputation in the gaming industry.
The group management believes that the acquisition of
Coatsink will enable both operations to accelerate and
strengthen both ongoing and future development
projects. Overall, the Group assesses that the acquisition of Coatsink has strengthened the Group’s existing
schedule for planned game releases in 2021 and 2022.
See also the section “Legal considerations and supplementary information – Agreement regarding the acquisition of Coatsink” for a description of the acquisition
agreement.
The Group considers itself to have a broad network
that offers new investment opportunities. The Group
even considers itself to have an attractive offering for the
game developers invited to join Thunderful Group. The
six core aspects of Thunderful Group’s acquisition
offering are:

••

Majority investments: Thunderful Group offers
game developers a comprehensive investment
combined with various financing options.

••

Ownership: Thunderful Group seeks out dedicated
entrepreneurs who intend to remain in the Group
through holdings in Thunderful Group.
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••

Supportive owners: Thunderful Group is and will
remain a committed and supportive owner with the
ability to assist with similar investments that its
subsidiaries receive.

••

Platform expertise: Thunderful Group has a long
history of good relationships with platform owners,
which companies acquired by the Group can leverage in their operations.

••

Decentralised governance: Thunderful Group does
not intend to fully integrate new businesses with its
existing subsidiaries and instead prefers to maintain
the personal ownership and encourage entrepreneurship.

••

Strategic guidance and synergies: Thunderful
Group offers acquired companies within the Group
valuable guidance and knowledge transfer.

MAINTAIN AND DEVELOP
IP-CENTRIC OPERATIONS

Thunderful Group’s business strategy is characterised by
a focus on intellectual property rights. Together, the
Group’s subsidiaries have access to a broad portfolio of
both internally and externally owned intellectual property
rights and brands. The Group takes a holistic approach to
its brands in all activities and processes.
Within the game development operations, a focused
work is being conducted to maintain and develop its intellectual property rights. The goal is to identify new distribution channels to reach existing and potential consumers. For the Group, this means, among other things, an
active work to ensure presence on the platform owners’
channels and platforms. Good relationships with platform owners can also result in deepened commercial relationships, for example investments in Thunderful Group’s
game development projects, and thereby ensure an
inflow of new content to their platforms. For example, in
2020 Microsoft invested in the Thunderful Group game
title The Gunk, which will be released exclusively on Microsoft platforms in 2021.
Moreover, moving forward the Group has identified
new opportunities to offer parts of its existing and future
portfolio of games on new platforms that allow subscription and streaming solutions. This is a trend that the
Group expects to characterise the gaming industry in
the coming years, given that technology companies
such as Google, Tencent and Amazon are entering the
global gaming market.
Within the distribution operations, Thunderful Group
has worked strategically to increase the share of its
proprietary brands, an initiative that is expected to
strengthen the Group’s already robust financial position
and result in improved profitability for the Group and
increased internal control over the brands. The Distribution business segment currently has 13 proprietary
brands and intends to increase both this number and the
time and resources invested in existing brands in the
coming years.
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HIGH-QUALITY PERFORMANCE IN THE GROUP’S
BUSINESS SEGMENTS

One important component of Thunderful Group’s business strategy is to maintain and continue to develop the
in-house expertise alongside with collaborations and
partnerships. In order to retain the Group’s competitive
strength in game development, game publishing and
distribution, it is important that all Thunderful Group
subsidiaries carefully manage the Group’s assets, which
can include, for example, porting a game to a new platform or developing new content or sequels within the
same game series. For example, the SteamWorld series
has more titles under development and the Group may
also develop sequels to the upcoming releases Lost in
Random and the Gunk. Another fundamental component
of Thunderful Group’s business strategy is to retain and
develop the Group’s partnerships and important
contractual relationships to maximise the growth of the
subsidiaries, to obtain new brands and to enable access
to marketplaces and consumers as well as cost-effective
processes and solutions. Furthermore, Thunderful
Group’s business strategy depends on the Group’s ability to retain existing and establish new channels for selling and distributing its entertainment products. Among
other things, the Group is largely concentrating on diversifying the channels used by its distribution operations
with a focus on digital marketplaces. In order for Thunderful Group to be able to implement all strategic initiatives, the Group needs to retain and develop the organisation while still promoting the Group’s strong entrepreneurial culture.

PARTNERSHIPS AND COLLABORATIONS

Thunderful Group considers itself to have been successful in identifying and retaining several good and wellrounded partnerships and collaborations, which today
are major contributing factors to the Group’s financial
stability and historical development. The Group believes
that its platform of intellectual property rights and
brands, including Nintendo, has been a contributing
factor to its success in these partnerships and collaborations.
Within the Games business segment, the Group has
several important partnerships and collaborations with
suppliers of game engines and development tools, quality assurance (QA), localisation (services to adapt a
game to a particular language, culture, etc.) and other
types of services that are fundamental to the game
development process. All of these collaborations concern
processes related to the Group’s game development and
are managed in close concert with the internal functions
of the subsidiaries.
In recent years, the Group has also worked strategically to establish partnerships and collaborations with
physical and digital platform owners to ensure both a
presence on key platforms and external financing for
game development projects. The Group considers such
collaborations within Games, including the current part-
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nerships with EA and Microsoft regarding Lost in Random
and The Gunk, respectively, important for the Group’s
ability to implement its business strategy.
Within Distribution, the Group has approximately 60
distribution agreements. The Group considers these
partnerships and collaborations to be particularly
important, in part so that the Group can retain and
obtain new global and well-known brands, and in part to
create synergies and learn from mutual lessons. Distribution always works in close concert with its distribution
partners, which has resulted in its organisation developing greater expertise in areas such as brand development, procurement, logistics, warehousing, marketing,
sales and customer service internally. The Group
assesses that its brand portfolio and proven distribution
processes have contributed to Distribution establishing
new partnerships as well as gaining access to brands
that Thunderful Group companies would not normally
enjoy. The most important partnership within the Group’s
distribution operations is that with Nintendo; see the
section “Partnership with Nintendo” below. As of the date
of the publication of the Prospectus, Amo Toys, the
Group’s toy distributor, has a brand portfolio encompassing approximately 70 brands mainly owned by third
parties. All these partnerships are important for Amo
Toys. The Group considers the following partnerships to
be most important for Amo Toys:

••

MGA, which owns brands such as L.O.L, Little Tikes
and Rainbow High. Amo Toys has held the distribution
rights for MGA’s brands in Sweden, Norway, Denmark
and Finland since 1996.

••

Intex, which is a global company mainly known for
its pool products and toys. Amo Toys has distributed
Intex products in Sweden, Norway, Denmark and
Finland since 2015.

••

ZAPF, which owns brands such as Baby Born and
Baby Annabelle. Amo Toys has held the distribution
rights for ZAPF’s brands in Sweden, Norway, Denmark
and Finland since 1996.

As of the date of the publication of the Prospectus,
Nordic Game Supply, the Group’s distributor of games,
gaming accessories and merchandise, has a brand portfolio encompassing approximately 40 brands mainly
owned by third parties. Several of these partnerships are
with global technology developers and game developers. The Group considers the following partnerships to
be most important for Nordic Game Supply:

••

HyperX, which is a global developer of gaming
accessories such as headsets, keyboards, pointing
devices, mice and gaming chairs. Nordic Game
Supply has distributed HyperX’s products in the
Nordic region since 2015.

••

Thrustmaster, which is another global developer of
gaming accessories, best known for its joysticks and
accessories for racing games. Nordic Game Supply
has distributed Thrustmaster’s products in the Nordic
region since 2015.

••

Take-Two, which is a global game developer whose
games Nordic Game Supply has been distributing in
Sweden, Norway and Denmark since 2010 under the
brands Rockstar (best known for Grand Theft Auto
and Red Dead Redemption) and 2K Games (best
known for the NBA 2K game series).

PARTNERSHIP WITH NINTENDO

The group company Bergsala was founded in 1976 by
Owe Bergsten, Pierre Sandsten and Lars-Göran Larsson.
Owe Bergsten has been active in Bergsala since the start
and is currently a board member of and shareholder in
Thunderful Group. In 1981, having initially operated as
an importer of consumer electronics with the radio store
El-Be Hi-Fi at Stortorget in Kungsbacka, Bergsala was
granted the right to distribute and sell Nintendo’s hardware and software in Sweden. Today, Bergsala is Nintendo’s oldest distribution partner and has distributed all of
Nintendo’s consoles and games since 1981, i.e.,
everything from the earliest Game & Watch devices
through classic consoles such as the NES and SNES to
the Wii, Wii U and Nintendo 3DS family. The latest
console is the Nintendo Switch, which was launched in
2017.
Ever since 1981, Bergsala’s cooperation with Nintendo
has been renewed for two-year periods, most recently in
April 2020. The agreement covers all of Nintendo’s hardware and software, as well as customer service and
support. The agreement covers Sweden, Norway,
Denmark, Finland, Iceland, Latvia, Lithuania and Estonia,
with Bergsala shouldering responsibility for all distribution, marketing, sales and aftermarket services. Under
the agreement, products are priced in accordance with
a fixed price list that is regularly updated in conjunction
with new product launches.
The Group believes that Bergsala’s partnership,
collaboration and agreement with Nintendo are unique
in the global gaming industry. Bergsala is Nintendo’s
oldest distribution partner outside Japan and, moreover,
the only distributor it has ever had in the Nordic region.
Key employees of the Group have strong relationships
with Nintendo and its key employees.
See also section “Risk factors – The group company
Bergsala distributes Nintendo products in the Nordic and
Baltic countries and is completely dependent on
Nintendo for its continued operations”.

••

Razer, which is another global developer of gaming
accessories, perhaps best known for its gaming mice.
Nordic Game Supply has distributed Razer’s products
in the Nordic region since 2018.
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Below is an overview of the highlights of the Group’s soon 40-year long partnership with Nintendo.

1989

The Game Boy: Nintendo’s
first handheld device
featuring interchangeable
cartridges for each game

1983

1990

1996

Virtual Boy
offered early
3D-graphics

2006

2016

Wii was replaced by
Wii U featuring a GamePad and an extra screen
as well as better online
features

Owe Bergsten
and Shibata-San
celebrate the
new Mario statue
in Kungsbacka

GROUP-WIDE FUNCTIONS AND IT SYSTEMS

Group-wide functions within Thunderful Group are
mostly managed by the group company Thunderful
Solutions AB. Much of finance and administration is
managed by Thunderful Solutions. This includes the
Group’s payroll administration and financial reporting.
The Group has also centralised servers and IT systems to
enable their efficient administration and maintenance.
Distribution has other functions that are jointly
managed for all subsidiaries across the business
segment to ensure efficiency and cost synergies. For
example, purchasing and procurement for Bergsala,
Amo Toys and Nordic Game Supply are centrally administered, also through Thunderful Solutions.
The Nordic operations of Bergsala and Nordic Game
Supply and the Scandinavian operations of Amo Toys
share a logistics centre in the Swedish city of Borås. The
companies also have a warehousing and logistics collaboration. Thunderful Solutions handles deliveries to the
logistics centre while Aditro handles shipping from the
logistics centre for all distribution companies using the

Group management

2017

The successful
Nintendo Switch can
be connected to a
TV as well as played
in handheld mode

2020

A new contract
with Nintendo
was signed
in April

centre. Marketing and sales are also centrally managed
to an extent to increase efficiency within Distribution. All
physical marketing materials, such as flyers, banners,
etc. are procured centrally. In the Danish market,
support issues for customers of both Bergsala and
Nordic Game Supply are handled together.

ORGANISATION AND MANAGEMENT
ORGANISATION

The Group’s management comprises a total of four
persons with extensive experience in game development,
game distribution, gaming accessories and toys. The
Group’s CEO is Brjann Sigurgeirsson. The other management team members are Anders Maiqvist (CFO), Klaus
Lyngeled (Head of Games) and Henrik Mathiasen (Head
of Distribution). For more information, see section
“Board of directors, group management and auditor –
Group management”.

Below is an overview of the Group’s management team
and organisational structure.

Brjann Sigurgeirsson
CEO

Anders Maiqvist
CFO

Thunderful Solutions

GameCube was much
more compact than
Sony PlayStation 2
and Microsoft Xbox

2012

The Nintendo DS series
was replaced by the
Nintendo 3DS-family –
which added a depth
layer and three
cameras

Game Boy was updated
with a new version capable of producing colour
graphics

2001

Nintendo DS is Nintendo’s
best selling game console
ever, but also the best
selling handheld console
from all manufacturers

2011

1998

Nintendo 64 is widely
regarded as one of the
greatest home consoles
of all time

2004

Wii targeted a wider
audience than its
competitors – offering
both casual and
advanced games

Game & Watch
series arrives

Bergsala’s and
Nintendo’s
partnership is
initiated

1995

The second home console,
Super Nintendo Entertainment System (SNES),
became an immediate
global success

1980

1981

Nintendo’s first home
console released
outside Japan –
Nintendo Entertainment
System (NES)

Klaus Lyngeled
Head of Games

Thunderful Development
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Thunderful Publishing

Henrik Mathiasen
Head of Distribution

Thunderful Distribution
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EMPLOYEES

The Group has its two largest offices in Gothenburg and Kungsbacka, where the majority of the Group’s employees work.
The Group intends to move its largest offices to new premises during the upcoming months, but will remain in Gothenburg and Kungsbacka, respectively. As of 30 September 2020, Thunderful Group had 197 employees.16) The following
table presents the number of employees in the Group by function and location.
Function

2017-12-31

2018-12-31

2019-12-31

2020-09-30

45

49

69

91

–

9

11

11

Games

45

58

80

102

Distribution

88

87

75

74

–

–

13

21

133

145

168

197

Thunderful Development
Thunderful Publishing

Group-wide corporate services1)
Total

1) “Group-wide corporate services” include, for example, the IT, finance and administration functions managed at group level.

Geographic distribution

2017-12-31

2018-12-31

2019-12-31

2020-09-30

Sweden

81

83

111

146

Norway

8

8

9

9

Finland

9

10

13

12
24

Denmark

33

32

28

Other

2

12

7

6

Total

133

145

168

197

RECRUITMENT STRATEGY

The Group considers Thunderful Group to be a modern
and decentralised workplace with a focus on culture,
values and individual development. When recruiting, it is
important for the Company to identify and attract
individuals who will thrive at Thunderful Group and
contribute to its values and culture. The Company sees
an increasing need to recruit primarily within the Games
segment in the coming years to ensure the business
segment’s continued organic growth. Within Distribution,
the Group is mainly focusing on retaining its existing
staff and recruiting when necessary.
Games regularly recruits both experienced developers and talented newly graduated developers with the
relevant training and education. The Company has
successfully recruited experienced developers from
other companies by offering an enterprising, stimulating
and modern workplace. This is also important for attracting keen students to Thunderful Group. One of several
important recruitment channels for Games is the
University of Skövde’s Game Development course. The
Company has been able to recruit talented developers
from the University of Skövde for several years now. With
the acquisition of Guru Games, which is located in
Skövde, the Company hopes to further strengthen its
geographic connection and reputation. Moreover, in
2020 Games also opened an office in Malmö, in part to
strengthen its presence at the game school The Game
Assembly and Lund University. In November 2020, operations and employees from Station Interactive with offices
in Karlshamn were also taken over. To some extent, future

recruitment needs within the Group’s game development
operations will also be met by additional add-on acquisitions.

INTELLECTUAL PROPERTY RIGHTS

The Group’s intellectual property rights mainly comprise
copyrights, trademarks and domain names. The Group
owns a total of 25 games and game series with copyright protection, with the exception of certain components such as music, for which the Group has obtained
usage rights through licensing agreements. All games
have been developed by the Group’s employees with the
help of consultants to some extent. The Group also owns
all marketing materials (including trailers) belonging to
its proprietary games.
The Group is the holder of a total of 21 registered
trademarks (comprising 13 word marks and 8 figurative
marks) and, at the time of the publication of the Prospectus, the Group has 13 trademark applications pending
(including 9 word mark applications and 4 figurative
mark applications). These trademarks and trademark
applications are registered in different jurisdictions,
including the EU, Sweden, Norway, Denmark, the US,
Japan and China. The trademarks and trademark
applications encompass the Company’s most important
defining characteristics and titles, including Thunderful,
SteamWorld, Lost in Random, The Gunk and Fe.
The Group also holds a number of domain names and
top-level domains, including thunderfulgroup.com,
thunderfulgames.com, coatsink.com, nordicgame
supply.com, amo-toys.com and bergsala.se.

16) The number of employees as of 30 September 2020 is exclusive of Coatsink with 96 employees at the time of the acquisition in October 2020, and
Station Interactive with 34 employees and whose operations were taken over in November 2020.
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THUNDERFUL GROUP’S SUSTAINABILITY WORK

Thunderful Group will begin reporting the Group’s
ambitions and work within sustainability already during
its first year as a listed company.

INTRODUCTION

Thunderful Group operates primarily in two industries:
the global gaming industry as a developer and publisher,
and the Nordic distribution industry as a distributor of
games, gaming accessories and toys. At group level, this
means that the company needs to adapt its sustainability work to its various business segments and operations.
In the Group’s assessment, environmental impact,
occupational health and safety, social conditions,
corporate social responsibility and corporate governance are important aspects of the Group’s approach to
sustainability.

ENVIRONMENTAL WORK

Thunderful Group’s primary environmental impact is
assessed to occur within the Group’s distribution operations, and the Group’s goal is to cause as little negative
environmental impact as possible. As a distribution
company, the Group strives to incorporate environmental considerations in its day-to-day operations and to
consider the subsidiaries’ total carbon footprint when
procuring shipping services for customer deliveries and
business travel. The Group also attaches great importance to reporting the correct information to the relevant
bodies and authorities. This is to be able to provide
economic compensation for the environmental impact of
the distribution of the Group’s products. The Group’s
subsidiaries continually follow up their work and
compare, for example, the carbon footprints of newly
procured logistics services with historical outcomes.
Moreover, the Group is striving to increase its use of
videoconferencing to reduce business travel.
In order to address and prevent the sustainability
risks identified by the Group, the Group regularly follows
up its compliance with environmental legislation, reports
chemical taxes and environmental fees, and considers
the carbon footprint of its subsidiaries when procuring
shipping services. The Group also strives to optimise its
purchasing to minimise excess stock. Furthermore, the
Group reports chemical taxes and environmental taxes,
charging them to its corporate customers to establish
the statutory environmental duties encompassing the
entire supply chain.

OCCUPATIONAL HEALTH AND SAFETY AND
SOCIAL CONDITIONS

Thunderful Group reports low staff turnover and a long
average length of employment. The work culture is characterised by a strong team spirit and community, and
the Group works continually to improve its employees’
work environment and strives to maintain a healthy
corporate culture. The aim is to create a good work environment in which all employees directly or indirectly
contribute to the workplace being inclusive, exciting and
inspiring. In addition, the Group’s HR managers play an
active role in day-to-day operations and follow the
development to identify negative tendencies at an early
stage.

Sustainability, human resources and social
conditions

The Group has prepared a number of governing
documents stipulating, among other things, that all
employees shall be free to express their opinions, that
the Group shall donate money to the Swedish Childhood
Cancer Foundation rather than distribute Christmas
gifts to customers, and that the Group shall work with
local occupational health care to ensure that employees
attend regular medicals.

Equality

Thunderful Group believes that everyone – regardless of
sex, ethnic origin, religion or other belief, sexual orientation, age, gender identity or expression, or disability –
should have the opportunity to participate in working
life on equal terms. Respect for the equal value of all
people is of great importance to the Group and is a
cornerstone of an inclusive and cohesive work culture.

Transparency and ethics

Ensuring that employees and other representatives, in
both internal and external interactions, behave in a
manner which is consistent with the Group’s values, is an
important part of the sustainability work. Accordingly,
the Group has implemented a
number of governing documents,
including a code of conduct
and a whistle-blower policy
with procedures for reporting irregularities and
inconveniences.

Odd – Character from the game
Lost in Random that Thunderful
Development develops together
with EA, with a planned release
during the first half of 2021.
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SELECTED HISTORICAL
FINANCIAL INFORMATION
The Group was established in December 2019 when the Company (the Group’s parent company,
also the issuer, Thunderful Group AB), was formed and acquired other group companies from the
group companies’ former parent company and main owner Bergsala Holding. The Company was
formed for the purpose of becoming a new holding and parent company in the Group and has thus
not conducted any operations before that date. Through the Company, certain central group
functions are exercised, while the Group’s operational activities are mainly conducted, as before,
through the group companies Thunderful Development, Thunderful Publishing, Bergsala, Amo Toys
and Nordic Game Supply. For more information about Thunderful Group’s group structure, see the
section “Legal considerations and supplementary information”.
Selected historical financial information for the Group is presented below for the periods 1 January – 31 December 2019, 2018 and 2017 as well as financial information for the period 1 January –
30 September 2020 with comparative figures for the corresponding period in 2019. The financial
information for the periods 1 January – 31 December 2019 and 2018 is derived from the Group’s
combined financial statements as per and for the financial years ended 31 December 2019 and 2018,
which have been prepared in accordance with International Financial Reporting Standards (“IFRS”)
as adopted by the EU, the Annual Accounts Act (1995:1554) and the Swedish Financial Reporting
Board’s recommendation RFR 1 (Supplementary Accounting Rules for Groups) and audited by the
Group’s auditor. The financial information for the period 1 January – 31 December 2017 has been
derived from the Group’s combined financial statements as per and for the financial year ended
31 December 2017, which has been prepared in accordance with the Annual Accounts Act and in
accordance with the Swedish Accounting Standards Board’s general advice (BFNAR) 2012:1 (K3) and
audited by the Group’s auditor.
The financial information for the period 1 January – 30 September 2020 with comparative figures
for the corresponding period in 2019 has been derived from the Group’s interim report as per and for
the nine-month period ended 30 September 2020, which has been prepared in accordance with IAS
34 Interim Financial Reporting and applicable provisions in the Annual Accounts Act. The interim
report for the nine-month period ended 30 September 2020 has not been audited but has been
reviewed by the Group’s auditor.
The information in this section shall be read together with the sections “Operational and financial overview”, “Capitalisation, indebtedness and other financial information” and the Group’s
combined financial statements as per and for the financial years ended 31 December 2019, 2018 and
2017, with related notes, and the Group’s reviewed interim report as per and for the nine-month
period ended 30 September 2020 (with comparative figures for the corresponding period in 2019)
which can be found in the section “Historical financial information”. In addition, reference is made
to the Company’s annual report as per and for the period 5 – 31 December 2019, which has been
prepared in accordance with the Annual Accounts Act and in accordance with IFRS and audited by
the Group’s auditor and incorporated in the Prospectus by reference (see section “Legal considerations and supplementary information - Documents incorporated by reference”).
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COMBINED STATEMENT OF PROFIT OR LOSS OF THE GROUP
1 January – 30 September

Full year 1 January – 31 December

2020
Reviewed
IAS 34

2019
Reviewed
IAS 34

2019
Audited
IFRS

2018
Audited
IFRS

2017
Audited
K3

1,774.8

1,078.7

2,077.7

1,896.9

1,590.4

18.8

13.3

16.6

16.8

5.0

0.4

19.0

22.1

22.2

3.3

Total operating income

1,794.0

1,111.0

2,116.4

1,935.8

1,598.7

Cost of goods for resale and game projects

MSEK
Net sales
Capitalised development expenditure
Other operating income

–1,384.1

–832.0

–1,616.5

–1,504.4

–1,238.7

Other external expenses

–131.8

–109.1

–169.4

–168.4

–125.1

Personnel expenses

–89.0

–71.3

–100.6

–97.0

–80.5

Depreciation and amortisation of property,
plant and equipment and intangible assets

–42.1

–12.5

–20.8

–10.0

–12.1

–

–

–

–

–

–1,646.9

–1,024.8

–1,907.4

–1,779.8

–1,456.4

147.1

86.2

209.1

156.0

142.2

Other operating expenses
Total operating expenses
Operating profit
Other interest income and similar income items

36.1

4.4

6.9

10.9

5.0

–61.6

–5.0

–6.7

–10.7

–9.4

Total financial items

–25.6

–0.7

0.2

0.1

–4.4

Profit before tax

121.5

85.5

209.3

156.2

137.8

Interest expenses and similar income items

1.7

–

–1.9

–

–

Current tax

Deferred tax

–22.7

–17.8

–39.5

–23.5

–23.1

Profit for the period

100.5

67.7

167.8

132.7

114.7
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COMBINED STATEMENT OF FINANCIAL POSITION OF THE GROUP
January – September

MSEK

Full year 1 January – 31 December

30 September
2020
2019
Reviewed
Reviewed
IAS 34
IAS 34

2019
Audited
IFRS

31 December
2018
Audited
IFRS

2017
Audited
K3

2.1

–

–
6.1

ASSETS

Non-current assets
IT systems
Capitalised development expenditure
Publishing and distribution relationships
Goodwill
Other non-current assets

3.4

2.3

33.6

24.9

22.9

20.7

343.7

–

371.6

–

–

2.5

–

2.5

0.3

0.9

–

–

–

–

–

Intangible assets

383.2

27.2

399.1

21.0

7.0

Right-of-use assets

17.3

7.2

7.2

–

–

Buildings and land

4.0

3.8

4.0

3.8

–

Equipment

1.4

1.3

0.8

7.2

7.4

22.7

12.3

12.0

11.0

7.4

Other non-current receivables

3.4

1.4

3.0

0.9

0.3
0.9

Tangible assets

Other non-current securities holdings

0.2

0.2

0.2

0.4

Deferred tax asset

0.1

–

0.0

–

–

Financial assets

3.7

1.6

3.2

1.3

1.1

409.6

41.1

414.4

33.4

15.6

Advances to suppliers

120.7

110.6

113.1

56.3

21.9

Finished goods and goods for resale

704.5

417.5

347.0

250.9

259.9

Accounts receivable

561.3

479.9

466.8

639.0

383.8

Other receivables

25.5

14.8

12.9

35.7

11.9

Current tax assets

7.7

7.7

2.7

0.8

2.9

27.7

7.9

11.4

6.3

17.5

Total non-current assets

Current assets

Prepaid expenses and accrued income
Prepaid game projects
Current assets

23.5

21.6

20.0

16.9

–

1,470.9

1,060.1

973.9

1,005.9

697.8

Cash and bank balances

47.9

12.3

51.2

15.9

35.0

Cash and bank balances

47.9

12.3

51.2

15.9

35.0

Total current assets

1,518.8

1,072.4

1,025.1

1,021.8

732.8

TOTAL ASSETS

1,928.3

1,113.4

1,439.5

1,055.2

748.4
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COMBINED STATEMENT OF FINANCIAL POSITION OF THE GROUP, cont.
January – September

MSEK

Full year 1 January – 31 December

30 September
2019
2020
Reviewed
Reviewed
IAS 34
IAS 34

2019
Audited
IFRS

31 December
2018
Audited
IFRS

2017
Audited
K3

EQUITY AND LIABILITIES

Equity
Share capital

0.5

0.5

0.5

0.5

0.5

Equity, including profit for the period

609.2

214.0

517.5

156.5

99.1

Equity attributable to shareholders
of the parent company

609.7

214.5

518.0

157.0

99.6

1.3

3.1

1.3

2.0

2.2
0.2

Provisions
Provisions, warranty reserve
Provisions for pensions

0.2

0.2

0.2

0.2

Other provisions

0.0

0.0

0.1

–

–

Deferred tax liability

77.9

2.5

78.8

–

–

79.4

5.9

80.4

2.2

2.4

Provisions

Non-current liabilities
Non-current leasing liabilities

11.0

3.6

3.6

–

–

Total non-current liabilities

11.0

3.6

3.6

–

–

Current liabilities
Liabilities to credit institutions
Liabilities to shareholders
Accounts payable
Current tax liabilities
Other liabilities
Current leasing liabilities

233.1

199.1

74.7

56.1

51.7

–

119.0

154.6

133.7

112.0

778.5

430.6

471.7

427.2

357.0

44.7

23.6

25.3

35.9

38.5

103.6

70.0

52.8

205.7

55.8

5.7

3.0

3.0

–

–

62.7

44.2

55.2

37.4

31.3

Total current liabilities

1,228.2

889.5

837.4

896.0

646.4

TOTAL EQUITY AND LIABILITIES

1,928.3

1,113.5

1,439.5

1,055.2

748.4

Accrued and deferred liabilities
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COMBINED CASH FLOW STATEMENT FOR THE GROUP
1 January – 30 September

MSEK
Cash flow from operating activities before changes
in working capital

2020
Reviewed
IAS 34

Full year 1 January – 31 December

2019
Reviewed
IAS 34

2019
Audited
IFRS

2018
Audited
IFRS

2017
Audited
K3

129.3

83.8

190.0

142.6

126.8

–131.7

–202.3

–75.1

–95.3

–81.7

Cash flow from operating activities

–2.4

–118.4

114.9

47.3

45.1

Total changes in working capital

Cash flow from investing activities

–29.6

–13.4

–35.2

–27.9

–5.0

Cash flow from financing activities

28.6

128.3

–44.7

–37.9

–24.4

Cash flow for the period

–3.3

–3.6

35.0

–18.6

15.7

Cash and cash equivalents at the beginning
of the period

51.2

15.9

15.9

35.0

19.5

Effect of exchange rate differences on cash and cash
equivalents
Cash and cash equivalents at the end of the period

–

–

0.5

–0.6

–0.2

47.9

12.3

51.2

15.9

35.0

SELECTED SEGMENT INFORMATION
FINANCIAL INFORMATION BY SEGMENT
1 January – 30 September
MSEK

2020
IAS 34

2019
IAS 34

Full year 1 January – 31 December
2019
IFRS

2018
IFRS

2017
K3

Net sales
Games

91.5

69.4

100.9

81.1

44.4

1,683.3

1,009.3

1,976.8

1,815.7

1,545.9

19.3

32.3

38.7

39.0

8.4

1,794.0

1,111.0

2,116.4

1,935.8

1,598.7

43.3

37.8

45.3

19.0

21.8

153.3

60.9

181.5

147.1

132.5

–7.5

–0.0

3.1

–0.0

–0.0

EBITDA – Group

189.2

98.7

229.9

166.0

154.3

EBITDA margin – Group

10.5%

8.9%

10.9%

8.6%

9.7%

EBITDA margin – Games

47.3%

54.6%

44.9%

23.4%

49.1%

9.1%

6.0%

9.2%

8.1%

8.6%

Games

33.3

28.7

30.9

16.6

19.5

Distribution

149.3

57.5

178.2

139.4

122.7

Distribution
Other
Total operating income – Group
EBITDA
Games
Distribution
Other

EBITDA margin – Distribution
Operating profit (EBIT)

–35.4

–0.0

–0.0

–0.0

–0.0

Operating profit (EBIT) – Group

Other

147.1

86.2

209.1

156.0

142.2

Operating margin (EBIT margin) – Group

8.2%

7.8%

9.9%

8.1%

8.9%

Operating margin (EBIT margin) – Games

36.4%

41.4%

30.6%

20.5%

44.0%

8.9%

5.7%

9.0%

7.7%

7.9%

Operating margin (EBIT margin) – Distribution
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SELECTED SUBSIDIARY INFORMATION
FINANCIAL INFORMATION FOR GAMES
1 January – 30 September
MSEK

2020
IAS 34

Full year 1 January – 31 December

2019
IAS 34

2019
IFRS

2018
IFRS

2017
K3

44.4

Net sales – Games
Thunderful Development

67.9

49.3

74.5

36.9

Thunderful Publishing

23.6

20.0

26.4

44.3

–

–

–

0.0

–0.0

0.0

91.5

69.4

100.9

81.1

44.4

Thunderful Development

46.5

38.2

48.3

18.1

21.8

Thunderful Publishing

–3.2

–0.3

–3.0

0.9

–
–0.0

Other
Net sales – Games
EBITDA – Games

Other
EBITDA – Games
EBITDA margin – Games

0.0

–0.0

–0.0

–0.0

43.3

37.8

45.3

19.0

21.8

47.3%

54.6%

44.9%

23.4%

49.1%

EBITDA margin – Development

68.5%

77.4%

64.8%

49.2%

49.1%

EBITDA margin – Thunderful Publishing

–13.8%

–1.4%

–11.3%

1.9%

n.a.

Operating profit (EBIT) – Games
Thunderful Development

36.9

29.1

33.9

15.4

19.5

Thunderful Publishing

–3.7

–0.3

–3.0

1.0

–

Other
Operating profit (EBIT) – Games

0.1

–0.0

0.0

0.2

0.0

33.3

28.7

30.9

16.6

19.5

Operating margin (EBIT margin) – Games

36.4%

41.4%

30.6%

20.5%

44.0%

Operating margin (EBIT margin) –Thunderful Development

54.3%

59.0%

45.5%

41.9%

43.9%

–15.6%

–1.7%

–11.3%

2.2%

n.a.

Operating margin (EBIT margin) – Thunderful Publishing
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FINANCIAL INFORMATION FOR DISTRIBUTION
1 January – 30 September
MSEK

2020
IAS 34

Full year 1 January – 31 December

2019
IAS 34

2019
IFRS

2018
IFRS

2017
K3

1,069.0

Net sales – Distribution
Bergsala

973.2

477.5

1,015.0

929.1

Amo Toys

337.4

327.0

534.1

340.1

194.4

Nordic Game Supply

372.7

204.9

427.7

546.5

282.5

Other
Net sales – Distribution

–0.0

0.0

0.1

0.0

0.0

1,683.3

1,009.3

1,976.8

1,815.7

1,545.9

EBITDA – Distribution
Bergsala

101.5

17.3

88.1

92.1

125.8

Amo Toys

40.4

49.9

81.5

34.4

4.1

11.4

–6.4

11.9

20.6

2.6

–0.0

0.0

–0.0

–0.0

–0.0

153.3

60.9

181.5

147.1

132.5

9.1%

6.0%

9.2%

8.1%

8.6%

EBITDA margin – Bergsala

10.4%

3.6%

8.7%

9.9%

11.8%

EBITDA margin – Amo Toys

12.0%

15.3%

15.3%

10.1%

2.1%

3.1%

–3.1%

2.8%

3.8%

0.9%

121.4

Nordic Game Supply
Other
EBITDA – Distribution
EBITDA margin – Distribution

EBITDA margin – Nordic Game Supply
Operating profit (EBIT) – Distribution
Bergsala

97.9

17.0

87.6

87.5

Amo Toys

39.8

48.7

80.0

32.6

3.2

Nordic Game Supply

11.3

–8.2

10.6

19.3

–1.8

Other

0.2

0.0

–0.1

–0.0

–0.0
122.7

Operating profit (EBIT) – Distribution

149.3

57.5

178.2

139.4

Operating margin (EBIT margin) – Distribution

8.9%

5.7%

9.0%

7.7%

7.9%

Operating margin (EBIT margin) – Bergsala

10.1%

3.6%

8.6%

9.4%

11.4%

Operating margin (EBIT margin) – Amo Toys

11.8%

14.9%

15.0%

9.6%

1.6%

Operating margin (EBIT margin) – Nordic Game Supply

3.0%

–4.0%

2.5%

3.5%

–0.6%
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PERFORMANCE MEASURES FOR THE GROUP

Thunderful Group applies the European Securities and Markets Authority’s (ESMA) guidelines on alternative performance
measures and financial reporting. The guidelines aim to make alternative performance figures in financial statements
more comprehensible, reliable and comparable and thereby promoting their usefulness. According to these guidelines,
an alternative performance figure refers to financial measures of historical or future earnings development, financial
position, financial results or cash flows that are not defined or specified in the applicable rules for financial reporting;
IFRS and the Annual Accounts Act. The guidelines are mandatory for financial reports published after 3 July 2016.
Thunderful Group is of the opinion that these alternative performance figures, together with measures defined in
accordance with IFRS, facilitate the understanding of the Group’s financial trends and that they are largely used by the
Group’s management team, investors, securities analysts and other stakeholders as complementary measures of
earnings development. In addition, such alternative performance figures, as defined by Thunderful Group, should not be
compared with other performance figures with similar names used by other companies. This is because the above performance figures are not always defined in the same way and other companies can calculate them in a different way than
Thunderful Group. For definitions and descriptions of the reason behind the use of financial performance measures, see
“Definitions and clarifications of alternative performance measures” below.
Performance measures on a quarterly basis for the period covered by the historical financial information in the
Prospectus can be found under the section “Operational and financial overview – Important factors that affect the
Group’s operating profit and cash flow – Seasonal variations”.
1 January – 30 September
2020
IAS 34

2019
IAS 34

Full year 1 January – 31 December
2019
IFRS

2018
IFRS

2017
K3

Operating income growth, %

61.5%

n.a.

9.3%

21.1%

n.a.

Gross profit, MSEK

409.9

279.1

499.9

431,4

359.9

22.8%

25.1%

23.6%

22.3%

22.5%

189.2

98.7

229.9

166.0

154.3

10.5%

8.9%

10.9%

8.6%

9.7%

195.4

98.7

229.9

166.0

154.3

10.9%

8.9%

10.9%

8.6%

9.7%

Gross margin, %
EBITDA, MSEK
EBITDA margin, %
Adjusted EBITDA, MSEK
Adjusted EBITDA margin, %
Operating profit (EBIT), MSEK

1)

Operating margin (EBIT margin), %

147.1

86.2

209,1

156.0

142.2

8.2%

7.8%

9.9%

8.1%

8.9%

Adjusted operating profit (adjusted EBIT), MSEK

153.3

86.2

209.1

156.0

142.2

Adjusted operating margin (adjusted EBIT margin), %

8.5%

7.8%

9.9%

8.1%

8.9%

Working capital, MSEK

530.0

522.3

415.3

349.0

264.6

Operating cash flow, MSEK

165.4

n.a.

141.7

54.9

n.a.

84.6%

n.a.

61.6%

33.1%

n.a.

Interest-bearing net debt, MSEK

185.2

305.8

178.1

173.9

128.8

Interest-bearing net debt/EBITDA
rolling 12-month basis, %

0.6x

n.a.

0.8x

1.0x

0.8x

Cash conversion, %

1) Operating profit (EBIT) is defined according to IFRS and is therefore not an alternative performance measure.
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DEFINITIONS AND CLARIFICATIONS OF ALTERNATIVE PERFORMANCE MEASURES
Alternative performance
measure

Definition

Purpose

Operating incomegrowth

Change in operating income for the period,
calculated as an increase in operating
income compared with the previous period,
expressed as a percentage.

Indicates the business’s operating income change
during the period compared with the previous period.

Gross profit

Profit after total operating income and costs
related to goods for resale and game
projects.

Indicates the core business's product profitability.

Gross margin

Gross profit in relation to operating income.

Indicates the core business's product profitability.

EBITDA

Operating profit before depreciation and
amortisation of tangible and intangible fixed
assets.

Shows the earning capacity from operating activities
regardless of capital structure and tax situation and is
intended to facilitate comparisons with other companies in the same industry.

EBITDA margin

EBITDA in relation to total operating income.

Shows the earning capacity from operating activities
regardless of capital structure and tax situation and is
intended to facilitate comparisons with other companies in the same industry.

Adjusted EBITDA

EBITDA excluding items affecting comparability.

Shows the earning capacity from operating activities
regardless of capital structure, tax situation and items
affecting comparability and is intended to facilitate
comparisons with other companies in the same
industry.

Adjusted EBITDA margin

Adjusted EBITDA in relation to total operating
income.

Shows the earning capacity from operating activities
regardless of capital structure, tax situation and items
affecting comparability and is intended to facilitate
comparisons with other companies in the same
industry.

Operating margin
(EBIT margin)

Operating profit in relation to total operating
income.

Enables comparisons of profitability regardless of
capital structure or tax situation.

Adjusted operating
profit (adjusted EBIT)

Operating profit adjusted befor items
affecting comparability.

Enables comparisons of profitability regardless of
capital structure, tax situation and items affecting
comparability.

Adjusted operating
margin (adjusted EBIT
margin)

Adjusted operating profit in relation to total
operating income.

Enables comparisons of profitability regardless of
capital structure or tax situation, and items affecting
comparability.

Working capital

Non-interest-bearing current assets less
non-interest-bearing current liabilities.

This performance measure indicates the amount of
working capital that is tied up in the business and can
be analysed in relation to net sales to assess how
efficiently working capital is used in the business.

Operating cash flow

Adjusted EBITDA increased/decreased with
changes in adjusted working capital and
decreased with investments.

Thunderful Group uses operating cash flow to monitor
the development of the business.

Cash conversion

Operating cash flow as a percentage of

Cash conversion provides an indication of the
operations’ ability to generate operating cash flows.

Interest-bearing net
debt

The sum of short-term and long-term
interest-bearing liabilities relating to right-ofuse assets, overdraft facilities, and debt to
shareholders less cash and cash equivalents.

Interest-bearing net debt is a measure that shows
Thunderful Group’s interest-bearing indebtedness.

Interest-bearing net
debt/EBITDA, rolling
12-month basis

Interest-bearing net debt as a share of
adjusted EBITDA, on rolling 12-month basis.

Thunderful Group believes that this measure is helpful
in showing financial risk and that it is a useful measure
to monitor Thunderful Group’s debt level.
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RECONCILIATIONS OF ALTERNATIVE PERFORMANCE MEASURES
OPERATING INCOME GROWTH
1 January – 30 September

Full year 1 January – 31 December

MSEK

2020
IAS 34

2019
IAS 34

2019
IFRS

2018
IFRS

2017
K3

Total operating income, previous period

1,111.0

n.a.

1,935.8

1,598.7

n.a.

Total operating income, current period

1,794.0

1,111.0

2,116.4

1,935.8

1,598.7

Operating income growth, %

61.5%

n.a.

9.3%

21.1%

n.a.

GROSS PROFIT
1 January – 30 September

Full year 1 January – 31 December

2020
IAS 34

2019
IAS 34

2019
IFRS

2018
IFRS

2017
K3

1,794.0

1,111.0

2,116.4

1,935.8

1,598.7

–1,384.1

–832.0

–1,616.5

–1,504.4

–1,238.7

Gross profit

409.9

279.1

499.9

431.4

359.9

Gross margin

22.8%

25.1%

23.6%

22.3%

22.5%

MSEK
Total operating income
Cost of goods for resale and game projects

ITEMS AFFECTING COMPARABILITY
1 January – 30 September
MSEK

Full year 1 January – 31 December

2020
IAS 34

2019
IAS 34

2019
IFRS

2018
IFRS

2017
K3

5.0

–

–

–

–

1.2

–

–

–

–

6.2

–

–

–

–

Items affecting comparability related to expenses:
Expenses related to the IPO process
IT costs to be capitalised in Q3 2020
Items affecting comparability related to expenses

ADJUSTED OPERATING PROFIT (ADJUSTED EBIT) AND ADJUSTED OPERATING MARGIN
(ADJUSTED EBIT MARGIN)
1 January – 30 September

Full year 1 January – 31 December

2020
IAS 34

2019
IAS 34

2019
IFRS

2018
IFRS

2017
K3

147.1

86.2

209.1

156.0

142.2

6.2

–

–

–

–

Adjusted operating profit (adjusted EBIT)

153.3

86.2

209.1

156.0

142.2

Adjusted operating margin (adjusted EBIT margin), %

8.5%

7.8%

9.9%

8.1%

8.9%

MSEK
Operating profit (EBIT)
Items affecting comparability related to expenses

INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB

PAGE

93

SELECTED HISTORICAL FINANCIAL INFORMATION

EBITDA, ADJUSTED EBITDA, EBITDA MARGIN AND ADJUSTED EBITDA MARGIN
1 January – 30 September
MSEK
Operating profit (EBIT)
Depreciation and amortisation of tangible and
intangible fixed assets
EBITDA

EBITDA margin, %
Items affecting comparability related to expenses

Full year 1 January – 31 December

2020
IAS 34

2019
IAS 34

2019
IFRS

2018
IFRS

2017
K3

147.1

86.2

209.1

156.0

142.2

42.1

12.5

20.8

10.0

12.1

189.2

98.7

229.9

166.0

154.3

10.5%

8.9%

10.9%

8.6%

9.7%

6.2

–

–

–

–

Adjusted EBITDA

195.4

98.7

229.9

166.0

154.3

Adjusted EBITDA margin, %

10.9%

8.9%

10.9%

8.6%

9.7%

WORKING CAPITAL
1 January – 30 September

Full year 1 January – 31 December

MSEK

2020
IAS 34

2019
IAS 34

2019
IFRS

2018
IFRS

2017
K3

Advances to suppliers

120.7

110.6

113.1

56.3

21.9

Finished goods and goods for resale

704.5

417.5

347.0

250.9

259.9

Accounts receivable

561.3

479.9

466.8

639.0

383.8

Other receivables

25.5

14.8

12.9

35.7

11.9

Accounts payable

778.5

430.6

471.7

427.2

357.0

Other liabilities

103.6

70.0

52.8

205.7

55.8

530.0

522.3

415.3

349.0

264.6

Working capital

OPERATING CASH FLOW AND CASH CONVERSION
1 January – 30 September

Full year 1 January – 31 December

MSEK

2020
IAS 34

2019
IAS 34

2019
IFRS

2018
IFRS

2017
K3

Adjusted EBITDA

195.4

98.7

229.9

166.0

154.3

Changes in working capital

–7.7

n.a.

–66.3

–84.4

n.a.

Investments

–22.3

–16.1

–21.9

–26.7

–13.4

Operating cash flow

165.4

n.a.

141.7

54.9

n.a.

Adjusted EBITDA

195.4

98.7

229.9

166.0

154.3

84.6%

n.a.

61.6%

33.1%

n.a.

Cash conversion, %
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INTEREST-BEARING NET DEBT
1 January – 30 September
MSEK
Non-current interest-bearing liabilities

Full year 1 January – 31 December

2020
IAS 34

2019
IAS 34

2019
IFRS

2018
IFRS

2017
K3

–

–

–

–

–

Current interest-bearing liabilities

233.1

318.1

229.3

189.8

163.7

Cash and cash equivalents

–47.9

–12.3

–51.2

–15.9

–35.0

Interest-bearing net debt

185.2

305.8

178.1

173.9

128.8

Adjusted EBITDA, rolling 12-month basis

326.6

n.a.

229.9

166.0

154.3

0.6x

n.a.

0.8x

1.0x

0.8x

Adjusted net debt/adjusted EBITDA,
rolling 12-month basis
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FINANCIAL OVERVIEW
The information below shall be read together with the sections “Selected historical financial
i nformation”, “Capitalisation, indebtedness and other financial information” and the Company’s
combined financial statements as per and for the three financial years ended 31 December, 2019,
2018 and 2017, with accompanying notes, and the reviewed interim report as per and for the ninemonth period ended 30 September 2020 (with comparative figures per and for the corresponding
period in 2019) which can be found in the section “Historical financial information”. The information
below contains forward-looking statements that are subject to various risks and uncertainties. The
Company’s actual results may deviate significantly from that which is expected in the forward-looking statements due to many different factors, including but not limited to that stated in the Prospectus, including those stated in the section “Risk factors” and elsewhere in the Prospectus.

OVERVIEW

Thunderful Group is a primarily Nordic company group
working within development and publishing of games
and distribution of, inter alia, Nintendo products, games,
gaming accessories and toys. Thunderful Group’s overall
goal is to provide high-quality gaming experiences.
Thunderful Group was founded in 2019 following the
restructuring of the Bergsala and Thunderful corporate
groups to create a new, strong company in the development and publication of games as well as the distribution of, inter alia, Nintendo products, games, gaming
accessories and toys. As a unified group, T hunderful
Group is represented in all segments of the gaming
industry. With its head office in Gothenburg and further
Swedish offices in Kungsbacka, Malmö, Skövde and
Karlshamn, as well as international offices in Denmark,
Norway, Finland, the United Kingdom, Germany and
Hong Kong, Thunderful Group develops, publishes and
distributes high-quality entertainment products with a
focus on games based on proprietary and third-party
rights. The Group’s operations are divided into two business segments: Games with operations in the development, publishing and sale of games, and Distribution
with operations in the distribution and sale of game
consoles, games, gaming accessories and toys.

IMPORTANT FACTORS THAT IMPACT THE group’s
OPERATING PROFIT AND CASH FLOW

Thunderful Group’s financial position, operating profit
and cash flows have historically been affected and are
expected to continue to be affected by a number of key
factors. The most important factors that the Company
considers to affect profit and cash flow are listed below.

••••
••••
••••

Game development and releases
Console cycles
Acquisitions
Mix effects (business segments, subsidiaries and
products and services)
Logistics and warehousing
Seasonal variations

GAME DEVELOPMENT AND RELEASES

The global gaming market is characterised by high
annual growth driven by an increasing proportion of the
population consuming games, new consumption behaviour and new revenue models, such as subscription
services and streaming services. Thunderful Group’s
ability to be successful in developing games that
consumers demand, taking advantage of consumption
trends and utilising new revenue models within the
framework of its game development, will be important
factors for the Group’s continued growth and operating
profit. According to the Group, a high-quality and
competitive gaming portfolio combined with continuous
development of new games with strong game design,
narrative gaming experiences and high quality has been
crucial for its historical development and is expected to
be so also in the future.
In addition, the Group’s subsidiaries Bergsala and
Nordic Game Supply in the Distribution business
segment are also affected by game releases. When
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Nintendo has major game releases, it has a positive
impact on Bergsala’s sales growth, which was clearly
illustrated during the first half of 2020 when the game
Animal Crossing was successful and became an important driver for increased sales of Nintendo’s products.
Similarly, the game Red Dead Redemtion was a strong
contributing factor to Nordic Game Supply’s high sales
growth in 2018. The impact of game releases has
decreased within Nordic Game Supply in recent years as
the subsidiary strengthened its range of gaming accessories. Despite this, game releases in the future may
have significant effects onsales during shorter periods.
Bergsala is and will remain dependent on Nintendo’s
game releases.
Within the Games business segment, the Group
works actively to maintain its existing game portfolio by
continuously investing in its previously launched games
through, for example, sequels to already well-established brands. One example is the SteamWorld series,
which contains a total of five games, two of which have
resulted in sequels. Moreover, investments are continuously made in intellectual property rights in order to
maintain and increase the value of existing games
(so-called asset care) and provide additional returns on
the existing gaming portfolio. This can entail broadening
distribution channels by releasing a game on new digital
platforms or digital marketplaces. The Group believes
that investing continuously in the existing gaming port
folio has been important historically and is expected to
be so also in the future. This is because revenue from
previously launched games that are to some extent no
longer associated with any significant development
costs, enables Games to cover current costs for staff and
game development.
As of the date of the Prospectus, the Group has
eleven games under development, of which one is
planned to be released in 2020, five in 2021, three in 2022
and two more in 2023. This is more games under develop-

ment than the Group has previously had at the same
time, which, combined with a sharp increase in the
number of employees within Games, increased investments in development and publishing, and the acquisition of Coatsink, has meant that the Group has
increased its investment rate in game development
during the period. The Group capitalises own work
performed within the Group’s game development of its
own intellectual property rights that do not have external
financing from external publishing agreements. At the
same time, the Group has entered into two publishing
agreements, with EA for Lost in Random and another
platform owner for a currently unannounced game
development project. Additionally, the Group has
entered into a distribution agreement with Microsoft for
The Gunk, which also provides Thunderful Group with
ongoing revenue, and has an agreement with Oculus for
the development of Jurassic World Aftermath. The agreements have resulted in the Group having ongoing revenues from publishers, linked to various milestones during
development, and that investment costs (mainly personnel expenses) associated with these development
projects have not been capitalised. This has led to
increased investments in recent years being financed by
third parties and thus not having a negative effect on the
Group’s operating profit or operating cash flow, but
instead a positive effect when publishing agreements
are signed so that Thunderful Group receives a certain
positive operating margin effect even before game
releases. Total investments as a share of net sales have
therefore decreased between the period 1 January –
30 September 2020 and the corresponding period 2019,
as investments financed by third parties have not been
capitalised. It is a conscious strategy of the Group to
enter into publishing agreements with platform owners
during the game development process in order to secure
financing and to reduce the risk in connection with game
releases.

1 January – 30 September

Development investments
Acquisition investments

Full year 1 January – 31 December

2020
IAS 34

2019
IAS 34

2019
IFRS

2018
IFRS

2017
K3

18.8

13.3

16.6

15.3

6.1

–

–

2.5

–

–

Other investments

3.5

2.8

2.8

11.4

7.3

Total investments

22.3

16.1

21.9

26.7

13.4

Share of net sales, %

1.2%

1.4%

1.0%

1.4%

0.8%

In recent years, the Group has developed and released a
number of games; SteamWorld Heist in 2016, SteamWorld Dig II in 2017, Flipping Death and Fe in 2018 and
SteamWorld Quest and Ghost Giant in 2019. As part of
the Group’s restructuring, a strategy was developed to
develop more and larger games in the future, financed
by reallocating operating cash flows from the Group’s
distribution operations. Through the acquisition of Coatsink, the Group will have launched three games in 2020 FB rooms, Transformers: Battlegrounds and Jurassic
World Aftermath. However, these games are not included
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in the Group’s reported finances during the period up to
20 September 2020 as the acquisition of Coatsink was
completed after the end of the third quarter. In 2021, the
Group plans to launch five games; Lost in Random, The
Gunk, a currently unannounced game development
project and two additional games from Coatsink; Sniper
Elite and CHKN Nuggets. As of the date of the Prospectus, the Group moreover plans to release three games in
2022 and two games in 2023. Game releases have a
strong positive effect on the business segment Games’
operating profit as a significant proportion of sales of a
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game take place in connection with its release. Game
releases are important to the Group and are expected to
continue to have a positive effect on Thunderful Group’s
net sales and operating profit. Furthermore, the Group’s
strategy in the coming years is to develop more and
larger games, which is expected to have a strong impact
on the Group’s organic net sales growth in the coming
years.

CONSOLE CYCLES

The Group’s operations in both game development and
distribution are greatly affected by what is referred to as
the console cycle, i.e. the period from the launch of one
console to the launch of next generation’s console. The
console cycles affect market players in several aspects
and above all from a technical perspective. When a new
game console is launched from one of the three leading
platform owners, the previous generation quickly
becomes obsolete and the number of new games to be
launched on the previous generation of consoles gradually declines.
The Games business segment is affected by console
cycles to such an extent that when a new game console
is launched from one of the three leading platform
owners, the demand for newly developed games
increases. This creates opportunities for the business
segment to enter into attractive agreements with platform
owners who want to ensure a competitive and interesting
range of games on their platforms. For example, in 2020
the Group entered into a distribution agreement with
Microsoft for the in-house developed game The Gunk,
which means that the game will be launched exclusively
on Microsoft’s platforms. Collaborations and agreements
such as these have a positive impact on the Group’s net
sales and operating margin, at the same time as the
Group can reduce its own risk exposure in relation to
game releases if as all or part of the game development
costs are financed by third parties. The console cycle also
creates opportunities to adapt and launch (also called
port) existing games on the new platforms, which is a
cost-effective way of nurturing the Group’s intellectual
property rights to maintain and increase the value of
existing games (so-called asset care).
The Distribution business segment is affected by
console cycles as Bergsala’s net sales and operating
profit are strongly correlated with Nintendo’s global
development and launch schedule. When Nintendo
launches a new console, the Company’s sales of hardware (i.e. consoles) increase significantly and then move
on to increased sales of software (i.e.games) as more
and more games are launched on the new generation
console. Both Sony and Microsoft have launched new
game consoles in 2020, which the Group expects will
increase competition on the market. At the same time,
the Nintendo Switch is currently the only hybrid game
console on the market, i.e. which can be used as both a
portable game console and connected at home like a
regular game console. The Group considers this to be
unique on the market and is expected to contribute to
maintaining Nintendo Switch’s strong market position
and subsequently the Group’s net sales and operating
profit.

ACQUISITIONS

An important component of Thunderful Group’s growth
strategy is to pursue an active acquisition agenda,
through the acquisition of mainly independent game
developers with strong intellectual property rights and
proven historical organic growth. The Group has previous experience from acquisitions and integration, for
example from the acquisitions of Guru Games in December 2019 and Coatsink, which was acquired in October
2020. See section “Pro forma financial statements” for
more information on the acquisition of Coatsink.
Thunderful Group’s sales growth and operating profit
will in the future be affected by acquisitions. The impact
is dependent on a number of factors, such as Thunderful
Group’s ability to identify suitable target companies,
negotiate attractive terms of purchase, finance such
acquisitions and integrate new operations and companies. The Group’s strategy is for acquisitions to support
the organic growth of the existing business. It should be
mentioned, however, that the Group’s operating margin
may be adversely affected during shorter periods if
acquisitions are made of companies with a lower margin
profile where integration and efficiency work is required
before the acquired operations reach an operating
margin that is in line with the Group’s financial targets.
Furthermore, the Group’s investments will increase in
connection with Thunderful Group intensifying its acquisition agenda, which during periods may result in the
Group exceeding its capital structure target of having a
interest-bearing net debt in relation to adjusted EBITDA
before items affecting comparability (rolling 12-month
basis) below 1.5x, excluding temporary deviations after
acquisitions.
Finally, Thunderful Group reports acquisitions in
accordance with the acquisition method at the time the
Group overtakes the control. Goodwill is reported and
valued at the fair value of the consideration paid, including the conditional consideration, plus the carrying
amount of any non-controlling interests, after deduction
of the carrying net amount of acquired identifiable
assets and assumed liabilities. This reported goodwill
can mainly be attributed to benefits from expected
synergies, growth opportunities, market positioning and
the total workforce of the acquired business. Goodwill is
tested for impairment at least once a year or whenever
there is an indication of impairment. Impairment testing
includes a comparison of the recoverable amount (the
higher of the asset’s value in use and fair value less costs
to sell) for a cash-generating unit with its carrying
amount. If Thunderful Group must report a write-down of
goodwill or other intangible fixed assets, they are
reported in the income statement. A significant writedown of goodwill or other intangible non-current assets
could have a material adverse effect on Thunderful
Group’s operations and financial results.

MIX EFFECTS

The Group has operations within development and
publishing of games as well as distribution of, inter alia,
Nintendo products, games, gaming accessories and
toys. As a result, the Group’s various operations, subsidiaries and products and services are characterised by
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different margin profiles, where the composition of mix
effects has a significant impact on the Company’s net
sales and operating profit. The Group has historically
been affected and is expected to continue to be affected
by three main types of mix effects that in d
 ifferent ways
affect the Group’s total operating margin: business
segments, subsidiaries, as well as products and services.

Business segments

The most significant mix effect on the Group’s operating
profit arises from the distribution of the Group’s net sales
between the two business segments – Games and
Distribution. The mix effects regarding operating profit
are mainly driven by the fact that the two business
segments have different margin profiles. In addition, the
business segments are affected by different market
dynamics and competitive situations. The global gaming
market is characterised by strong growth and an
increasing proportion of the population consuming
games. Despite strong competition in the global gaming
market, the Group believes that market dynamics are
more favourable than for the distribution operations,
which are characterised by lower market growth and,
above all, greater price competition, which has resulted
in a lower margin profile. In addition, there is a significant difference between the segments as in game development the Group generally owns the brands that Thunderful Group sells, while in distribution the Group mainly
resells brands that are owned by third parties.
The Group has a higher operating margin in the
Games business segment, which is primarily driven by
lower price competition on the market and the fact that
the Group has developed the games sold internally and
often owns the intellectual property right. This means
that there are fewer parties who share the income from
game sales. In addition, the Group generally has a
higher operating margin when games are published
internally because external publishers receive a portion
of the revenue for the services and financing they
provide. However, this is not always the case as publishing agreements can be written on favourable terms for
game developers to, for example, ensure exclusivity on a
platform, which is the case with the Group’s agreement
with EA regarding Lost in Random. If the Group increases
its share of net sales from the Games business segment,
it is expected to have a positive effect on the Group’s
operating margin. During the period 1 January – 30
September 2020, 5.1 per cent of net sales were generated
from the business segment Games (not including revenue from Coatsink) with an operating margin of 36.4 per
cent, despite the Group not launching any new games
during the period, which generally has a positive effect
on the operating margin.

Subsidiaries

Thunderful Group has mix effects that arise from the
distribution of the Group’s net sales between the three
subsidiaries within Distribution; Bergsala, Amo Toys and
Nordic Game Supply. The mix effects affect the Group’s
EBITDA in that the three subsidiaries have different revenue and costs characteristics in the form of revenues and
costs attributable to the distribution of the Group’s prod-
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ucts. These mix effects are due to the fact that each
subsidiary operates in different distribution markets that
are characterised by different market standards and
price competition. The Group thus works strategically to
enable cost savings and synergies between the subsidiaries to strengthen and maintain all margin profiles. In
addition, the Group also strives to increase its share of
its own brands, which are generally associated with a
lower cost profile and thus a higher margin profile.

••

The Group’s largest distribution subsidiary is
Bergsala, which during the period 1 January –
30 September 2020 accounted for 57.8 per cent of net
sales within Distribution with an EBITDA-margin of
10.4 per cent during the same period. The Company
works on the basis of a fixed price list provided by
Nintendo, which means that the possibilities to influence sales prices have historically been limited, and
that the focus has therefore rather been on reducing
costs. Furthermore, Bergsala has the highest margin
on software (i.e. games), followed by accessories and
thus the lowest margin on hardware (i.e. consoles).

••

The subsidiary Nordic Game Supply is the Group’s
second largest distribution subsidiary, which during
the period 1 January – 30 September 2020 accounted
for 22.1 per cent of net sales in Distribution with an
EBITDA-margin of 3.1 per cent during the same period.
Like Amo Toys, Nordic Game Supply has a brand portfolio consisting of approximately 40 different brands
with several different partners. Different distribution
contracts are associated with different margin
profiles. Nordic Game Supply is actively working to
increase its share of its own brands, which is
expected to result in a positive operating margin
effect.

••

During the period 1 January – 30 September 2020,
the subsidiary Amo Toys accounted for 20.0 per cent
of net sales within Distribution with an operating
margin of 12.0 per cent during the same period. Amo
Toys has a brand portfolio that consists of approximately 70 different brands with several different partners. Different distribution contracts are associated
with different margin profiles.

The distribution of the Group’s net sales between the
three subsidiaries thus affects the Group’s EBITDA
margin and operating margin. During the period 1 January – 30 September 2020, Bergsala, Nordic Game
Supply and Amy Toys accounted for 66.2 per cent, 7.4
per cent and 26.4 per cent, respectively, of Distribution’s
EBITDA. Finally, the Group’s operating margin increases
when Amo Toys’ share of net sales increases, while the
margin is strengthened more by Bergsala’s share
increasing than by Nordic Game Supply’s share of net
sales increasing.
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Products and services

Thunderful Group also has mix effects that arise from the
distribution of the Group’s net sales between different
product segments within the subsidiary Bergsala; software (i.e. games), accessories and hardware (i.e.
consoles). The mix effects are mainly driven by the fact
that Bergsala has a higher margin profile on software
than hardware. In addition, the Group’s mix effects from
products within Bergsala vary over time. With the introduction of a new console cycle, a large proportion of
hardware is sold, thus Bergsala’s operating margin is
usually negatively affected at the launch of new hardware, despite the fact that net sales increase significantly. A period after the launch of a new console, net
sales and the share of sales from hardware are generally
reduced while the share of sales from software
increases. This is because consumers generally buy new
consoles in connection with their launch and then mainly
buy games for the console. At the same time, fewer
games are available to buy at the launch of a new
console but the number then increases continuously
after launch, which drives sales of software.

LOGISTICS AND WAREHOUSING

Thunderful Group’s efficiency and management of logistics and warehousing affect the Group’s net sales and
operating profit. The Group’s net sales are dependent on
the Group maintaining efficient management of logistics
and warehousing in its distribution operations.
The Group primarily uses warehouses in Borås, but also
has warehouses in Tampere (Finland )and Neumünster
(Germany), for warehousing and delivery services for its
products. These warehouses are leased by external property owners and the warehouses are managed by external suppliers of warehousing and logistics services
(so-called “third-party logistics”). The Group manages
the distribution flow both within the respective distribution subsidiaries and through the group company Thunderful Distribution. For the Group’s sales growth, it has
historically been important to be able to efficiently
manage and distribute products within the Nordic
region, as the Group’s distribution operations have regular sales to Sweden, Norway, Denmark, Finland, Iceland,
the Faroe Islands, Greenland, Latvia, Lithuania, Estonia,
Germany, Austria and Switzerland.
The Group’s costs for logistics are driven by sales,
with costs related to order handling, warehousing and
transport. Furthermore, the Group’s agreements with
suppliers of transport services and costs related to transport affect the Group’s operating margin. It is also
important from a consumer perspective that the Group
succeeds in meeting customers’ expectations, both at
the B2B level and at the consumer level, in terms of delivery reliability. If the Group fails to deliver its products on
time to its resellers, this may have a negative impact on
the Group’s reputation and, by extension, net sales and
operating margin in the short and long term. The Group
believes that existing structures, processes and supplier
agreements regarding logistics and warehousing
support the Group’s continued growth.

SEASONAL VARIATIONS

Thunderful Group’s net sales and operating profit show
certain seasonal variations, where net sales and operating profit historically increased during certain periods of
the year, driven by variations in demand for the Group’s
distribution operations. At the same time, the Group’s
gaming operations have a low degree of seasonality and
instead show variations linked to game releases.
In the Games business segment, there is a low degree
of seasonal variation for net sales and operating profit.
Instead, the business segment is largely affected by its
launch schedule, where both net sales and operating
profit increase sharply in connection with game
releases, something that can be seen during the second
and third quarters of 2019 when the Group launched
SteamWorld Quest and Ghost Giant. During the third
quarter of 2019, for example, the operating margin in the
business segment amounted to 35.6 per cent, compared
with 6.9 per cent during the fourth quarter of 2019, when
the Group had no game releases. Furthermore, the
Group generally prefers to launch new games during the
second and third quarters rather than the fourth quarter
when competition is generally greater.
In the Distribution business segment, the fourth quarter is historically the strongest in terms of sales and sales
during this quarter of 2019 amounted to MSEK 967.5,
which corresponded to 48.9 per cent of the business
segment’s total net sales of that year. The business
segment’s EBITDA during the same period amounted to
MSEK 120.7, which corresponded to 66.5 per cent of the
business segment’s total EBITDA for that year. Sales
peaks in the fourth quarter, coinciding with several major
holidays and global shopping and sales days, include
Black Friday, Cyber Monday, and Christmas. The importance of these activities and the increased sales they
bring has also grown in recent years. At the same time,
quarterly comparisons in 2019 are misleading as the first
half of 2019 was a historically weak year for the business
segment, while the second half was historically strong.
The Group therefore expects that seasonal variations in
the future will be smaller than they were in 2019.
In Distribution, there are also certain differences in
seasonal variations between the subsidiaries. Bergsala is
to a greater extent affected by Nintendo’s launch schedule, where net sales and operating profit are positively
affected by new product launches from Nintendo. At the
same time, Nintendo tends to place its significant
launches in the third and fourth quarters in conjunction
with major holidays and global shopping and sales
days. Of the three subsidiaries, Nordic Game Supply has
the strongest sales peak during the fourth quarter. In
addition to its sales peak during the fourth quarter, Amo
Toys also has significant sales during the summer
months as the company has a large product range of
toys and accessories linked to summer activities, including those from Intex. At the same time, all of the subsidiaries generally have a strong development in operating
profit during the fourth quarter in connection with sales
peaks, as the fixed cost base is largely the same as in the
other quarters.
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The tables below shows financial information per quarter from the first quarter of 2019 to the third quarter of 2020. The
information is derived from the Group’s internal accounts and has neither been audited nor reviewed by the Group’s
auditor.
2020
MSEK

Q3

2019
Q2

Q1

Q4

Q3

Q2

Q1

Group
Total operating income, MSEK

774.6

493.0

526.3

1,005.4

564.9

243.5

302.6

Operating income growth, %

37.1%

102.5%

73.9%

n.a.

n.a.

n.a.

n.a.

91.6

43.3

54.3

131.2

51.1

29.5

18.1

11.8%

8.8%

10.3%

13.0%

9.0%

12.1%

6.0%

EBITDA, MSEK

EBITDA margin, %
Adjusted EBITDA, MSEK

Adjusted EBITDA margin, %
Operating profit (EBIT), MSEK

93.1

45.2

57.0

131.2

51.1

29.5

18.1

12.0%

9.2%

10.8%

13.0%

9.0%

12.1%

6.0%

78.3

29.3

39.5

122.9

46.1

24.0

16.1

10.1%

5.9%

7.5%

12.2%

8.2%

9.9%

5.3%

79.9

31.2

42.2

122.9

46.1

24.0

16.1

Adjusted operating margin, %

10.3%

6.3%

8.0%

12.2%

8.2%

9.9%

5.3%

Working capital (NWC), MSEK

530.0

467.4

491.7

415.3

522.3

461.9

409.0

Operating margin, %
Adjusted operating profit (adjusted EBIT), MSEK

2020
MSEK

2019

Q3

Q2

Q1

Q4

Q3

Q2

Q1

27.0

34.3

30.1

31.5

31.0

27.9

10.4

Games
Net sales, MSEK
EBITDA, MSEK
EBITDA margin, %
Operating profit (EBIT), MSEK

Operating margin, %

14.7

12.7

15.9

7.4

14.9

24.2

–1.3

54.4%

37.0%

52.8%

23.6%

48.1%

86.6%

–12.3%

11.1

9.9

12.4

2.2

11.0

19.7

–2.0

41.0%

28.7%

41.0%

6.9%

35.6%

70.5%

–19.3%

2020
MSEK

2019

Q3

Q2

Q1

Q4

Q3

Q2

Q1

737.4

455.8

490.1

967.5

522.1

200.9

286.3

87.5

29.1

36.8

120.7

36.1

5.3

19.4

11.9%

6.4%

7.5%

12.5%

6.9%

2.6%

6.8%

Distribution
Net sales, MSEK
EBITDA, MSEK
EBITDA margin, %
Operating profit (EBIT), MSEK

Operating margin, %

84.1

28.7

36.4

120.7

35.1

4.4

18.1

11.4%

6.3%

7.4%

12.5%

6.7%

2.2%

6.3%

Working capital over the past seven quarters has been about MSEK 400 to 500, which is largely driven by the Group’s
distribution subsidiaries. Bergsala and Nordic Game Supply will generally begin their inventory build-up during the third
quarter and Amo Toys will generally begin its inventory build-up during the second quarter. This leads to the third quarter
historically being the quarter when both inventory build-up and working capital were at their highest. In the second quarter of 2019, inventory build-up at Amo Toys was historically large due to a rapidly expanding product portfolio. Working
caital refers to the sum of non-interest-bearing current assets less non-interest-bearing current liabilities. See also the
section “Selected historical financial information – Performance measures for the Group”.
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2020
MSEK

Q3

2019
Q2

Q1

Q4

Q3

Q2

Q1

Advances to suppliers

120.7

134.1

35.0

113.1

110.6

155.1

111.0

Finished goods and goods for resale

704.5

373.9

377.1

347.0

417.5

229.8

258.6

Accounts receivable

561.3

237.0

405.3

466.8

479.9

259.2

268.2

Other receivables

25.5

21.0

18.8

12.9

14.8

10.6

21.1

Accounts payable

778.5

252.2

281.6

471.7

430.6

149.8

214.9

Other liabilities

103.6

46.3

62.9

52.8

70.0

43.0

35.0

530.0

467.4

491.7

415.3

522.3

461.9

409.0

Working capital

KEY ITEMS IN THE INCOME STATEMENT

GROSS PROFIT

Below is a description of the most important items in the
Group’s income statement.

The Group’s gross profit refers to operating income less
goods for resale and game projects.

TOTAL OPERATING INCOME AND NET SALES

Depreciation and amortisation of property, plant
and equipment and intangible assets

Thunderful Group’s operating income refers to revenue
from the Group’s two business segments, capitalised
work carried out by the Group for its own use and other
operating income. Within the Games business segment,
revenue refers to the sale and publishing of games, as
well as royalties and revenue linked to publishing and
distribution agreements with external platform owners.
In game development, Games has significant revenue
from publishing agreements that finance certain ongoing game development projects through continuous
payments linked to milestones in the game development
plan, then revenue from customers who buy games is
shared between several parties depending on what role
the party has in the business. If Games has published
the game internally, the revenue is generally not shared
with other parties. Within Games’ publishing operations,
the Group receives an agreed share of revenue from
customers who buy games from the Group. Within Distribution, revenue refers to the distribution of, among other
things, Nintendo products, games, gaming accessories
and toys.
In addition, the Group earns income from capitalised
development work that pertains to the Group’s intangible assets from internally developed game development.
Costs for game development are activated when the
game is technically sufficiently playable to assess its
commercial potential. The carrying amount includes
costs linked to development – mainly direct salaries.
Finally, other operating income consists for the most
part of insurance claims and exchange rate gains.

OPERATING EXPENSES

Operating expenses mainly consist of costs for goods for
resale, which mainly consists of products for resale
within distribution. In addition, other external expenses
are included, which mainly consist of sales costs,
marketing costs, logistics costs and transport costs.
Personnel expenses are also included in operating
expenses and consist of salaries for management and
employees as well as directors’ fees.

Depreciation of property, plant and equipment is made
on a straight-line basis over the estimated useful life,
where the useful life for IT systems and other equipment
is 5 years and for buildings 50 years. The Group’s depreciation of intangible assets mainly consists of surplus
values identified in connection with the Group’s restructuring and capitalised costs for game development.
Surplus values identified in connection with the Group’s
restructuring consist of supplier relationships for distribution where depreciation is made on a straight-line
basis over the estimated useful life of 10 years. Since 1
January 2019, capitalised costs for game development
are depreciated for two years after launch with the
following distribution; one third during months 1–3 after
launch, one third during months 4–12 after launch and
the remaining third during months 13–24 after launch. No
depreciation is calculated for ongoing game development, but impairment testing is made on an annual
basis.

Operating profit (EBIT)

Operating profit (EBIT) refers to the Group’s gross profit
less personnel expenses, other external expenses, other
operating expenses and depreciation and amortisation
of property, plant and equipment and intangible assets.

Net financial items

Net financial items consist of the Group’s financial
income less financial expenses. Financial income
consists of interest income on invested funds and positive exchange rate fluctuations on financial assets or
liabilities. Financial expenses consist of interest expenses
on loans and negative exchange rate fluctuations on
financial assets or liabilities. Gains and losses that arise
from changes in the fair value of contingent consideration and liabilities to non-controlling interests are
reported under financial items.
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Profit before tax

Profit before tax consists of the Group’s operating profit
(EBIT) less net financial items.

Tax

Tax expenses consist of current tax and deferred tax.
Current tax refers to tax to be paid or received in the
current year, with application of the tax rates that have
been determined or estimated as of the balance sheet
date. Current tax also includes an adjustment of current
tax attributable to previous periods. Deferred tax is
calculated according to the balance sheet method
based on temporary differences between reported and
taxable values of assets and liabilities. The valuation of
deferred tax is based on how the underlying assets or
liabilities are expected to be realised or settled.
Deferred tax is calculated by applying the tax rates
and tax rules that have been determined or estimated
as of the balance sheet date. Deferred tax assets
relating to deductible temporary differences and loss
carry-forwards are reported only to the extent that it is
probable that these will be utilised. The value of deferred
tax assets is reduced when it is no longer considered
probable that they can be utilised.

Profit for the period

Profit for the period refers to profit before tax less income
tax expenses.

INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB

SEGMENT REPORTING

Thunderful Group intends to report net sales, operating
profit (EBIT) and EBITDA divided into two business
segments; Games and Distribution.

••

Games, with operations within development, publishing and sale of games. This business segment
includes the group company Thunderful Development,
with the collected game development teams from the
previously independent game studios Image & Form,
Zoink and Guru Games, as well as the recently
acquired Coatsink. The business segment’s publishing operations are carried out through Thunderful
Publishing, which manages the publishing of games
developed both internally and by other Western
game studios, as well as by Rising Star Games, which
focuses on the publishing of prominent Japanese
game titles in Europe.

••

Distribution, with operations in the distribution and
sale of, inter alia, Nintendo products, games, gaming
accessories and toys. This business segment encompasses the distributors Bergsala, Amo Toys and Nordic
Game Supply. Bergsala has been Nintendo’s Swedish
distributor since 1981. Amo Toys and Nordic Game
Supply are Nordic distributors of games, gaming
accessories, merchandise and toys.

The Group’s management is of the opinion that operating margin (EBIT) is the most appropriate profitability
measure for evaluating Games and that EBITDA margin
is the most appropriate profitability measure for evaluating Distribution. See section “Selected historical financial information – Selected segment information” for
further information about the Group’s segment reporting.
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COMPARISON BETWEEN THE PERIODS 1 JANUARY –
30 SEPTEMBER 2020 AND 1 JANUARY – 30 SEPTEMBER
2019
TOTAL OPERATING INCOME AND NET SALES

Thunderful Group’s operating income increased by
MSEK 682.9 or 61.5 per cent, from MSEK 1,111.0 during the
period 1 January – 30 September 2019 to MSEK 1,794.0
during the period 1 January – 30 September 2020. The
increase of total operating income was mainly attributable to increased sales in Distribution and supported by
continued growth in Games.
Net sales in Games increased by MSEK 22.1, or 31.8
per cent, from MSEK 69.4 during the period 1 January –
30 September 2019 to MSEK 91.5 during the period
1 January – 30 September 2020. The increase was mainly
due to the business in 2019 receiving payments from a
publishing agreement with EA regarding Lost in Random
and a currently unannounced game development
project with another platform owner. In addition, during
the third quarter of 2020, the business also started to
receive payments from Microsoft for the distribution
agreement that Games has regarding The Gunk. At the
same time, Games’ publishing operations were stable
and increased by MSEK 3.6 compared with the same
period in 2019.
Net sales in Distribution increased by MSEK 673.9, or
66.8 per cent, from MSEK 1,009.3 during the period 1
January – 30 September 2019 to MSEK 1,683.3 during the
period 1 January – 30 September 2020. The increase was
mainly driven by strong net sales growth in Bergsala and
Nordic Game Supply, which grew by 103.8 per cent and
81.9 per cent respectively, compared with the same
period in 2019. Bergsala has during the period had a
strong increase in sales of both hardware and software
and the company has, among other things, been positively affected by the fact that Nintendo has had several
successful launches during the period. In addition, Bergsala has not been negatively affected by the current
pandemic. However, the Group considers that it is difficult to think of it as a positive impact even if the business
has not been negatively affected. Nordic Game Supply
has also had strong sales growth, which can be
explained by the fact that the subsidiary has a stronger
product range during this period than during the same
period in 2019, where the business for example has been
distributing Razer’s entire product range since January
2020. Finally, Amo Toys reports stable sales compared
with the same period in 2019 and reports sales growth of
3.2 percent. The Group considers the subsidiary to have
performed better than comparable competitors during
the period when the business has a strong spring and
summer offering through its distribution collaboration
with Intex.

OPERATING EXPENSES

Operating expenses increased by MSEK 622.0, or 60.7
per cent, from MSEK 1,024.8 during the period 1 January
– 30 September 2019 to MSEK 1,646.9 during the period
1 January – 30 September 2020. Operating expenses as
a share of operating income decreased by 0.4 percentage points, from 92.2 per cent during the period 1 January – 30 September 2019 to 91.8 per cent during the
same period 2020. Costs mainly reduced as a proportion
of operating income from reduced other external costs,
which to a certain extent is a fixed cost that does not
fully follow sales growth, as well as reduced personnel
costs that have a similar relationship and trend. At the
same time, costs for goods for resale and game projects
increased by MSEK 552.1, but at the same time
decreased by 2.3 percentage points as a share of operating income. The increase in costs for goods for resale
and game projects was mainly due to the build-up of
inventories for the fourth quarter of 2020, where, among
other things, Nintendo will have a number of new products available.

GROSS PROFIT

Thunderful Group’s gross profit increased by MSEK 130.9,
or 46.9 per cent, from MSEK 279.1 during the period
1 January – 30 September 2019 to MSEK 409.9 during the
period 1 January – 30 September 2020. At the same time,
the gross profit decreased with 2.3 percentage points,
from 25.1 per cent during the period 2019 to 22.8 per cent
during the period 2020. The decrease was mainly due to
mix effects linked to the Group’s distribution subsidiaries, where Bergsala sold a large proportion of hardware,
which had a negative effect on the gross margin during
the period.

OPERATING PROFIT (EBIT)

Thunderful Group’s operating profit increased by MSEK
60.9, or 70.7 per cent, from MSEK 86.2 during the period
1 January – 30 September 2019, to MSEK 147.1 during the
period 1 January – 30 September 2020 The increase was
mainly due to mix effects linked to the Group’s business
segments and distribution subsidiaries. The operating
margin increased by 0.4 percentage points from 7.8 per
cent during the period 2019 to 8.2 per cent during the
period 2020.
The operating profit in Games increased by MSEK
4.6, or 15.9 per cent, from MSEK 28.7 during the period
1 January – 30 September 2019 to MSEK 33.3 during the
period 1 January – 30 September 2020. The operating
margin decreased by 5.0 percentage points from 41.4
per cent during the period 2019 to 36.4 per cent during
the period 2020. The decrease was mainly due to that
the business segment not having any games launches
during the period. The Group generally has a higher
margin during periods when game releases have been
carried out. During the period 2020, the business
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segment only had income from publishing and distri
bution agreements as well as income from the existing
gaming portfolio.
The operating profit in Distribution increased by
MSEK 91.8, or 159.6 per cent, from MSEK 57.5 during the
period 1 January – 30 September 2019 to MSEK 149.3
during the period 1 January – 30 September 2020. The
increase was mainly due to a stronger operating margin
within Bergsala and Nordic Game Supply. The operating
margin increased by 3.2 percentage points from 5.7 per
cent during the period 2019 to 8.9 per cent during the
period 2020.

NET FINANCIAL ITEMS

Thunderful Group’s net financial income increased by
MSEK 31.7, from MSEK 4.4 during the period 1 January –
30 September 2019 to MSEK 36.1 during the period
1 January – 30 September 2020. At the same time the
Group’s financial net debt increased by MSEK 56.6, from
MSEK 5.0 during the period 2019 to MSEK 61.6 during the
period 2020. The result of this was that the Group’s net
financial items decreased by MSEK 24.9, from MSEK –0.7
during the period 2019 to MSEK –25.6 during the period
2020. The decrease was mainly due to exchange rate
differences.

PROFIT BEFORE TAX

The profit before tax increased by MSEK 36.0, or 42.1 per
cent, from MSEK 85.5 during the period 1 January –
30 September 2019 to MSEK 121.5 during the period
1 January – 30 September 2020.

TAX

Thunderful Group’s tax increased by MSEK 17.8 during
the period 1 January – 30 September 2019, to MSEK 21.0
during the period 1 January – 30 September 2020.

PROFIT FOR THE PERIOD

As a result of all the factors above, the profit for the
period increased by MSEK 32.8, or 48.5 per cent, from
MSEK 67.7 during the period 1 January – 30 September
2019 to MSEK 100.5 during the period 1 January –
30 September 2020.

COMPARISON BETWEEN THE 2019 AND 2018 FINANCIAL
YEARS
TOTAL OPERATING INCOME AND NET SALES

Thunderful Group’s operating income increased by
MSEK 180.6 or 9.3 per cent, from MSEK 1,935.8 in 2018 to
MSEK 2,116.4 in 2019. The increase in operating income
was mainly attributable to increased sales in Distribution and supported by continued growth in Games.
Net sales in Games increased by MSEK 19.8, or 24.4
per cent, from MSEK 81.1 in 2018 to MSEK 100.9 in 2019.
The increase was mainly due to the successful launch of
the game SteamWorld Quest as well as payments from
publishing agreements with EA regarding Lost in Random
and a currently unannounced game development
project with another platform owner. At the same time,
revenue from Games’ publication business decreased by
40.4 per cent due to fewer and smaller game releases in
2019; in addition, a new accounting policy was implemented in the business segment whereby Thunderful
Publishing receives 10.0 per cent of net sales from internally published games.
Net sales in Distribution increased by MSEK 161.1, or
8.9 per cent, from MSEK 1,815.7 in 2018 to MSEK 1,976.8 in
2019. The increase was partly driven by a strong year for
Amo Toys with net sales growth of 57.0 per cent, mainly
explained by several successful product launches, for
example within MGA’s L.O.L brand. Furthermore, Bergsala
had net sales growth of 9.2 per cent, with an increased
share of sales from software with launches such as
Pokemon Sword & Shield, Zelda: Link’s Awakening and
Luigi’s Mansion 3. Finally, Nordic Game Supply’s net
sales decreased by 21.7 per cent, mainly due to the fact
that 2018 was a tough comparison period when Red
Dead Redemption 2 was launched, which resulted in
strong growth.

OPERATING EXPENSES

Operating expenses increased by MSEK 127.6, or 7.2 per
cent, from MSEK 1,779.8 in 2018 to MSEK 1,907.4 in 2019.
Operating expenses as a share of operating income
decreased by 1.8 percentage points, from 91.9 per cent in
2018 to 90.1 per cent in 2019. The decrease was mainly
due to reduced costs as a share of operating income of
goods for resale, partly due to a higher share of sales of
software in Bergsala as well as reduced personnel
expenses as a share of operating income.

GROSS PROFIT

Thunderful Group’s gross profit increased by MSEK 68.5,
or 15.9 per cent, from MSEK 431.4 in 2018 to MSEK 499.9
in 2019. At the same time, gross margin increased by 1.3
percentage points, from 22.3 per cent in 2018 to 23.6 per
cent in 2019. The increase was mainly due to mix effects
linked to the Group’s distribution subsidiaries.
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OPERATING PROFIT (EBIT)

Thunderful Group’s operating profit increased by MSEK
53.0, or 34.0 per cent, from MSEK 156.0 in 2018 to MSEK
209.1 in 2019. The increase was mainly due to mix effects
linked to the Group’s business segments and distribution
subsidiaries. The operating margin increased by 1.8
percentage points, from 8.1 per cent in 2018 to 9.9 per
cent in 2019. The increase was due to increased revenue
from the Games business segment, a higher share of
sales of software in Bergsala and increased margins in
Amo Toys.
Operating profit in Games increased by MSEK 14.3,
or 86.2 per cent, from MSEK 16.6 in 2018 to MSEK 30.9 in
2019. The increase was mainly due to increased sales in
connection with game releases and that the Group
entered into two publishing agreements during the
second half of 2019 that had a positive impact on operating profit. The operating margin increased by 10.2
percentage points, from 20.5 per cent in 2018 to 30.6 per
cent in 2019. The increase was mainly due to the fact that
the business segment launched SteamWorld Quest; the
Group generally has a higher margin during periods
when game releases take place. In addition, the external
financing that the Group receives from the two publishing agreements entered into resulted in a positive effect
on the operating margin. At the same time, the business
segment’s publishing operations had a challenging year
with fewer and smaller game releases.
Operating profit in Distribution increased by MSEK
38.7, or 27.8 per cent, from MSEK 139.4 in 2018 to MSEK
178.2 in 2019. The increase was mainly due to a significant expansion of operating profit within Amo Toys,
partly due to the launch of several new successful products and partly due to an under-invested workforce
regarding sale agents as a result of Top-Toy’s bankruptcy
in December 2018, when the need for sales agents
increased as the market became more fragmented. The
operating margin increased by 1.3 percentage points,
from 7.7 per cent in 2018 to 9.0 per cent in 2019.

NET FINANCIAL ITEMS

Thunderful Group’s net financial income decreased by
MSEK 4.0, from MSEK 10.9 in 2018 to MSEK 6.9 in 2019. At
the same time, the Group’s net financial expenses
decreased by MSEK 4.1, from MSEK 10.7 in 2018 to MSEK
6.7 in 2019. The result of this was that the Group’s net
financial items were approximately the same in 2018 and
2019, i.e. MSEK 0.1 and MSEK 0.2 respectively.

PROFIT BEFORE TAX

Profit before tax increased by MSEK 53.1, or 34.0 per cent,
from MSEK 156.2 in 2018 to MSEK 209.3 in 2019.

TAX

Thunderful Group’s tax increased from MSEK 23.5 in 2018
to MSEK 41.4 in 2019.

PROFIT FOR THE PERIOD

As a result of all the above-mentioned factors, profit for
the period increased by MSEK 35.2, or 26.5 per cent,
from MSEK 132.7 in 2018 to MSEK 167.8 in 2019.
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COMPARISON BETWEEN THE 2018 AND 2017 FINANCIAL
YEARS

Note that the financial information for the 2017 financial
year has been derived from the Group’s combined financial statements as per and for the financial year ending
31 December 2017, which has been prepared in accordance with the Annual Accounts Act and in accordance
with the Swedish Accounting Standards Board’s general
advice (BFNAR) 2012:1 (K3) and audited by the Group’s
auditor. Comparisons between the 2018 and 2017 financial years thus involves two different accounting principles, which means that the financial years are not fully
comparable.

TOTAL OPERATING INCOME AND NET SALES

Thunderful Group’s operating income increased by
MSEK 337.1, or 21.1 per cent, from MSEK 1,598.7 in 2017 to
MSEK 1,935.8 in 2018. The increase in operating income
was mainly attributable to increased sales in Nordic
Game Supply and that the Games business segment
established its publishing business in 2018.
Net sales in Games increased by MSEK 36.7, or 82.7
per cent, from MSEK 44.4 in 2017 to MSEK 81.1 in 2018. The
increase was mainly due to the fact that from 2018 the
business segment also includes Thunderful Publishing,
which was previously not consolidated in The Group
when Thunderful Publishing was founded in 2018 and
that Rising Star Games Ltd was previously a joint venture
in which the Group had 50.0 per cent ownership.
Net sales in Distribution increased by MSEK 269.8, or
17.5 per cent, from MSEK 1,545.9 in 2017 to MSEK 1,815.7 in
2018. The increase was driven by Amo Toys having a
strong year with net sales growth of 75.0 per cent, which
also Nordic Game Supply had with net sales growth of
93.5 per cent. At the same time, Bergsala had a weaker
year in 2018 with negative growth of 13.1 per cent, mainly
driven by lower hardware sales after the initial launch of
the Nintendo Switch 2017.

OPERATING EXPENSES

Operating expenses increased by MSEK 323.3, or 22.2
per cent, from MSEK 1,456.4 in 2017 to MSEK 1,779.8 in
2018. Operating expenses as a share of operating
income increased by 0.8 percentage points, from 91.1 per
cent in 2017 to 91.9 per cent in 2018. This was mainly due
to increased expenses as a share of operating income
and other external expenses, which primarily consist of
sales costs, marketing costs, logistics costs and transport costs.

GROSS PROFIT

Thunderful Group’s gross profit increased by MSEK 71.5,
or 19.9 per cent, from MSEK 359.9 in 2017 to MSEK 431.4 in
2018. At the same time, the gross margin decreased by
0.2 percentage points, from 22.5 per cent in 2017 to 22.3
per cent in 2018. The decrease was mainly due to mix
effects linked to the Group’s distribution subsidiaries.
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OPERATING PROFIT (EBIT)

Thunderful Group’s operating profit increased by MSEK
13.8, or 9.7 per cent, from MSEK 142.2 in 2017 to MSEK
156.0 in 2018. The increase was mainly due to stronger
operating profit within Amo Toys. The operating margin
decreased by 0.8 percentage points, from 8.9 per cent in
2017 to 8.1 per cent in 2018. The decrease was due to
lower sales in Bergsala after the initial launch of the
Nintendo Switch 2017 and mix effects as a result of the
business segment commencing publishing operations in
2018.
Operating profit in Games decreased by MSEK 2.9, or
–15.0 per cent, from MSEK 19.5 in 2017 to MSEK 16.6 in
2018. The decrease was mainly due to the business
segment launching two fewer games in 2018 compared
to 2017 when two games in the SteamWorld series were
launched, i.e. SteamWorld Heist for Nintendo Switch and
SteamWorld Dig II. The operating margin decreased by
23.5 percentage points, from 44.0 per cent in 2017 to 20.5
per cent in 2017. The decrease was mainly due to the fact
that from 2018 the business segment also includes Thunderful Publishing which historically has been associated
with a lower margin profile and fewer major game
releases.
Operating profit in Distribution increased by MSEK
16.7, or 13.6 per cent, from MSEK 122.7 in 2017 to MSEK
139.4 in 2018. The increase was mainly due to a significant expansion of the operating profit in Amo Toys and
Nordic Game Supply. The operating margin decreased
by 0.3 percentage points, from 7.9 per cent in 2017 to 7.7
per cent in 2018.

NET FINANCIAL ITEMS

Thunderful Group’s net financial income increased by
MSEK 5.9, from MSEK 5.0 in 2017 to MSEK 10.9 in 2019. At
the same time, the Group’s net financial expenses
increased by MSEK 1.3, from MSEK 9.4 in 2017 to MSEK
10.7 in 2018. The result of this was that the Group’s net
financial items increased by MSEK 4.6, from MSEK –4.4 in
2017 to MSEK 0.1 in 2018.

PROFIT BEFORE TAX

Profit before tax increased by MSEK 18.4, or 13.4 per cent,
from MSEK 137.8 in 2017 to MSEK 156.2 in 2018.

TAX

Thunderful Group’s tax increased from MSEK 23.1 in 2017
to MSEK 23.5 in 2018.

PROFIT FOR THE PERIOD

As a result of all the above-mentioned factors, profit for
the period increased by MSEK 18.0, or 15.7 per cent, from
MSEK 114.7 in 2017 to MSEK 132.7 in 2018.
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CASH FLOW

CASH FLOW FOR THE PERIOD

As a result of all the above factors, the cash flow for the
period increased by MSEK 0.2, from MSEK –3.6 during
the period 1 January – 30 September 2019 to MSEK –3.3
compared with the corresponding period in 2020.
As a result of all the above factors, cash flow for the
period increased by MSEK 53.5, from MSEK –18.6 in 2018
to MSEK 35.0 in 2019.
During 2017, cash flow for the period amounted to
MSEK 15.7.

CASH FLOW FROM OPERATING ACTIVITIES

The Group’s cash flow from operating activities
increased by MSEK 116.1, from MSEK –118.4 the period
1 January – 30 September 2019 to MSEK –2.4 the corresponding period in 2020. The increase in cash flow from
operating activities was mainly due to a stronger profit
before tax.
The Group’s cash flow from operating activities
increased by MSEK 67.6, from MSEK 47.3 in 2018 to MSEK
114.9 in 2019. The increase in cash flow from operating
activities was mainly due to a stronger profit before tax.
During 2017, the Group’s cash flow from operating
activities amounted to MSEK 45.1.

LIQUIDITY AND FINANCIAL POSITION

CASH FLOW FROM INVESTING ACTIVITIES

The Group’s cash flow from investing activities
decreased by MSEK 16.2, from MSEK –13.4 during the
period 1 January – 30 September 2019 to MSEK –29.6 the
corresponding period in 2020. The decrease in cash flow
from investing activities was mainly due to increased
investments in tangible assets.
The Group’s cash flow from investing activities
decreased by MSEK 7.3, from MSEK –27.9 in 2018 to MSEK
–35.2 in 2019. The decrease in cash flow from investing
and financing activities was mainly due to increased
investments in tangible assets and the acquisition of
Guru Games.
During 2017, the Group’s cash flow from investing
activities amounted to MSEK –5.0.

CASH FLOW FROM FINANCING ACTIVITIES

The Group’s cash flow from financing activities
decreased by MSEK 99.6, from MSEK 128.3 during the
period 1 January – 30 September 2019 to MSEK 28.6 the
corresponding period 2020. The decrease in cash flow
from financing activities was mainly due to repayment
of debt to shareholders.
The Group’s cash flow from financing activities
decreased by MSEK 6.8, from MSEK –37.9 in 2018 to MSEK
–44.7 in 2019. The decrease in cash flow from financing
activities was mainly due to payment of dividend of
MSEK 80.6 during 2019.
During 2017, the Group’s cash flow from financing
activities amounted to MSEK –24.4.

On 30 September 2020, equity amounted to MSEK 609.7,
compared with MSEK 214.5 on 30 September 2019. On
30 September 2020, the Group’s cash and cash equivalents amounted to MSEK 47.9, compared with MSEK 12.3
on 30 September 2019.
On 31 December 2019, equity amounted to MSEK
518.0, compared with MSEK 157.0 on 31 December 2018.
On 31 December 2019, the Group’s cash and cash equivalents amounted to MSEK 51.2, compared with MSEK 15.9
on 31 December 2018.
On 31 December 2017, equity amounted to MSEK 99.6
and the Group’s cash and cash equivalents to MSEK 35.0.

HISTORICAL INVESTMENTS

Investments increased by MSEK 6.2 net, from MSEK 16.1
during the period 1 January – 30 September 2019 to
MSEK 22.3 the corresponding to the period 2020. Development investments increased by MSEK 5.5, which was
mainly due to increased personnel expenses linked to
game development, which has largely been financed
through publishing agreements with third parties. Other
investments increased by MSEK 0.7, driven by lesser
investments in various equipment and development of
internal IT systems.
Investments decreased net by MSEK 4.8, from MSEK
26.7 in 2018 to MSEK 21.9 in 2019. Development investments increased by MSEK 1.3, was mainly due to
increased personnel expenses linked to game development, which were largely financed through publishing
agreements with third parties. In 2019, Thunderful Group
completed the acquisition of Guru Games for MSEK 2.5.
Other investments decreased by MSEK 8.6, driven by
lower investments in various equipment and the development of internal IT systems.
In 2017, the Group’s investments amounted to MSEK
13.4, of which MSEK 6.1 was development investments
and MSEK 7.3 other investments.

1 January – 30 September
Investments (MSEK)
Development investments
Acquisition investments
Other investment

Full year

2020
IAS 34

2019
IAS 34

2019
IFRS

2018
IFRS

2017
K3

18.8

13.3

16.6

15.3

6.1

–

–

2.5

–

–

3.5

2.8

2.8

11.4

7.3

Total investments

22.3

16.1

21.9

26.7

13.4

Share of net sales, %

1.2%

1.4%

1.0%

1.4%

0.8%

1)

1) Other investments consist of investment in inventories and development of internal IT systems.
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ONGOING AND APPROVED INVESTMENTS

After 30 September 2020, the Group has reported equipment and intangible assets for a value of MSEK 7 in
connection with the acquisition of the game developer
Studie Interactive’s operations. Furthermore, the Group
has, up until the time of the publication of the Prospectus, in addition to ongoing investments in the Group’s
operations such as investments in game development,
inventories and internal IT systems, not made any material investments and no commitments with regard to
future significant investments.

As of 30 September 2020 (MSEK)

CONTRACTUAL OBLIGATIONS

As of 30 September 2020, the Company had an
available liquidity of MSEK 105. Liquidity consists of cash
and disposable part of overdraft facility for a total of
MEUR 27.5.
The table below shows the undiscounted cash flows
that come from the Group’s liabilities in the form of
financial instruments based on the earliest remaining
maturities contracted as of the balance sheet date on
30 September 2020. Amounts in foreign currency and
amounts to be paid based on a variable interest rate
have been estimated using the exchange rates and interest rates in force on the balance sheet date. See also the
section “Legal considerations and supplementary information – Significant agreements” for more information
regarding the Group’s overdraft facility.

Less than 1 year

Between 1 and 2
years

Overdraft facility

Between 2 and 5
years

More than 5 years
0

0

233.1

0

5.7

11.0

0

0

Account payables and other liabilities

882.1

0

0

0

Total

887.8

244.1

0

0

Liabilities relating to leases

SIGNIFICANT ACCOUNTING PRINCIPLES, ESTIMATES
AND ASSESSMENTS

As of the 2018 financial year, the Group applies IFRS as
adopted by the EU, the Annual Accounts Act (1995:1554)
and the Swedish Financial Reporting Board’s recommendation RFR 1 (Supplementary Accounting Rules for
Groups). For the 2017 financial year, the Annual Accounts
Act and the Swedish Accounting Standards Board’s
general advice (BFNAR) 2012:1 (K3) have been applied.
For more information, see Note 1 in the section “Historical
financial information”.
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SIGNIFICANT CHANGES SINCE 30 SEPTEMBER 2020

In October 2020, the Group acquired Coatsink for an
initial consideration amounting to MGBP 23 and an
additional consideration which, if paid in full, means
that the maximum total compensation for Coatsink can
amount to MGBP 65.5. Compensation consists partly of
cash payment and partly of shares in the Company. See
also the section “Pro forma financial statements” and
“Legal considerations and supplementary information –
Significant agreements” for more information about the
acquisition. In connection with the acquisition, the
Group raised a loan of approximately MSEK 130 from the
shareholder Bergsala Holding, which at the time of the
Prospectus amounts to approximately MSEK 20.
In addition to what is stated above, there have been
no significant changes in the Group’s profit, financial
position or market position since 30 September 2020.
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OTHER FINANCIAL INFORMATION
The tables in this section show the Group’s interest-bearing receivables and interest-bearing liabilities (non-interest-bearing liabilities are not included) as per 30 September 2020. See section
“Share capital and ownership” for further information on the Company’s share capital and shares.
The information in this section shall be read together with the sections “Selected historical financial
information”, “Operational and financial overview” and the Group’s combined financial statements as per and for the financial years ended 31 December 2019, 2018 and 2017 and the Group’s
interim report for the nine-month period ended 30 September 2020 (with comparative figures for
the corresponding period in 2019) which can be found in the section “Historical financial information”.
The tables Equity and liabilities and Net debt below summarizes Thunderful Group’s capital
structure as per 30 September 2020. As per this day, equity amounted to MSEK 609.7 and net
financial indebtedness to MSEK 185.2. Only interest-bearing debt is reported. As per the same day,
posted collateral and contingent liabilities amounted to MSEK 359 and pertained to collaterals in
the form of floating charge in Bergsala under a so-called Multi Currency Cash Pool, which is
described in section “Legal considerations and supplementary information – Material agreements
– Agreement regarding Multi Currency Cash Pool”. The companies in the Group guarantees each
other’s liabilities, so-called up and downstream guarantees.

EQUITY AND LIABILITIES
MSEK

NET DEBt
30 September 2020

Current debt
Guaranteed
Secured1)
Unguaranteed/unsecured
Total current debt

MSEK 

30 September 2020

A – Cash

47.9

0

B – Cash equivalents

233.1

C – Trading securities

0
233.1

D – Liquidity (A+B+C)
E – Current financial receivables
F – Current bank debt

Non-current debt
Guaranteed

0

Secured

0

Unguaranteed/unsecured

11.0

Total non-current liabilities

11.0

Equity
Share capital

0.5

Reserve fund

0

Other reserves

609.2

Total equity

609.7

G – Current portion of non-current debt
H – Other current debt

0
0
47.9
0
233.1
0
0

I – Total current financial debt (F+G+H)

233.1

J – Net short-term financial indebtedness (I-E-D)

185.2

K – Non-current bank loans

0

L – Bonds issued

0

M – Other non-current loans

0

N – Non-current financial indebtedness (K+L+M)

0

O – Net financial indebtedness (J+N)

185.2

1) Secured current debt means utilised part of the Group’s overdraft facility under
the Multi Currency Cash Pool.
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WORKING CAPITAL STATEMENT

It is the Company’s opinion that the working capital is
sufficient for the Group’s needs for the coming twelvemonth period as of the date of this Prospectus. Working
capital refers to the Group’s ability to access cash and
cash equivalents to fulfil its payment obligations as they
become due.

SIGNIFICANT TRENDS

Other than what is described in the section “Market overview – The market for game development and publishing
(the Games business segment) – Drivers and trends” and
“Market overview – The market for distribution of hardware and software in games and toys (the Distribution
business segment) – Drivers and trends”, or otherwise
described in the Prospectus, the Group is not aware of
any known tendencies, uncertainties, potential claims,
obligations or events which could significantly affect the
Group’s operations, except the general uncertainty
regarding the current world situation related to the
Covid-19 pandemic, which could affect the general
demand for the Group’s products, make purchases from
Asia and other geographical areas which the Group’s
suppliers are conducting business in difficult and affect
the Group’s organisation and daily operations through
changes in working conditions and working environment.
Furthermore, the Group is not aware of any public,
economic, tax policy, monetary policy or other policy
measures that, directly or indirectly, significantly
affected or could significantly affect the Group’s operations.
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PRO FORMA financial statements
Pro forma financial statements, describing a hypothetical situation, have been prepared only for
illustrative purposes to present a illustrative overview of the effect that the Company’s acquisition
of Coatsink could have had on Thunderful Groups financial position. The pro forma financial statements are not intended to describe the true financial position or results of Thunderful Group. The
pro forma financial statements do not necessarily reflect Thunderful Group’s actual results of operations and/or financial position if the acquisition had been completed as of the earlier date set out
below, and the pro forma financial statements should not be seen as an indication of Thunderful
Group’s results of operations or financial position for any future period. The pro forma financial
statements should be read together with the information contained in the section “Selected historical financial information” as well as “Historical financial information”. Potential investors should
consequently not place undue reliance on the pro forma information.

THE PURPOSE OF THE PRO FORMA financial
statements

On 2 October 2020 Thunderful Group entered into a
share transfer agreement regarding all shares in Coatsink Software Ltd (”Coatsink”), resident in the United
Kingdom, with completion on the same day.
The consideration for the acquisition consisted of
cash and payment through own shares. The share transfer agreement provides for earn-outs if certain conditions are fulfilled. The consideration used for the purpose
of the pro forma includes Group management’s current
estimate of the size of such earn-outs. For the purpose of
the pro forma financial statements, the cash part of the
consideration has been assumed to having been
financed through utilisation of the Group’s existing credit
facility.
Thunderful Group’s acquisition of Coatsink is
expected to have a positive impact on Thunderful
Group’s future results and financial position and a pro
forma financial statements has therefore been prepared.
Auditor’s report from the review of the pro forma
financial statements is included in the section ”Auditor’s
report regarding pro forma financial statements”.
The purpose of the pro forma financial statements is
to present an illustrative overview of the effect that the
Company’s acquisition of Coatsink could have had on:

••

Thunderful Group’s consolidated income statement
for the period 1 January – 30 September 2020 if the
acquisition had been made and completed on
1 January 2020; and

••

BASIS FOR PRO THE FORMA ACCOUNTING

The pro forma income statement and the pro forma
balance sheet are based on Thunderful Group’s interim
report for the nine-month period ended 30 September
2020 that has not been audited but has been reviewed
by Thunderful Group’s auditor. Financial information for
Coatsink is based on unaudited internal financial
reports for the same period.
Thunderful Group’s applied accounting policies are
International Financial Reporting Standards set by the
International Accounting Standards Board (IASB), as
adopted by the European Union (“IFRS”). Coatsink
applies UK accounting principles as described in FRS 102
Section 1A (“UK GAAP”). The pro forma financial statements have been prepared in accordance with Thunderful Group’s accouting principles as they are set out in
Note 1 of the combined financial statements included in
the Prospectus (see section “Historical financial information”).
As Thunderful Group and Coatsink present their
income statements and statements of financial position
in different ways, the presentation of Coatsink’s financial reports have been adjusted to align with Thunderful
Group’s presentation of financial statements.
Thunderful Group’s income statement has been
recalculated from British Pund to Swedish krona using
an average SEK/GBP exchange rate of 11.94 for the
period 1 January – 30 September 2020. The balance
sheet has been recalculated using the SEK/GBP
exchange rate as per 30 September 2020 of 11.52. The
exchange rates of the Swedish Riksbank have been used.

Thunderful Group’s consolidated statement of financial position as per 30 September 2020 if the acquisition had been made at this time.
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PRO FORMA ADJUSTMENTS

The pro forma adjustments’ general nature are described
below and should be read together with the notes to the
pro forma income statement and the pro forma statement of financial position.
Tax effects have been considered on all adjustments
that have been assumed to be non-deductible in the pro
forma financials. A tax rate of 21.4 per cent has been
used for adjustments relating to Sweden and 19 per cent
for adjustments relating to the United Kingdom.

ADJUSTMENTS FOR DIFFERENCES IN
ACCOUNTING PRINCIPLES

The following differences in accounting principles
between Thunderful Group and Coatsink have been
identified:

Capitalised expenditures

Costs of MSEK 1.8 for personnel working with development of games for which Coatsink owns the IP rights are
reported by Coatsink as a reduction of personnel costs
and the corresponding amount as capitalised expenditures for development work. In order to align with Thunderful Group’s accounting principles, the reduction of
personnel costs has been re-classified as revenue under
the line item Capitalised development expenditures in
the income statement.
Total capitalised expenditures of MSEK 11.5 reported
by Coatsink are replaced in the acquisition analysis by
intangible assets in the form of game rights and relations
for publishing and distribution.

Principles for revenue recognition

Regarding revenue recognition of game revenue,
Coatsink’s recognition of revenue has been aligned with
Thunderful Group’s principles meaning that a contractual right to game revenue from a third party is recognised during the period when the underlying sales have
been made. Alignment of accruals have entailed a pro
forma adjustment that increased revenue by MSEK 2.1.
Revenue from development made for an external
publisher when Coatsink does not own the IP rights is
considered to be a performance obligation that is
fulfilled over time. Coatsink’s principles for measuring
the performance obligations have been adjusted to align
with Thunderful Group’s principles which entailed an
adjustment that reduced revenue by MSEK 0.2.

Prepaid revenue

Coatsink has in accordance with local accounting principles reported prepaid revenue amounting to MSEK 50.2
regarding customer payments relating to 2019 and prior
periods. According to Thunderful Group’s principles,
such revenue would have been reported in the income
statement for 2019 and prior periods. As the revenue
relates to periods prior to 2019 the prepaid revenue has
been adjusted against equity in the pro forma balance
sheet. No adjustment in the pro forma income statement
has been needed.
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Leasing

Coatsink has reported all leasing agreements as leasing
costs in the income statement. When aligning with Thunderful Group’s accounting principles, leasing costs have
been replaced with rights of use assets and leasing
liabilities for relevant leasing agreements based on the
criteria in IFRS 16 Leasing. Instead of other operating
expenses, depreciation and interest costs are reported.
Coatsink currently has few leasing agreements of which
some are considered to be short-term leasing agreement
for which pro forma adjustments are relatively limited.

ADJUSTMENTS RELATING TO THE ACQUISITION
OF COATSINK

The consideration consists of an initial payment
(“Upfront Payment”), a payment for net cash as well as
three conditional earn-outs which are depended on
future financial outcome for different periods for the
acquired business.

Upfront payment and payment for net cash

In connection with the transaction date, a cash consideration of MGBP 15.3, corresponding to MSEK 176, was
paid, consisting of agreed net cash (MGBP 3.8) and
estimated Upfront Payment (MGBP 11.5). In addition, the
sellers have received 3,256,910 shares in Thunderful
Group conditional upon a potential listing. If Coatsink’s
results of operations for the period ending 31 December
2020 is below an agreed forecast, the number of consideration shares is adjusted. If there is no listing before
31 March 2021, Thunderful Group has the right to replace
the share payment with a cash payment of MGBP 11.5.
Based on the purchase price mechanism, the final
consideration cannot be resolved until the financial
outcome for 2020 is known. For pro forma purposes it
has been assumed that the financial outcome for 2020
aligns with the agreed forecast. The share consideration
has been valued at MGBP 11.5, corresponding to MSEK
132. In total, this means that Upfront Payment and
payment for net cash for pro forma purposes are
estimated to MGBP 26.8, corresponding to MSEK 309.
Final outcome for Upfront Payment may deviate from
this amount.

Earn-outs

In addition to the above, the sellers are entitled to an
earn-out amounting to a maximum of MGBP 42.5. The
size of the earn-out depends on the financial outcome in
future periods. Group management’s best estimate is
that the earn-out discounted at net present value will
amount to MGBP 25.0, corresponding to MSEK 288.
For pro forma purposes, the acquisition cost thereby
amounts to MGBP 51.8, corresponding to MSEK 597,
which is the sum of Upfront Payment, agreed net cash
and expected earn-outs.
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PRELIMINARY ACQUISITION ANALYSIS
MSEK
Consideration

597

Acquired net assets Coatsink

63

Surplus value relating to intangible non-current
assets

135

Deferred tax relating to surplus value

–26

Goodwill

425

Total

597

The acquisition analysis prepared for the purpose of the
pro forma financial statements may come to deviate
from the final acquisition analysis. The preliminary
acquisition analysis includes identified surplus values on
intangible assets amounting to MSEK 135, which are
depreciated over the respective useful life of the assets.
This means that depreciations are added to the pro
forma income statement. Thunderful Group’s preliminary
estimation of the remaining periods of use are set out
below and entail additional depreciations of approximately MSEK 19 (MSEK 16 after tax effects) on an annual
basis:

••
••
••

Relations for publishing and distribution – 6 years
Game rights – 5–9 years

During September 2020, Coatsink has recognised as
an expense bonus to employees amounting to approximately MSEK 9.3. The bonus, which was resolved on a
discretionary basis, is a direct effect of the transaction
and therefore not an ordinary bonus based on pre-set
targets. The bonus is not related to employees’ future
services and has therefore, for pro forma purposes, been
considered as having arisen prior to the acquisition. The
cost has therefore been adjusted in the pro forma
income statement in the same manner as the above-
mentioned transaction costs.

Interest costs

The cash part of the consideration of MGBP 15.3, corresponding to MSEK 176, has been assumed to having been
financed through utilisation of the Group’s existing credit
facility. Group management’s intention is to pay off the
credit facility during the coming months using positive
cash flows from operations. In the interest of simplification, and due to future cash flow operations being
unknown when preparing the pro forma financials, it has
been assumed that the increased utilisation of the credit
facility remains throughout the period. The agreed interest STIBOR + 1.15 per cent corresponding to MSEK 1.5
prior to tax during the period 1 January – 30 September
has therefore been adjusted in the pro forma income
statement.

Trademark – indefinite period of use

OTHER COSTS RELATING TO THE TRANSACTION

Costs directly related to the transaction that have
occurred in Thunderful Group regarding fees to financial, legal and other advisors, including stamp duty, are
estimated to MSEK 14. Transaction costs are not included
in the pro forma income statement as it has been
prepared under the assumption that the transaction
costs have occurred during the period prior to the acquisition. There are no reported transaction costs in Thunderful Group’s income statement for the period 1 January 2020 – 30 September 2020 and no such adjustments
has therefore been made in the pro forma income statement. In the pro forma statement of financial position,
transaction costs amounting to MSEK 14 consisting of
fees to financial, legal and other advisors, including
stamp duty, are adjusted against equity. The costs
directly related to the acquisition are non-recurring.
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PRO FORMA INCOME STATEMENT REGARDING THE PERIOD 1 JANUARY 2020 – 30 SEPTEMBER 2020

The following pro forma income statement illustrates the effect of the Coatsink acquisition as if it had been completed as
per 1 January 2020.

MSEK
Net sales

Thunderful
Group MSEK
IFRS
Unaudited

Coatsink TGBP
UK GAAP
Unaudited

Coatsink MSEK
UK GAAP
Unaudited

1,774.8

6,554.0

78.2

Capitalised development
expenditure

18.8

Other operating income

0.4

42.0

0.5

Total operating income

1,794.0

6,596.0

78.7

Costs for goods for
resales and game
projects

Pro forma adjustments
Adjustments of
Acqusition-reaccounting
lated adjustprinciples
ments
MSEK
MSEK
Unaudited Note
Unaudited

Note

Pro forma
income statement MSEK
Unaudited

1.9

1

1,855.0

1.8

2

20.6
0.9

3.8

0

1,876.5

–1,384.1

–231.6

–2.8

Other external expenses

–131.8

–777.0

–9.3

0.4

3

Personnel expenses

–89.0

–3,293.8

–39.3

–1.8

2

9.3

4

–120.8

Depreciation/amorti
sation and impairment of
property, plant and
equipment and
intangible assets

–42.1

–225.1

–2.7

–0.6

3

–12.6

5

–58.0

0.1

0

–1,646.9

–4,527.6

–54.0

–2.0

–3.4

–1,706.2

147.1

2,068.4

24.7

1.8

–3.4

170.2

Other interest income
and similar items

36.1

8.6

0.1

Interest expenses and
similar income items

–61.6

0

0

0

–1.5

Total financial items

–25.6

8.6

0.1

0

–1.5

–27.0

Profit before tax

121.5

2,077.0

24.8

1.8

–4.9

143.2

Other operating
expenses
Total operating
expenses
Operating profit

Deferred tax

–1,386.8
–140.6

0

36.2
6

1.7

1.7

Current tax

–22.7

–205.2

–2.4

–0.3

Net profit for the period

100.5

1,871.8

22.3

1.4

Notes to the income statement

1.	Net sales is adjusted net by MSEK 1.9 and includes two

adjustments regarding principles for revenue recognition.
Each pro forma adjustment is non-recurring.
i.	Regarding revenue recognition of game revenue,
Coatsink’s recognition of revenue has been aligned with
Thunderful Group’s principles meaning that a contractual right to game revenue from a third party is recognised during the period when the underlying sales have
been made. Alignment of accruals have entailed a pro
forma adjustment that increased revenue by MSEK 2.1.
ii.	Revenue from development made for an external
publisher when Coatsink does not own the IP rights is
considered to be a performance obligation that is
fulfilled over time. Coatsink’s principles for measuring
the performance obligations have been adjusted to
align with Thunderful Group’s principles which entailed
an adjustment that reduced revenue by MSEK 0.2
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–63.2

7

1.0
–3.9

7

–24.6
120.4

2.	Costs of MSEK 1.8 for personnel working with development
of games for which Coatsink owns the IP rights are reported
by Coatsink as a reduction of personnel costs and the
corresponding amount as capitalised expenditures for
development work. In order to align with Thunderful Group’s
accounting principles, the reduction of personnel costs has
been re-classified as revenue under the line item Capitalised development expenditures for own account in the
income statement. This adjustment is non-recurring.
3.	Coatsink has reported all leasing agreements as leasing
costs in the income statement. When aligning with Thunderful Group’s accounting principles, leasing costs have been
replaced with rights-of-use assets and leasing liabilities for
relevant leasing agreements based on the criteria in IFRS 16
Leasing. In the pro forma income statement, this has
resulted in other operating expenses having decreased by
MSEK 0.4 and instead depreciation of rights-of-use assets of
MSEK 0.6 and interest expenses rounded to MSEK 0.0 are
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reported. Coatsink currently has few lease agreements of
which some are considered to be short-term lease agreements for which pro forma adjustments are relatively
limited. This is expected to have an impact on the Group’s
income statement in the future as short-term leasing agreement cease and new lease agreements are entered into.
4.	During September 2020, Coatsink expensed bonuses to
employees amounting to the equivalent of MSEK 9.3. The
bonus, which was decided at discretion, is a direct consequence of the transaction and is thus not an ordinary bonus
based on pre-set goals. The bonus has no connection to the
staff’s future services and has therefore, in terms of pro
forma, been regarded as having arisen before the time of
the acquisition. In the pro forma income statement, the cost
has therefore been adjusted for in the same way as transaction costs incurred in Thunderful Group. This pro forma
adjustment is non-recurring.

5.	Depreciations on identified and depreciable intangible
assets in the preliminary acquisition analysis amount to
MSEK 14.5 for the nine-month period 1 January – 30 September 2020. Coatsink’s previously reported depreciations on
intangible assets of MSEK 1.9 has reduced this amount in
order not to recognise the depreciations twice. The net pro
forma adjustment therefore amounts to MSEK –12.6. This pro
forma adjustment is non-recurring.
6.	The cash part of the consideration of MGBP 15.3, corresponding to MSEK 176, has been assumed to having been
financed through utilisation of an existing credit facility.
Based on the agreed interest STIBOR + 1.15 per cent, this
corresponds to MSEK 1.5 prior to tax during the period
1 January – 30 September. This pro forma adjustment is
non-recurring.
7.	Tax on the above-mentioned adjustments amounts to
MSEK 0.6. This pro forma adjustment is non-recurring.
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PRO FORMA BALANCE SHEET AS PER 30 SEPTEMBER 2020

MSEK
IT systems
Capitalised development
expenditure
Relationships for publishing
and distribution
Goodwill

Thunderful
Group MSEK
IFRS
Unaudited

Coatsink TGBP
UK GAAP
Unaudited

Coatsink MSEK
UK GAAP
Unaudited

Pro forma adjustments
Adjustments of
Acqusitionreaccounting
lated adjustprinciples
ments
MSEK
MSEK
Unaudited Note
Unaudited

3.4
33.6

3.4
996.3

11.5

–11.5

6

33.6

343.7

62.8

6

406.5

2.5

424.7

6

427.2

72.0

6

Other intangible assets
Intangible assets

383.2

Right-of-use assets

17.3

Property and land

4.0

Inventories

1.4

216.1

2.5

22.7

216.1

2.5

Tangible assets

Note

Pro forma
balance sheet
MSEK
Unaudited

996.3

11.5

0

548.0

72.0
942.6
17.3
4.0
3.9

0

0

25.2

Other long-term receivables

3.4

3.4

Other long-term securities
holdings

0.2

0.2

Deferred tax assets

0.1

Financial assets

3.7

0

0

0

0

3.7

409.6

1 212.5

14.0

0

548.0

971.5

Total fixed assets

0.1

Advances to suppliers

120.7

120.7

Finished goods and goods
for resale

704.5

704.5

Accounts receivable

561.3

401.0

4.6

565.9

Other receivables

25.5

128.0

1.5

27.0

Current tax assets

7.7

Advance payments and
accrued income

27.7

Prepaid game projects

23.5

Current assets

1,470.9

7.7
36.8

0.4

5.8

1

33.9
23.5

565.8

6.5

5.8

0

1,483.2

Cash and bank balances

47.9

4 563.9

52.6

0

100.4

Cash and bank balances

47.9

4 563.9

52.6

0

0

100.4

Total current assets

1,518.8

5,129.6

59.1

5.8

0

1,583.6

Total assets

1,928.3

6,342.1

73.1

5.8

548.0

2,555.1

0.5

0.2

0

Equity, including profit
of the period

609.2

698.1

8.0

55.2

Equity attributable to
the shareholders of the
parent company

609.7

698.3

8.0

55.2

Share capital
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0.5
1. 2

43.7

43.7

7

716.2

716.7
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PRO FORMA BALANCE SHEET AS PER 30 SEPTEMBER 2020 cont.

MSEK

Thunderful
Group MSEK
IFRS
Unaudited

Coatsink TGBP
UK GAAP
Unaudited

Coatsink MSEK
UK GAAP
Unaudited

Provisions, guarantee
reserve

1.3

Provisions for pensions

0.2

0

0

0

0

0

Other provisions
Deferred tax liability
Provisions

Pro forma adjustments
Adjustments of
Acqusitionreaccounting
lated adjustprinciples
ments
MSEK
MSEK
Unaudited Note
Unaudited

1.3
0.2
0

77.9
79.4

25.6
0

0

0

Total non-current liabilities
Liabilities to credit
institutions
Debt to shareholders
Accounts payable
Current tax liabilities
Other liabilities
Current lease liabilities
Accrued and deferred
liabilities

6

25.6

Long-term liabilities
Non-current lease
liabilities

Note

177.2

103.5
105.0

4

11.0
11,0

Pro forma
balance sheet
MSEK
Unaudited

177.2
11.0

0

0

0

177.2

233.1

176.3

188.2
3

409.3

0

6.8

0.1

0.1

778.5

76.2

0.9

779.3

44.7

205.2

2.4

103.6

205.4

2.4

47.1
111.1

4

5.7

217.0
5.7

62.7

5 150.3

59.3

–49.5

Total current liabilities

1,228.2

5,643.8

65.0

–49.5

301.4

1,546.2

Total equity and
liabilities

1,928.3

6,342.1

73.1

5.8

548.0

2,555.1

Notes to balance sheet
1.	Adjustments of accrual of game revenue entailed a pro
forma adjustment that increased accrued revenue by
MSEK 5.2. The pro forma adjustment of MSEK 5.8 in total
also includes MSEK 0.6 for accrued revenue regarding revenue from development of games for an external publisher
for which Coatsink does not own the IP rights.
2.	Coatsink has in accordance with local accounting principles
reported prepaid revenue amounting to MSEK 50.2 regarding
customer payments relating to 2019 and prior years. According to Thunderful Group’s principles, such revenue would
have been reported in the income statement for 2019 and
prior periods. As the revenue relates to periods prior to 2019
the prepaid revenue has been adjusted against equity in the
pro forma statement of financial position. No adjustment in
the pro forma income statement has been needed. The pro
forma adjustment also includes MSEK 0.8 for prepaid revenue regarding revenue from game development for an external publisher for which Coatsink does not own the IP rights.
3.	The cash part of the consideration of MGBP 15.3, corresponding to MSEK 176, has been assumed to having been financed
through utilization of an existing credit facility. The part of the
initial payment that is paid through shares in case Thunderful Group carries out a listing prior to 31 March 2021 has in
the pro forma balance sheet been reported against equity for
an amount of MSEK 132.

2

14.0

5

86.6

4.	Group management’s current best estimate is that earn-outs
discounted at net present value are expected to amount to
MGBP 25.0, corresponding to MSEK 288. The part of the earnout that is due within 12 months from 30 September 2020 is
classified as current debt (MSEK 111) and earn-outs that are
due later than 12 months from the same date are classified as
non-current debt (MSEK 177).
5.	The pro forma statement of financial position adjusts for
transaction costs amounting to MSEK 14 consisting of fees to
financial, legal and other advisors, including stamp duty. The
costs directly related to the acquisition are non-recurring.
6.	Based on the preliminary acquisition analysis, intangible
assets amounting to MSEK 135 were identified. As intangible
assets corresponding to MSEK 12 were already reported, the
net value of MSEK 123 has increased intangible assets. Pro
forma adjustments are also made for deferred tax of MSEK 26.
Goodwill according to the preliminary acquisition analysis
amounts to MSEK 425.
7.	Equity has been affected by the estimated consideration for
shares of MSEK 132 less deductions for estimated transaction
costs of MSEK 14, acquired net assets in Coatsink of MSEK 63
and reduction of MSEK 12 regarding the intangible assets of
MSEK 12 that are replaced by the intangible assets identified
in the preliminary acquisition analysis.
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additional PRO FORMA

The figures below are calculated on the basis of the principles for alternative performance measures stated under sub-
sections “Performance measures for the Group”, “Definitions and clarifications of alternative performance measures”
and “Reconciliations of alternative performance measures” in the section “Selected historical financial information”.

OPERATING INCOME GROWTH PRO FORMA
MSEK

1 January – 30 September 2020

Total operating income for the previous period (1 January – 30 September 2019)

1,111.0

Total operating income for the current period pro forma

1,876.5

Operating income growth pro forma, %2)

68.9%

ADJUSTED EBITDA AND ADJUSTED EBITDA-MARGIN PRO FORMA
MSEK

1 January – 30 September 2020

Operating profit (EBIT) pro forma

170.2

Depreciation and write-downs of tangible and intangible fixed assets pro forma

58.0

EBITDA pro forma

228.2

3)

Items affecting comparability related to costs pro forma4)

6.2

Adjusted EBITDA pro forma5)

234.4

Adjusted EBITDA-margin pro forma, %6)

12.5 %

ADJUSTED EBIT AND ADJUSTED EBIT-MARGIN PRO FORMA
MSEK

1 January – 30 September 2020

Operating profit (EBIT) pro forma
Items affecting comparability related to costs pro forma

170.2
7)

6.2

Adjusted operating profit (adjusted EBIT) pro forma8)

176.5

Adjusted EBIT-margin pro forma, %9)

9.4 %

Notes to additional information pro forma
1.	Change in operating income for the period, calculated as an
increase in operating income pro forma compared with the
previous year (not pro forma), stated as a percentage.
Operating income growth shows the business’ change in
operating income during the period pro forma compared
with the previous period.
2.	Operating profit before amortisation and depreciation of
tangible and intangible fixed assets pro forma. EBITDA pro
forma shows earning capacity from operating activities pro
forma regardless of capital structure and tax situation and is
intended to facilitate comparisons with other companies in
the same industry.
3.	For more information on items affecting comparability
related to costs, see “Selected historical financial information
– Reconciliation of alternative performance measures”.
4.	Operating profit before amortisation and depreciation pf
tangible and intangible fixed assets pro forma, adjusted for
non-recurring items pro forma. Adjusted EBITDA pro forma
shows earning capacity from operating activities regardless
of capital structure, tax situation and items affecting comparability pro forma and is intended to facilitate comparisons
with other companies in the same industry.
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5.	Adjusted operating profit pro forma before amortisation and
depreciation of tangible and intangible fixed assets pro
forma in relation to total operating income pro forma.
Enables comparisons of earning capacity from operating
activities regardless of capital structure, tax situation and
items affecting comparability and is intended to facilitate
comparisons with other companies in the same industry.
6.	For more information on items affecting comparability
related to costs, see “Selected historical financial information
– Reconciliations of alternative performance measures”.
7.	Operating profit after amortisation and depreciation of
goodwill and acquisition-related intangible and tangible
assets pro forma, adjusted for non-recurring items pro forma.
Adjusted operating profit pro forma enables comparisons of
profitability regardless of capital structure, tax situation and
items affecting comparability pro forma.
8.	Adjusted operating profit pro forma in relation to total operating income pro forma. Enables comparisons of profitability
pro forma regardless of capital structure or tax situation pro
forma.
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AUDITOR’S REPORT REGARDING PRO
FORMA financial statements
To the board of Thunderful Group AB, corporate reg. no 559230-0445
We have performed an audit of the pro forma financial statements that are included on pages 111–118 in
the Prospectus.

REPORT ON THE PROCESS TO COMPILE FINANCIAL PRO FORMA INFORMATION IN A
PROSPECTUS

We have completed our assurance engagement to report on the board’s compilation of financial pro
forma information for Thunderful Group AB. The financial pro forma information consists of the pro
forma balance sheet as of 30 September 2020, the pro forma income statement for the period 1 January – 30 September 2020 and associated notes as set out on pages 111–118 in the Prospectus. The applicable criteria in accordance with which the board has compiled the financial pro forma information are
set out in the delegated regulation (EU) 2019/980 and are described in the introduction to the pro
forma report.
The financial pro forma information has been compiled by the board to illustrate the impact of the
acquisition stated on page 111 in the Prospectus on the Company’s financial position as of 30 September 2020 and the company’s financial results for the period 1 January 2020 – 30 September 2020 as if
the acquisition had taken place on 1 January 2020. As part of this process, information on the company’s financial position and financial results has been extracted from the company’s financial reports
for the nine-month period ended 30 September 2020, about which a report on a Review of Interim
Financial Information (ISRE 2410) has been submitted.

THE BOARD’S RESPONSIBILITY FOR THE FINANCIAL PRO FORMA INFORMATION

The board is responsible for compiling the financial pro forma information in accordance with the
requirements of the Delegated Regulation (EU) 2019/980.

OUR INDEPENDENCE AND OUR QUALITY CONTROL

We have complied with requirements for independence and other professional ethical requirements in
Sweden, which are based on basic principles of honesty, objectivity, professional competence and due
care, confidentiality and professional conduct. The auditing firm applies ISQC 1 (International Standard on Quality Control) and thus has a comprehensive system for quality control which includes documented guidelines and routines regarding compliance with professional ethics requirements, standards for professional practice and applicable requirements in laws and other regulations.

AUDITOR’S RESPONSIBILITY

Our responsibility are to express an opinion about whether the financial pro forma information, in all
material respects, has been compiled correctly by the board in accordance with the delegated regulation (EU) 2019/980, on the stated grounds and that these grounds comply with the company’s accounting principles.
We conducted our engagement in accordance with International Standard on Assurance Engagements (ISAE) 3420, Assurance Reports on the Process to Compile Pro Forma Financial Information
Included in a Prospectus, issued by the International Auditing and Assurance Standards Board. The
standard requires the auditor to plan and perform the procedures for the purpose of obtaining reasonable assurance about whether the board has compiled, in all material respects, the financial pro forma
information in accordance with the delegated regulation.
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For the purpose of this assignment, we are not responsible for updating or reissuing any reports or
opinions on any historical financial information used in compiling the financial pro forma information,
nor have we during the engagement performed any audit or review of the financial statement regarding the acquired company that has been used in the compilation of the financial pro forma information.
The purpose of financial pro forma information in a prospectus is solely to illustrate the impact of a
significant event or transaction on the company’s unadjusted financial information as if the event had
occurred or the transaction had been completed at an earlier date selected for illustrative purposes.
Thus, we cannot certify that the actual outcome of the event or transaction as of the dates stated
above, would have been as they have been presented.
An assurance engagement, where the statement is made with reasonable certainty, to report on
whether the financial pro forma information has been compiled, in all material respects, based on the
applicable criteria, includes performing procedures to assess whether the applicable criteria used by
the board in compiling the pro forma financial information provides a reasonable basis for presenting
the significant effects directly attributable to the event or transaction, as well as obtaining sufficient
and appropriate audit evidence to:

••
••
••

The pro forma adjustments have been compiled correctly on the basis stated.
The pro forma financial information reflects the correct application of these adjustments to the
unadjusted financial information.
The stated principles are in accordance with the company’s accounting principles.

The procedures chosen depends on the auditor’s assessment, taking into account his or hers understanding of the nature of the company, the event or transaction for which the pro forma financial
information has been compiled, and other relevant terms of reference. The engagement also includes
evaluating the overall presentation of the financial pro forma information.
We believe that the evidence we have obtained is sufficient and appropriate as a basis for our
statement.

OPINION

In our opinion, the financial pro forma financial information has been compiled, in all material respects,
in accordance with the principles set out on pages 111–113 and these principles are in accordance with
the accounting principles applied by the company.

Gothenburg 25 November 2020
Grant Thornton Sweden AB
Patric Hofréus
Authorized Public Accountant
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BOARD OF DIRECTORS, GROUP
MANAGEMENT AND AUDITOR
BOARD OF DIRECTORS

shareholders are defined in accordance with the Swedish corporate governance code as owners who directly
or indirectly control ten per cent or more of the shares or
votes in the Company.
Presented further below is information about each
board member with year of birth, position, the year in
which they were first elected, education, other relevant
experience, ongoing assignments and previous assignments held during the last five years as well as holdings
of shares and share-related instruments in the
Company. Assignments in subsidiaries within the Group
have been excluded.

According to the Company’s articles of association, the
board of directors shall consist of not less than four and
not more than eight ordinary members with no deputy
board members. The board of directors currently
consists of five ordinary members, including the chairman of the board. All board members are elected for the
period until the end of the annual general meeting to be
held in 2021. The table below shows the board members,
their position, the year they were elected and their independence in relation to the Company and the group
management, as well as major shareholders. Major

Independent in relation to
Board member
since

The Company and the
group management

Major
shareholders

Chairman

2020

Yes

Yes

Board member

2019

Yes

No

Tomas Franzén

Board member

2020

Yes

Yes

Oskar Burman

Board member

2020

Yes

Yes

84,175 W (ii)

Cecilia Ogvall

Board member

2020

Yes

Yes

84,175 W (ii)

Name

Position

Mats Lönnqvist
Owe Bergsten

Holdings in the
Company *
136,879 S
34,285,000 S**
136,879 S

* Refers to shares (”S”) and warrants series 2020/2023 (ii) (”W (ii)”) issued under the Company’s incentive program, held in their own name as well as by affiliated natural and legal
persons. See section ”Share capital and ownership structure – Warrants and convertibles” for additional information regarding the incentive programs.
** Through Bergsala Holding, which is 80 per cent owned by Owe Bergsten.
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Mats Lönnqvist, b. 1954

Owe Bergsten, b. 1950

Tomas Franzén, b. 1962

Chairman of the board of directors since
2020.

Board member since 2019

Board member since 2020

Background and education: Several civil
engineering courses at Chalmers University
of Technology. Owe Bergsten founded Bergsala in 1976 together with Pierre Sandsten
and Lars-Göran Larsson and has been
running and operating it since the beginning.

Background and education: M.Sc. in
Engineering at Linköping University.
Tomas Franzén has extensive experience as
CEO and chairman of the board of directors
within the Bonnier group, Com Hem, Eniro
and Song Networks (later TDC). Franzén is
currently a professional board member and
holds a number of positions in both listed
and private companies.

Background and education: B.Sc. in
Economics and Business Administration,
Stockholm School of Economics. Mats
Lönnqvist has over 30 years of experience
working in senior positions in economics and
finance in international groups. Lönnqvist
has inter alia been CFO in the government-owned company Securum, and CFO
and deputy CEO of Biacore, Esselte, Postnord and SAS. Lönnqvist has extensive experience of board work and chairmanship from
both privately owned and listed companies
in Sweden and abroad. For the last five
years, Lönnqvist has been working full-time
with his board assignments.
Other assignments: Chairman of the board
in 21 Grams AB, 21 Grams Holding AB, Hydroscand Group AB, Ovacon AB and Spendrup
Holding AB. Board member in BAM
Intressenter AB, Bordsjö Skogar Aktiebolag,
Förvaltnings Aktiebolaget Värde Invest,
Hydroscand Aktiebolag, Nova 24 AS, Nova 24
Holding AS, Porall AB, Prosero Security AB,
Prosero Security Group AB, Prosero Security
Holding AB, Resolvator Aktiebolag, Solhem
Property AB, Solkompaniet Sverige AB, Tagehus Holding AB and Östaholmen Bostadsproduktion AB. Deputy board member in Skerry
Crow Aktiebolag. CEO in Resolvator Aktiebolag.
Previous assignments during the last five
years: Chairman of the board in Hydroscand Aktiebolag, Polyproject Environment
AB, Prosero Security AB, Prosero Security
Group AB, Prosero Security Holding AB,
Spendrups Bryggeriaktiebolag, Solkompaniet Konsult Sverige AB, Solkompaniet Sverige AB and Strömfors 1:3 Norrköping AB.
Board member of 21 Grams AB, 21 Grams
Holding AB, AEVS Sverige 1 AB, Aviator Airport
Alliance Europe AB, Best Transport Group AB,
Best Transport Holding AB, Camfil Aktiebolag, Fargalt Aktiebolag, Hydroforming
Design Light AB, Pavair Technologies AB,
Prosero Security AB, Prosero Security Group
AB, Prosero Security Holding AB, Solkompaniet Konsult Sverige AB, Solkompaniet Sverige AB, Sophion Holding AB, Sveafastigheter
Fund II AB, Sveafastigheter Fund III AB and
Uppsala Bostadsproduktion AB.
Holdings in the Company: 136,879 shares.
Favourite Thunderful game: SteamWorld
Quest
Favourite Nintendo game: Pikmin 3
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Other assignments: Chairman of the board
and CEO in Bergsala Holding AB. Chairman
of the board in Handic Trading AB, Havsskatten AB and Ontopgames AB. Board member
in Logi & Bastu på Käringön AB and Orrviken
Invest Aktiebolag.
Previous assignments during the last five
years: Board member in Bostadsrättsföreningen Aranäs and Spenatz AB. Deputy
board member in Bostadsrättsföreningen
Aranäs.
Holdings in the Company: 34,285,000
shares through Bergsala Holding AB, which is
80 per cent owned by Owe Bergsten.
Favourite Thunderful game: SteamWorld
Dig
Favourite Nintendo game: Zelda: Wind
Waker

Other assignments: Chairman of the board
in AB Dagens Nyheter, AB Kvällstidningen
Expressen, BOLD Printing Malmö AB, Bonnier
Business Media Sweden AB, Bonnier Magazines & Brands AB, Bonnier News Group AB,
Bonnier News Local AB, Bonnier News
Sweden AB, Dagens Industri Aktiebolag,
Elajo Invest Aktiebolag (publ), Fibertjänst
Holding AB, Helsingborgs Dagblad Aktiebolag, Sappa Holding AB, Sydsvenska
Dagbladets Aktiebolag, Sydsvenska Dagbladets Försäljningsaktiebolag and Tidnings AB
Marieberg. Board member in Aktiebolaget
Sappa, AIK Fotboll AB, Axel Johnson Aktiebolag, Bonnier Business Press AB, Den Digitala Väktaren i Sverige AB, Dustin Group AB,
Fibertjänst Omsorg Sverige AB, Fibertjänst
Sverige AB, Hydroscand Group AB, Martin &
Servera Aktiebolag, Ovacon AB, Safe Solutions CCTV Kameracentral AB, Safe Solutions
Consulting i Sverige AB, Safe Solutions
Consulting i Sverige Holding AB, Safe
Solutions Teknik i Sverige AB, Svensk Satellitservice SMATV AB, TF Invest AB and Zenterio
AB (publ). CEO in TG Invest AB.
Previous assignments during the last five
years: Chairman of the board in Adlibris
Aktiebolag, Aktiebolaget Sappa, Bonnier
Books Holding AB, Bonnier Business Press AB,
Bonnier Bentures AB, C Real AB, Fibertjänst i
Sverige AB, Investeringshuset i Stockholm AB,
OMT Development AB, Svensk Satellitservice
SMATV AB, TV4 Aktiebolag, TV4 Media AB, TV4
Media Holding AB and TV4 Media Sweden AB.
Board member in C More Entertainment AB,
C Real AB, Elajo Invest Aktiebolag (publ),
Evoke Gaming Holding AB, Nyhetsbolaget
Sverige AB and Scandinavian Talents AB.
CEO in Adlibris Aktiebolag, BONNIER AB,
Bonnier Media Holding AB and Investerings
huset i Stockholm AB.
Holdings in the Company: 136,879 shares.
Favourite Thunderful game: Zombie
Vikings
Favourite Nintendo game: Super Mario
Odyssey
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Oskar Burman, b. 1975
Board member since 2020.
Background and education: Upper
secondary school education. Oskar Burman
started working professionally in the gaming
industry 25 years ago when he co-founded
one of the first game developers in the
Nordic countries, Unique Development
Studios. Burman’s previous experiences
includes the start-up of Rovio’s game studio
in Stockholm, where he was part of creating
Angry Birds 2, working as a Studio Manager
at Avalanche Studios and being the Studio
Manager for Easy Studios, part of EA DICE.
Burman is currently the CEO of the game
studio Fast Travel Games, which he also
co-founded.
Other assignments: Chairman of the
board and CEO in Fast Travel Games AB.
Board member in Stugan AB (svb).
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Cecilia Ogvall, b. 1966
Board member since 2020.
Background and education: Masters of
Laws, LL.M. at Uppsala University.
Cecilia Ogvall has extensive international
experience as Head of Legal Service at the
financial service company Global Blue
Group. Previously, Ogvall has worked as a
lawyer at the law firms Vinge and MAQS.
Previous experiences also include the roles
as secretary and chairman of the board for
the non-profit association SWEA London.
Other assignments: Partner at Cecilia
Ogvall Handelsbolag.
Holdings in the Company: 84,175 warrants
series 2020/2023 (ii).
Favourite Thunderful game: Anthill
Favourite Nintendo game: Picross

Previous assignments during the last five
years: Board member in Coffee Stain
Group AB, Coffee Stain Studios AB and
Spelplan-ASGD AB.
Holdings in the Company: 84,175 warrants
series 2020/2023 (ii).
Favourite Thunderful game: Stick it to the
Man!
Favourite Nintendo game: Goldeneye 007
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GROUP MANAGEMENT
Employed in the Company
since

Holdings in the Company **

2019

2019

5,375,000 S

CFO

2019

2019

Head of Games

2019

2019

5,375,000 S

Head of Distribution

2019

2019

985,000 S
and 84,175 W (i)

Name

Position

Brjann Sigurgeirsson

CEO

Anders Maiqvist
Klaus Lyngeled
Henrik Mathiasen

Member of the group
management since*

84,175 W (i)

* Regards Thunderful Group that was founded in December 2019. The members of the Group management have prior to that been involved in operations through the different
subsidiaries.
** Refers to shares (”S”) and warrants series 2020/2023 (i) (”W (i)”) issued under the Company’s incentive program, held in their own name as well as by affiliated natural and
legal persons. See section ”Share capital and ownership structure – Warrants and convertibles” for additional information about the incentive programs.

Brjann Sigurgeirsson, b. 1967

Anders Maiqvist, b. 1983

Klaus Lyngeled, b. 1975

CEO since 2019.

CFO since 2019.

Head of Games since 2019.

Background and education: Studies in
graphic design at San Francisco City
Collage, the United States.
Brjann Sigurgeirsson is the founder of Image
& Form and has a background as a writer
and graphic designer at Koyosha Co. Sigurgeirsson also has experience as game
programmer for Subaru International.

Background and education: Master’s
Degree in Industrial Economics at Chalmers
University of Technology. Anders Maiqvist has
been the CFO of Bergsala since 2016 and has
previously been the CFO of People’s Choice
and deputy CEO and CFO of Prognosia.

Background and education: Studies in
mathematics at Örebro University. Klaus
Lyngeled is the founder of Zoink and has a
background as a concept artist at Shiny
Entertainment and as creative director at
Unique Development Studios.

Other assignments: Board member in Bergsala Handic Aktiebolag, Bergsala SDA AB,
Benolly AB, Handic Trading AB, Havsskatten
AB and Maiassets AB. Deputy board member
in Luxlie AB.

Other assignments: Chairman of the board
in Lyngeled Holding AB. CEO in Lyngeled
Holding AB.

Other assignments: Board member in
Brjann Sigurgeirsson Holding AB.
Previous assignments during the last five
years: Chairman of the board in Jointus AB.
Board member in LEGAWEAR AB.
Holdings in the Company: 5,375,000
shares.
Favourite Thunderful game: SteamWorld
Heist
Favourite Nintendo game: Super Metroid

Previous assignments during the last five
years: Board member in Briox AB. CEO in
Havsskatten AB.
Holdings in the Company: 84,175 warrants
series 2020/2023 (i). Anders Maiqvist also
owns 4 per cent of Bergsala Holding AB,
which holds 34,285,000 shares in the
Company.
Favourite Thunderful game: Stick it to the
Man!
Favourite Nintendo game: Super Mario
Bros 3
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Previous assignments during the last five
years: Deputy board member of
Tussilago AB.
Holdings in the Company: 5,375,000
shares.
Favourite Thunderful game: The Gunk
Favourite Nintendo game: Conkers Bad
Fur Day.
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Henrik Mathiasen, b. 1971
Head of Distribution since 2019.
Background and education: Business
degree at Aarhus Business College,
Denmark. Henrik Mathiasen is the co-founder
of Nordic Game Supply, CEO in AMO Toys
Scandinavia and has previously been the
CEO in The Games Factory ApS.
Other assignments: Chairman of the board
in Sunflower ApS. Board member in ITMM
Holding A/S, Juna Pack A/S, Linuspro ApS,
Nordic Nutrition Holding ApS and Pro-fit ApS.
Previous assignments during the last five
years: Board member in Everest Group ApS
and Aktieselsk. af 1. Juli 2009 A/S.
Holdings in the Company: 985,000 shares
and 84,175 warrants series 2020/2023 (i).
Favourite Thunderful game: The Gunk
Favourite Nintendo game: Mario Kart
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OTHER INFORMATION ABOUT THE BOARD OF DIRECTORS
AND THE GROUP MANAGEMENT
Except as set out below, none of the Company’s board
members or senior executives have during the last five
years (i) been convicted of fraudulent offences, (ii)
represented a company which has been declared bankrupt, filed for liquidation (other than voluntary liquidation) or undergone corporate restructuring, (iii) been
subject to public incrimination or sanctions by statutory
or regulatory authorities (including approved professional associations) or (iv) been disqualified by a court
from acting as a member of the administrative, management or supervisory bodies of an issuer or from acting in
the management or conduct of the affairs of any issuer.

–	The Company’s chairman of the board Mats Lönnqvist was in July 2016 charged a penalty fee amounting to SEK 15,000 by the Swedish Financial Super
visory Authority due to late notification to the PDMR
transactions register.
–	The Company’s board member Owe Bergsten was
board member in Spentaz AB, the bankruptcy of
which was filed in March 2018.
–	The Company’s board member Tomas Franzén is also
board member in Zenterio AB (publ), that filed for
bankruptcy in July 2019.
–	The Company’s Head of Distribution Henrik Mathiasen was board member in Everest Group ApS, that
filed for bankruptcy in September 2017.
There are no family ties between any of the board
members or senior executives. The Company’s board
member Oskar Burman is chairman of the board and
CEO in Fast Travel Games AB, which is a game developer
with focus on VR and which could potentially compete
with the Group. The Company’s Head of Distribution
Henrik Mathiasen is board member in Juna Pack A/S,
which is a supplier to Amo Toys. Apart from the afore-
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mentioned, none of the board members or senior executives have any other private interests that could conflict
with the Group’s interests. However, as stated above, all
of the board members and senior executives have financial interests in the Company through holdings of shares
and warrants. None of the board members or senior
executives have entered into agreements, which entitle
them to benefits upon termination of their assignments,
except for regular severance pay for senior executives.
Thunderful Group had, as of the 31 December 2020,
MSEK 0.2 in amounts set aside for pensions, but has in
addition to that not set aside or accrued amounts for or
similar benefits for board members or senior executives
upon termination of employment or assignment.
All board members and senior executives can be
reached via the Company’s address: Fjärde Långgatan
48 9 tr., 413 27 Gothenburg, Sweden.

AUDITORS

Grant Thornton Sweden AB, with Patric Hofréus as
auditor in charge, is the Company’s auditor since the
founding in 2019. Patric Hofréus is an authorized public
accountant and a member of FAR, which is the professional institute for the accountancy profession in
Sweden. The auditor can be reached via Grant Thornton
Sweden AB, S
 veavägen 20, 103 94 Stockholm, Sweden.
Grant Thorton Sweden AB, with Patric Hofréus as the
auditor in charge, is also the auditor for Thunderful
Development since the founding in November 2017,
Nordic Game Supply since January 2019 and Amo Toys
and Bergsala since May 2019. Prior to that, Anders
Willforss, with address Ernst & Young AB, Box 492, 501 10
Borås, Sweden, was the auditor for Amo Toys during the
period October 2017 – May 2019, and for Bergsala during
the period October 2007 – May 2019. Patric Hofréus and
Anders Willforss are authorized public accountants and
members of FAR.
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regulations AND THE SWEDISH CORPORATE
GOVERNANCE CODE

Thunderful Group AB, the parent company of Thunderful
Group, is a Swedish public limited company. Prior to the
listing on First North Premier, the Company’s corporate
governance has been based on the Swedish Companies
Act (2005:551), the Swedish Annual Accounts Act
(1995:1554) and other applicable laws and regulations,
as well as the Company’s articles of association and
internal rules and instructions. The Company’s articles of
association are presented under the section “Articles of
association”.
From the time of the listing of the Company’s shares
on First North Premier, the Company must also comply
with First North Premier’s rules for issuers, rulings from
the Swedish Securities Council regarding good practice
in the Swedish stock market and apply the Swedish
corporate governance code (the “Code”). The Code sets
a higher standard for good corporate governance than
the minimum requirements of the Swedish Companies
Act and thus completes the Swedish Companies Act by
setting higher corporate governance requirements in a
number of areas, but at the same time enables the
Company to deviate from these (following the principle
of “comply or explain”). Such deviations, and the chosen
alternative solution, shall be described, and the reasons
for the deviation explained, in a corporate governance
report annually. The Company does currently not expect
to report any deviations from the Code as from the time
of the listing on First North Premier until the publication
of the first corporate governance report, which will be
prepared in connection with the annual report of the
financial year 2020.

GENERAL MEETING

According to the Swedish Companies Act, the general
meeting is the Company’s highest decision-making forum.
At the annual general meeting, the shareholders exercise
their right to decide on the Company’s affairs in key
issues, such as amendment of the Company’s articles of
association, election of the board of directors and auditors and appropriation of the Company’s profit or loss.
The annual general meeting must be held within six
months from the end of the financial year. In addition to
the annual general meeting, extraordinary general meetings may be convened. According to the Company’s
articles of association, notices of general meetings shall
be published in the Swedish Official Gazette (Sw. Postoch Inrikes Tidningar) and be made available 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 the Swedish daily newspaper
Dagens Industri. Registered shareholders who have given
notice of their attendance on time are entitled to participate in the meeting and vote for the total number of
shares they hold. Shareholders who wish to participate in
a general meeting must be included in the shareholders’
register maintained by Euroclear Sweden on the record
date for the meeting and notify the Company of their
participation no later than on the date stipulated in the
notice convening the meeting. This date cannot be a
Sunday, other public holiday, Saturday, Midsummer Eve,
Christmas Eve or New Year’s Eve and not fall earlier than
on the fifth business day prior to the meeting.

NOMINATION COMMITTEE

Provisions on the establishment of a nomination committee are found in the Code. The nomination committee’s
main task is to present appropriate candidates for the
roles as chairman of the board, board members and
auditor, as well as remuneration to these.
At the extraordinary general meeting held on
2 September 2020, it was resolved to adopt an instruction and rules of procedure for the nomination committee. The nomination committee shall consist of the chairman of the board of directors and three committee
members appointed by the three largest shareholders as
per the end of September.
If any of the three largest shareholders choose to
waive their right to appoint a member to the nomination
committee, or if a member refrains or resigns from the
nomination committee before the assignment is
completed, the chairman of the board of directors shall
offer the next shareholder (i.e. the fourth largest shareholder) to appoint a member of the nomination committee, and so on. The nomination committee appoints a
chairman from among its members. The chairman of the
board of directors or any other of the Company’s board
members shall not be the chairman of the nomination
committee.
The members of the nomination committee shall be
announced no later than six months before the annual
general meeting. If the shareholder structure changes
significantly no later than seven weeks before the annual
general meeting, a new member shall be appointed.
When such a member has been appointed, this member
shall replace the former member of the nomination
committee who no longer represents one of the three
INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB
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largest shareholders. The members of the nomination
committee shall not receive remuneration from the
Company, unless the general meeting decides otherwise.

BOARD OF DIRECTORS

The board of directors is the highest decision-making
body of the Company after the general meeting. According to the Swedish Companies Act, the board of directors
is responsible for the organisation and management of
the Company’s affairs, which means that the board of
directors is responsible for, among other things, setting
targets and strategies, securing processes and systems
for evaluation of targets, continuously assessing the
Company’s financial position and evaluating the operational management. Furthermore, the board of directors is
responsible for ensuring that proper information is given
to the Company’s shareholders, that the Company
complies with laws and regulations and that the
Company develops and implements internal policies and
ethical guidelines. Moreover, the board of directors is
responsible for ensuring that annual reports and interim
reports are prepared in a timely manner. The board of
directors also appoints the Company’s CEO.
The members of the board of directors are elected
annually at the annual general meeting for the period
until the end of the next annual general meeting. According to the Company’s articles of association, the board of
directors shall consist of not less than four and not more
than eight board members. Currently, the board of directors consists of five ordinary board members elected by
the general meeting, who are presented in the section
“Board of directors, group management and auditor”.
According to the Code, the chairman of the board of
directors is to be elected by the annual general meeting.
The role of the chairman is to lead the board of directors’
work and to ensure that the work is carried out efficiently,
and that the board of directors fulfils its obligations.
The board of directors adheres to written rules of
procedure which are revised annually and adopted at
the constituent board meeting. The rules of procedure
regulate, among other things, the practice of the board
of directors, tasks, decisions-making within the
Company, the board of directors’ meeting agenda, the
chairman’s duties and allocation of responsibilities
between the board of directors and the CEO. Instructions
for financial reporting and instructions for the CEO are
also adopted in connection with the constituent board
meeting. The board of directors’ work is also carried out
based on an annual briefing plan which fulfils the board
of directors’ need for information. The chairman of the
board and the CEO maintain, alongside the board meetings, an ongoing dialogue on the management of the
Company.
The board of directors meets according to a pre-
determined annual schedule and in addition to the
constituent board meeting, at least six ordinary board
meetings shall be held between each annual general
meeting. In addition to these meetings there are informal
contacts between the board members.
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BOARD COMMITTEES

The board of directors has established an audit committee according to the Swedish Companies Act and a
remuneration committee according to the Code. A more
detailed description of the committees’ current composition and tasks is presented below.

AUDIT COMMITTEE

The audit committee is comprised of the chairman of the
board Mats Lönnqvist, also chairman of the committee,
and the board member Cecilia Ogvall. The audit committee shall, without it affecting the Board’s responsibilities
and tasks in general, monitor the Company’s and
Group’s financial reporting, monitor the efficiency of the
Company’s and the Group’s internal control, internal
auditing (if such a function is established in the future)
and risk management, keep informed about the auditing
of the annual report and combined financial statements
as well as the conclusions of the Audit Inspectorate’s
quality control. The committee shall also review and
monitor the auditor’s impartiality and independence,
and in particular note if the auditor provides the
Company with services other than auditing services. To
the extent that the nomination committee is not assigned
this task, the audit committee shall also assist in the
preparation of proposals for the general meeting’s decision of the election of auditors.

REMUNERATION COMMITTEE

The remuneration committee is comprised of the board
members Tomas Franzén, chairman of the committee, and
Owe Bergsten. The remuneration committee’s role is
mainly to prepare the board of director’s decisions in
matters concerning (i) remuneration principles, remuneration and other terms of employment for the group
management, (ii) to monitor and evaluate ongoing and
during the year completed programs for variable remuneration to the group management, and (iii) monitor and
evaluate the application of any guidelines for remuneration to senior executives which the general meeting has
adopted as well as current remuneration structures and
remuneration levels.

THE CEO AND OTHER SENIOR EXECUTIVES

The CEO is responsible for subordinating to the board of
directors and the CEO’s main task is to carry out the
Company’s ongoing management and the daily activities
of the Company. The rules of procedure of the board of
directors and the instructions for the CEO stipulate which
matters the board of directors shall resolve upon, and
which matters that fall within the CEO’s responsibilities.
Thunderful Group has an group management consisting
of four persons which, in addition to the CEO, Brjann
Sigurgeirsson, is comprised of the Company’s CFO,
Anders Maiqvist, Head of Games, Klaus Lyngeled, and
Head of Distribution, Henrik Mathiasen. The CEO and the
senior executives are presented in the section “Board of
directors, group management and auditor”.
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REMUNERATION TO THE BOARD MEMBERS, CEO AND
SENIOR EXECUTIVES
REMUNERATION TO THE BOARD MEMBERS

The annual general meeting resolves remuneration to
board members elected by the general meeting. At the
extraordinary general meeting on 2 September 2020, it
was resolved that the board remuneration until the next
annual general meeting shall be paid with a maximum of
SEK 1,500,000 based on full 12-month term between
annual general meetings, of which a maximum of SEK
500,000 shall be paid to the chairman of the board of
directors and a maximum of SEK 250,000 to each board
member. The members of the board are entitled to a fee

in relation to the number of months each board member
has held the position as from the time of election until the
next annual general meeting is held.
The table below presents remuneration to the Company’s board members as described above in the section
“Board of directors, group management and auditor”, as
well as previous board members in the Company in 2019,
and refers to remuneration paid during the financial year
of 2019 including any conditional or deferred remuneration and any benefits in kind that have been granted for
services performed for the Group, regardless of by whom
or in what capacity the services have been performed. All
amounts are stated in TSEK and compensation has been
paid by the group companies.

Remuneration to board members 2019 (TSEK)
Name
Mats Lönnqvist1)

Remuneration

Salary*

–

–

Other
benefits Bonus payments
–

–

Pension

Total remuneration,
bonus and pension

–

–

Owe Bergsten

–

–

–

–

–

–

Tomas Franzén2)

–

–

–

–

–

–

Oskar Burman3)

–

–

–

–

–

–

Cecilia Ogvall4)

–

–

–

–

–

–

Anders Maiqvist5)

–

909.6

131.2

–

135.0

1,175.8

Klaus Lyngeled6)

–

617.6

–

–

94.2

711.8

Brjann Sigurgeirsson7)

–

627.6

55.5

–

58.6

741.7

Total:

–

2,154.8

186.7

–

287.8

2,629.3

*
1)
2)
3)
4)
5)
6)
7)

The column refers to remuneration for employment, and not for board work or similar; see additional information in the table of remuneration to senior executives 2019 below.
Mats Lönnqvist was elected as chairman of the board at the extraordinary general meeting on 2 September 2020.
Tomas Franzén was elected as a board member at the extraordinary general meeting on 2 September 2020.
Oskar Burman was elected as a board member at the extraordinary general meeting on 2 September 2020.
Cecilia Ogvall was elected as a board member at the extraordinary general meeting on 2 September 2020.
Anders Maiqvist resigned as a board member at the extraordinary general meeting on 2 September 2020.
Klaus Lyngeled resigned as a board member at the extraordinary general meeting on 2 September 2020.
Brjann Sigurgeirsson resigned as a board member at the extraordinary general meeting on 2 September 2020.

REMUNERATION GUIDELINES FOR SENIOR
EXECUTIVES

At the extraordinary general meeting held on 2 September 2020, guidelines for remuneration for the CEO and
other members of the group management were
approved. The main principle is that remuneration and
other terms of employment for senior executives shall be
based on market terms and be competitive to ensure that
the Group can attract and retain competent senior executives at a reasonable cost.
The total remuneration for the group management
may consist of a fixed salary, variable remuneration,
pension and other benefits. To avoid unreasonable risks
taken by the management there must be a fundamental
balance between fixed and variable remuneration. The
fixed salary must therefore be sufficiently large in relation to the total remuneration paid to the group manage-

ment to make it possible to reduce the variable remuneration to zero. The variable remuneration to a senior
executive whose function or total remuneration level
means that he or she can have a significant effect on the
Group’s risk profile, may not be higher than the fixed
salary. Variable remuneration shall be linked to pre-
defined and measurable targets, designed to promote
the Group’s long-term value creation.
Remuneration shall not discriminate on the basis of
gender, ethical background, national origin, age, disa
bility or other irrelevant factors.
In the case of employment regulated by laws and
regulations other than Swedish, it may be necessary to
make adjustments regarding pension benefits and other
benefits to comply with local mandatory regulations or
customs, while the general guidelines shall be applied as
far as possible.
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The table below presents remuneration to the senior
executives as described above in the section “Board of
directors, group management and auditor” and refers to
remuneration paid during 2019 including any conditional
or deferred remuneration and any benefits in kind

(including i.a. car benefits) that have been granted for
services performed for the Group, regardless of by
whom or in what capacity the services have been
performed. All amounts are stated in TSEK and compensation has been paid by the group companies.

Remuneration to senior executives 2019 (TSEK)
Name

Salary

Other
benefits

Bonus

Pension

Total remuneration,
bonus and pension

Brjann Sigurgeirsson, CEO

627.6

55.5

–

58.6

741.7

Anders Maiqvist, CFO

909.6

131.2

–

135.0

1,175.8

Klaus Lyngeled, Head of Games

617.6

–

–

94.2

711.8

Henrik Mathiasen, Head of Distribution

2,250.8

–

–

338.8

2,589.6

Total:

4,405.6

186.7

–

626.6

5,218.8

INCENTIVE PROGRAMS

The Group has implemented share-based incentive
programs for some of the Company’s board members
and senior executives. These are further described in the
section ”Share capital and ownership structure –
Warrants and convertible instruments”.

INTERNAL CONTROL AND RISK MANAGEMENT

According to the Swedish Companies Act, the board of
directors is responsible for the Company’s organisation
and the management of the Company’s affairs and must
regularly assess the Company’s and the Group’s financial position and ensure that the Company’s organisation is designed to make sure the accounting, asset
management and the Company’s financial conditions
are adequately monitored.
The overall purpose of the internal control is to ensure
that the Company’s strategies and targets can be implemented and to ensure that the financial reporting has
been prepared in accordance with applicable laws,
accounting standards and other requirements imposed
on listed companies. The Swedish Companies Act, the
Swedish Annual Accounts Act and the Code govern the
board of directors’ responsibility for the internal control
of the Company. In the rules of procedure for the board
of directors, the instructions for the CEO and the instructions for financial reporting, all of which have been
adopted by the board of directors, the allocation of the
roles and responsibilities have been stated to contribute
to an effective management of the Company’s risks.
The board of directors is also responsible for monitoring the Company’s financial position, monitoring the
efficiency of the Company’s internal control and risk
management, for staying informed about the audit of
the annual report and combined financial statements,
and for reviewing and monitoring the auditor’s impartiality and independence.
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CONTROL ENVIRONMENT

The board of directors bears the overall responsibility for
internal control of financial reporting. To create and
maintain a functioning control environment, the board of
directors has adopted a number of policies and governing documents that regulate, among other things, financial reporting, but also IT security. These mainly
comprise the rules of procedure for the board of directors, the instructions for the CEO, instructions for
committees set up by the board of directors and instructions for financial reporting. The board of directors has
also established an audit committee whose main task is
to monitor the Company’s financial reporting, to monitor
the effectiveness of the Company’s internal control,
internal audit (to the extent such a function is established) and risk management, and to review and monitor
the auditor’s impartiality and independence.
The responsibility of the day-to-day work of maintaining the control environment rests primarily with the
Company’s CEO, who reports to the board of directors
regularly in accordance with established instructions.
The CEO shall regularly and, if needed, keep the board
of directors informed of the condition and progress of
the Group’s business, revenues, earnings, financial position, cash flow and credit position. Furthermore, the CEO
shall inform the board of directors of any significant
business event for the Group and any event or circumstance whose existence, from the perspective of the
board of directors, is significant to the Group.
In addition to the internal monitoring and reporting,
the Company’s external auditors report to the CEO and
the board of directors during the financial year. The
auditors’ reporting keeps the board of directors informed
of reliable documentation for the financial reporting in
the annual report.
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RISK ASSESSMENT AND CONTROL ACTIVITIES

The risk assessment work includes identifying and evaluating the risk of significant errors in the Company’s operational process, which includes accounting and reporting at Group and subsidiary level. Risk assessment is
carried out on an ongoing basis and in accordance with
established guidelines focusing on the Company’s significant business processes. Within the board of directors
the audit committee is primarily responsible for continuously evaluating the risk situation of the Company, after
which the board of directors conducts an annual review
of the risk situation. The main purpose of control activities is to identify and limit risks. The board of directors is
responsible for the internal control and the monitoring of
the senior management. This is implemented through
both internal and external control activities as well as
through review and follow-up of the Company’s policies
and governing documents.

INFORMATION AND COMMUNICATION

The Company has information and communication
channels intended to promote the accuracy of financial
reporting and to facilitate reporting and feedback from
operations to the board of directors and the management, for example by making corporate governance
documents such as internal policies, guidelines and
instructions regarding the financial reporting available
and known for affected employees. Financial reporting
is implemented mainly in a group-wide system with
predefined report templates. The Company’s financial
reporting follows the laws and regulations that apply in
Sweden and the local rules in each country where the
business is conducted. The Company’s information to
the shareholders and other stakeholders is provided via
the annual report and will in the future also be provided
via interim reports and press releases (see section “Stock
market information and insider rules” below).

MONITORING

The CEO ensures that the board of directors receives
continuous reports on the development of the Company’s operations, including the Company’s results and
position, and information about important events, such
as the progress in individual projects. In general, the
CEO also reports on these issues at each board meeting.
The board of directors and the audit committee review
the annual report and quarterly reports and carry on
financial evaluations in accordance with the established
plan. The audit committee monitors financial reporting
and other related issues and continuously discusses
these issues with the external auditors.

Auditing

As a public company, the Company is required to have
at least one auditor to review the Company’s and the
Group’s annual reports and accounting, as well as the
board of directors and the CEO’s administration. The
examining must be as thorough and comprehensive as
good auditing practice requires. The Company’s auditor

is appointed in accordance with the Swedish Companies
Act and by the general meeting. An auditor in a Swedish
limited company thus has an assignment from, and
reports to, the general meeting and may not allow
himself to be guided in his work by the board of directors
or any senior executive. The auditor’s reporting to the
general meeting takes place at the annual general meeting through the auditor’s report.
The Company’s auditor has in the auditor’s report for
the Company’s annual report for the period 5 – 31
December 2019, which has been incorporated in the
Prospectus through reference, in connection with the
auditor’s approval that the annual general meeting
disposes the profit in accordance with the proposal in
the management report and grants the members of the
board and the CEO discharge from liability for the financial year, made the following remark: “The annual report
has not been prepared in time for the annual general
meeting to be held within six months from the end of the
financial year in accordance with Chap. 7 Sec. 10 in the
Swedish Companies Act”.
According to the Company’s articles of association,
the Company must have one to two auditors and a maximum of one deputy auditor. A registered audit firm can
also be appointed as auditor. The Company’s current
auditor is Grant Thornton Sweden AB with Patric Hofréus
as auditor in charge. Remuneration to the Company’s
auditor is paid in accordance with an approved invoice.
Remuneration to Grant Thorton Sweden AB was MSEK
0.8 for the financial year 2019 and pertained to auditing
services for the Group. Further information about the
auditor is presented above under the section “Board of
directors, group management and auditor”.

STOCK MARKET INFORMATION AND INSIDER RULES

For listed companies, there is a requirement to give all
stakeholders in the stock market simultaneous access to
insider information about the Company, and there are
insider rules in order to prevent market abuse.
The board of directors has, among other things,
adopted a communication and insider policy in order to
ensure an accurate and good quality of the Company’s
information and handling of insider information both
internally and externally. The chairman of the board of
directors deals with overall shareholder-related issues,
while the CEO has the overall responsibility of the
Company’s external communication.
Policies and guidelines regarding the information to
be provided and insider rules as well updates and
amendments are made available and known to the staff
concerned, and the group management reviews the
regulations with employees. The Company’s regulations
have been established in accordance with Swedish legislation, First North Premier’s regulations and the Code, as
well as the EU Market Abuse Regulation (MAR). All financial reports and press releases that are published after
the listing will be published on the Company’s website
(www.thunderfulgroup.com) in direct connection with
publication.

INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB

PAGE

132

SHARE CAPITAL AND
OWNERSHIP STRUCTURE
GENERAL INFORMATION

The registered share capital of the Company as per 30
September 2020 and as per the date of the Prospectus is
SEK 535,306.68 divided between a total of 53,530,668
shares, with a quota value of SEK 0.01 per share. The
shares are issued in a dematerialised form by Euroclear
Sweden AB (PO Box 191, 101 23 Stockholm, Sweden).
According to the Swedish Central Securities Depositories
and Financial Instruments (Accounts) Act (Sw. lag om
värdepapperscentraler och kontoföring av finansiella
instrument (1998:1479)), Euroclear is the central securities depository (CSD) and clearing corporation for the
shares. Consequently, no share certificates have been
issued and the shares are transferred electronically. The
Company has one class of shares and all shares have
been fully paid up and are denominated in SEK. The ISIN
code for the Company’s shares is SE0015195888 and the
shares are traded on First North Premier, under the ticker
THUNDR.
All shares have been issued in accordance with
Swedish law. With the exception of lock-up agreements
(described in detail in section “Legal considerations and
supplementary information”) all shares are freely transferable and are not subject to any transferability restrictions. Neither the Company nor their subsidiaries own
any shares in the Company. As per the date of the
Prospectus, there is one shareholder agreement between
the shareholders of the Company. The shareholder
agreement terminates in connection with the listing of
the Company’s shares on First North Premier and no
shareholder agreement or similar agreement between
the shareholders intended to exercise joint control over
the Company, or which may result in a change of control
of the company, will therefore exist after the listing.

RIGHTS ASSOCIATED WITH THE SHARES
GENERAL MEETINGS

The Company’s shares have been issued in accordance
with Swedish law and the rights associated with the
Company’s shares may only be amended through an
amendment of the articles of association in accordance
with the Swedish Companies Act (SFS 2005:551). A decision to amend the articles of association is adopted by
the general meeting and the validity of such decisions
are pursuant to certain qualified majority requirements
set out in the Swedish Companies Act. Shareholders are
entitled to participate at the annual general meeting if
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they are listed in the share register kept by Euroclear
Sweden on the general meeting record day and have
registered their participation to the Company no later
than the date specified in the notice of the meeting.

VOTING RIGHTS

When voting at an annual general meeting, each share
entitles the holder to one vote. The shareholders are
entitled to vote for their total number of shares.

PREFERENTIAL RIGHTS TO NEW SHARES, ETC.

Normally, existing shareholders have preferential rights
to subscribe for new shares, warrants and convertibles
pro rata in relation to their existing shareholdings.
However, the general meeting or the board of directors,
with authorization by the general meeting, may decide
to deviate from the shareholders’ preferential rights in
accordance with the Swedish Companies Act.

DIVIDEND, SHARE IN THE COMPANY’S PROFITS
AND SURPLUS IN THE EVENT OF LIQUIDATION

All shares in the Company provide equal rights to dividend, a share in the Company’s profits and to any
surplus in the event of liquidation. Decisions to pay dividend are resolved by the general meeting and as a
general rule, the general meeting may not decide on
dividend exceeding the dividend which the board of
directors has proposed. Shareholders listed in Euroclear
Sweden’s central securities register on the record day, as
determined by the general meeting or by the board of
directors if authorized by the general meeting, are entitled to dividend. According to the Swedish Companies
Act, non-restricted equity must remain after the payment
of dividend, meaning there must be full coverage for the
Company’s restricted equity after the payment of the
dividend. The permitted level of dividend payment is
based on the Company’s latest determined balance
sheet. Furthermore, dividend may only be paid if it is
justifiable with respect to the requirements which the
nature, scope and risk of the business operations impose
on the size of the equity and the consolidation requirements, liquidity and financial position in general.
Dividend is normally paid in an amount of cash per
share, but may also be made in other forms than a cash
payment. The shareholders have a right to receive
dividend in a proportional relation to each share. The
payment of dividend will be arranged by Euroclear
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Sweden. If a shareholder cannot be reached in order to
receive dividend, the shareholder’s claim against the
Company to the similar amount will remain in force. The
claim against the Company is subject to a ten year limitation period, after which the dividend amount will revert
to the Company.
There are no restrictions on the right to receive dividend for shareholders who are resident outside Sweden.
Subject to any limitations imposed by bank or clearing
systems in the relevant jurisdiction, payment to such
shareholders shall be made in the same manner as for
shareholders resident in Sweden. For further information
about tax on dividend, see section “Certain tax considerations”. For further information regarding dividends and
the Company’s dividend policy, see section “Business
sescription – Financial goals for the business – Bividend
policy”.

A public takeover bid might concern all shares or part
of the shares in a company, and can be either voluntary
or mandatory (so-called mandatory bid). A mandatory
bid occurs when a shareholder, alone or together with a
related party, achieves a holding representing at least
three-tenths of the number of votes attaching to all
shares in the Company.
A company may only take action to create less
favourable conditions for the submission or execution of
the offer as a result of a resolution passed by the general
meeting, if the board of directors or the CEO in the
company has reasons to believe that such offer is imminent, or if such offer has been made.
In case of a public takeover bid, a shareholder shall
consider the offer during the time allowed for acceptance. A shareholder has the right to either accept or
reject the offer. A shareholder who has accepted a public
takeover bid is generally bound by its acceptance.
However, a shareholder may withdraw its acceptance in
certain circumstances, for example if an acceptance has
been dependent upon the fulfilment of certain terms.
Following a public takeover bid, the tenderer who
subsequently holds at least nine-tenths of the shares in
the Company is, regardless of the number of votes per
share, entitled to redeem the remaining shareholders’
shares, in accordance with the general provisions on
compulsory redemption in Chapter 22 of the Swedish
Companies Act.

TAKEOVER BIDS AND REDEMPTION OF
MINORITY SHARES

According to Swedish Law, companies whose shares are
admitted to trading on a trading facility (such as First
North Premier) are not subject to legislation considering
for example takeover bids and disclosure, which applies
to companies whose shares are admitted to trading on a
regulated market. However, the Swedish Corporate
Governance Board has issued take-over rules for certain
trading facilities (including First North Premier), mainly
reflecting the rules for public takeover bids for companies whose shares are admitted to trading on a regulated market, and which become applicable to the
Company as from the listing.

SHARE CAPITAL DEVELOPMENT AND THE NEW SHARES IN CONNECTION WITH THE OFFERING

The table below describes the changes of the share capital in the Company from its formation up to and including the
Offering. All amounts are presented in SEK.
Change in number
of shares

Total number
of shares

Change in
share capital

10,000

10,000

50,000

50,000

5.0

5.00

17,700

27,700

88,500

138,500

5.0

9,899.13

Non-cash issue1)

25,360

53,060

126,800

265,300

5.0

13,802.57

2019

Non-cash issue1)

3,940

57,000

19,700

285,000

5.0

9,899.13

2019

Non-cash issue1)

43,000

100,000

215,000

500,000

5.0

9,899.13

2020

Split 500:1

49,900,000

50,000,000

–

500,000

0.01

–

2020

Directed new share issue

273,758

50,273,758

2,737.58

502,737.58

0.01

25.57

2020

Directed new share issue

3,256,910

53,530,668

32,569.10

535,306.68

0.01

41.04

2020

New share issue
in the Offering2)

15,000,000

68,530,668

150,000.00

685,306.68

0.01

50

Year

Change

2019

Formation

2019

Non-cash issue1)

2019

Total
share capital

Quota value Issue price (SEK)

1) Non-cash issue was conducted in connection with the formation of the Group.
2) The calculation of the number of new shares in the Offering is based on the assumption that the Offering is fully subscribed.
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OWNERSHIP STRUCTURE BEFORE AND AFTER THE OFFERING

As per the date of the Prospectus, the Company has 19 shareholders. The five largest shareholders as per the date of the
Prospectus and immediately after the Offering are stipulated in the table below. Bergsala Holding, Lyngeled Holding AB
and Brjann Sigurgeirsson Holding AB are the Selling Shareholders in the Offering.

Shareholder
Bergsala Holding1)

Number of
shares before
the Offering

Percentage of
shares and
votes before
the Offering

Number of
shares after
the Offering at
full subscription
and if the
Over-allotment
option is not
exercised

Percentage of
shares and
votes after the
Offering at full
subscription
and if the
Over-allotment
option is
not exercised

Number of
shares after the
Offering at
full subscription
and if the
Over-allotment
option is
fully exercised

Percentage of
shares and
votes after the
Offering at full
subscription
and if the
Over-allotment
option is fully
exercised

34,285,000

64.0%

25,370,900

37.0%

21,453,785

31.3%

Lyngeled Holding AB2)

5,375,000

10.0%

4,275,000

6.2%

4,275,000

6.2%

Brjann Sigurgeirsson Holding AB3)

5,375,000

10.0%

4,275,000

6.2%

4,275,000

6.2%

Hinapulkka & Allihuuppa Oy

1,680,000

3.1%

1,680,000

2.5%

1,680,000

2.5%

Thomas Beardsmore

1,058,496

2.0%

1,058,496

1.5%

1,058,496

1.5%

Other shareholders4)

5,757,172

10.8%

31,871,272

46.5%

35,788,387

52.2%

53,530,668

100.00%

68,530,668

100.00%

68,530,668

100.00%

Total:
1)
2)
3)
4)

80 per cent owned by the board member Owe Bergsten, and 4 per cent by the Company’s CFO, Anders Maiqvist
Wholly-owned by the Company’s Head of Games Klaus Lyngeled.
Wholly-owned by the Company’s CEO Brjann Sigurgeirsson.
Includes, after the Offering, Cornerstone Investors who have undertaken to acquire up to 12,000,000 shares in the Offering amounting to MSEK 600. See section “Legal considerations and supplementary information – Undertakings to acquire shares in the Offering”.

After the listing of the Company’s shares on First North
Premier, there will, as far as the Company is aware, not
exist any shareholders’ agreement or other agreements
between the shareholders in the Company with the
purpose to exercise a collective influence over the
Company. The Company is furthermore not aware of
any agreements or equivalents which may result in a
change of control over the Company. Despite this, the
Company’s larger shareholders can, through their shareholding, have a significant influence over the outcome of
those matters which are referred to the Company’s
shareholders for approval. The Company has not taken
any specific measures in order to guarantee that the
control is not misused. However, the rules for protection
of minority shareholders in the Swedish Companies Act
constitute a protection against a majority shareholder’s
eventual misuse of its control over a company. In addition, the Company will apply First North Premier’s
rules and regulations for issuers as well as the Code.

NEW SHARE ISSUE AND the SELLING SHAREHOLDERS
IN THE OFFERING

The Company’s board of directors intends on 6 December 2020, with authorization from the extraordinary
general meeting held on 2 September 2020, to resolve on
a new share issue of no more than 15,000,000 new
shares in the Company for the Offering. Provided that
the Offering is fully subscribed, the Company’s share
capital will be increased by SEK 150,000.00 from SEK
535,306.68 to SEK 685,306.68, corresponding to a
dilution of approximately 21.9 per cent. The shares in the
Offering will, for technical reasons, be issued at a price
of SEK 0.01 per share (quota value of the share) and
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subscribed for by Carnegie as issuing agent on behalf of
the investors to enable delivery of the shares to eligible
parties in accordance with the time plan for the Offering.
See also section “Terms and conditions – Registration of
the new issue with the Swedish Companies Registration
Office”.
In addition, a total of no more than 15,031,215 shares
are offered by the Selling Shareholders in the Offering,
including the shares offered by Bergsala Holding in the
Over-allotment option. Of the 15,031,215 shares offered
by the Selling Shareholders, Bergsala Holding offers no
more than 12,831,215 shares, Lyngeled Holding AB no
more than 1,100,000 shares and Brjann Sigurgeirsson
Holding no more than 1,100,000 shares. See also the
table under section “Ownership structure before and
after the Offering” above regarding the Selling Shareholders’ relation to the Company. See also section
“Definitions” for address details for the Selling Shareholders.
Before the Offering, the Selling Shareholders own a
total of approximately 84.1 per cent of the total number
of outstanding shares and votes in the Company, and
provided that the Over-allotment option is fully exercised, the Selling Shareholders will own a total of approximately 43.8 per cent of the total number of outstanding
shares and votes in the Company after the Offering.
Since the Over-allotment Option in the Offering only
includes existing shares which are provided by Bergsala
Holding, the exercise of the Over-allotment Option does
not entail any additional dilution.
The net asset value per share as per 30 September
2020 amounted to approximately SEK 13.71 per share.
The Offering price is set to SEK 50 per share.
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AUTHORIZATIONS

As per the date of the Prospectus, the general meeting of
the Company has resolved on two separate authorizations for the Company’s board of directors to issue securities in the Company on the terms set out below.
At the extraordinary general meeting held on
2 September 2020, it was resolved to authorize the board
of directors to, at one or several occasions during the
time up until the next annual general meeting, with or
without deviation from the shareholders’ preferential
rights, resolve to issue new shares and/or to issue
warrants with the right to subscription for new shares,
and/or to issue convertibles with the right to conversion
to new shares. An issue shall be made by cash payment
and/or with provisions for contribution in kind, set-off or
other conditions. The authorization may only be exercised by the board of directors in order to enable the
raising of capital and ownership distribution before and/
or in connection with the listing of the Company’s shares
and may not entail a share capital increase exceeding
50 per cent of the Company’s share capital. The Company’s board of directors intend to utilise the authorization
to issue new shares in the Offering.
At the extraordinary general meeting held on 18
November 2020, it was resolved to authorize the board of
directors to, at one or several occasions during the time
up until the next annual general meeting, with or without
deviation from the shareholders’ preferential rights and
with or without provisions for contribution in kind, set-off
or other conditions, resolve to issue new shares. The
reason for the deviation from the shareholders’ preferential right is to enable the Company to carry out acquisitions of companies or assets or to increase the Company’s expansion in any other way. The authorization
entails that the board of directors may only issue as
many shares as the Company can issue taking into
account the limits on the Company’s share capital and
number of shares in the Company’s articles of association. To the extent a new issue is made with deviation
from the shareholders’ preferential rights, the issue shall
be made on market terms.

WARRANTS AND CONVERTIBLES

As per the date of the most recent balance sheet, and as
per the date of this Prospectus, there are no outstanding
convertibles, warrants or other share-related financial
instruments in the Company except for the warrants
issued as part of two incentive programs for certain key
personnel and board members in the Group.
The terms of the incentive programmes are described
below. The maximum number of shares that can be
issued in total under both incentive programs, without
consideration of potential future recalculation in accordance with the warrant terms for the respective programs,
amounts to 519,220 shares, which corresponds to a
dilution of approximately 0.96 per cent based on the
assumption that both programs are fully exercised and
calculated on the number of shares in the Company as
per the date of the Prospectus. As per 31 December 2019,
there were no incentive programs in the Group that
could result in subscription for shares.

WARRANT BASED INCENTIVE PROGRAM
2020/2023 (I)

At the extraordinary general meeting held on 2 September 2020 it was resolved to implement a warrant based
incentive program for the CFO of the Group, the Group’s
Head of Distribution and certain key personnel in the
Group through an issue of 350,870 warrants. The
warrant program was implemented in October 2020 and
a SEK 1.20 warrant premium was paid for each warrant.
Each warrant entitles the owner a right to acquire
one new share in the Company to an exercise price of
SEK 38.37 per share. The warrants can be utilised during
the time period from and including 1 November 2023 to
and including 30 November 2023. In case all issued
warrants are fully utilised, a total of 350,870 new shares
will be issued and the share capital will be increased by
SEK 3,508.70, which corresponds to a dilution of approximately 0.65 per cent based on the assumption that all
warrants in the program are fully utilised and based on
the number of shares in the Company as per the date of
the Prospectus. The warrants are subject to customary
recalculation provisions in connection with issues etc.

WARRANT BASED INCENTIVE PROGRAM
2020/2023 (II)

At the extraordinary general meeting held on 2 September 2020 it was resolved to implement a warrant based
incentive program for the Company’s board members
Oskar Burman and Cecilia Ogvall through an issue of
168,350 warrants. The warrant program was implemented in October 2020 and a SEK 1.20 warrant
premium was paid for each warrant.
Each warrant entitles the owner a right to acquire
one new share in the Company to an exercise price of
SEK 38.37 per share. The warrants can be utilised during
the time period from and including 1 November 2023 to
and including 30 November 2023. In case all issued
warrants are fully utilised, a total of 168,350 new shares
will be issued and the share capital will be increased by
SEK 1,683.50, which corresponds to a dilution of approximately 0.31 per cent based on the assumption that all
warrants in the program are fully utilised and based on
the number of shares in the Company as per the date of
the Prospectus. The warrants are subject to customary
recalculation provisions in connection with issues etc.

APPLICATION FOR LISTING ON FIRST NORTH PREMIER

The Company’s share is planned to be admitted to trading on First North Premier, with expected first day of trading on 7 December 2020, provided that the Company
submits an application and that the Company fulfils
First North Premier’s listing requirements, such as the
dispersion requirement regarding the Company’s
shares, no later than on the first day of trading. First
North Premier is a market, classified as a growth marked
for small and medium sized companies, which is regulated by a certain rules and regulations and which does
not have the same legal status as a regulated market.
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CORPORATE INFORMATION AND LEGAL STRUCTURE
THUNDERFUL GROUP

The Company is a Swedish public limited company
founded in Sweden on 25 November 2019 and registered
with the Swedish Companies Registration Office on
5 December 2019. The legal name of the Company and
its commercial name is Thunderful Group AB. The
Company’s corporate reg. no is 559230-0445 and the
Company’s LEI code is 549300EZJZK1ZXOU9I27. The
Company’s board has its registered office in the muni
cipality of Gothenburg, Sweden, and the Company
operates in accordance with the Swedish Companies Act
(2005:551). The Company’s website is www.thunderfulgroup.com and the Company can be reached at telephone number +46-708 16 16 32.
The information on the Company’s website does not
form part of the Prospectus and has not been examined
or approved by the Swedish Financial Supervisory
Authority. The Prospectus contains hyperlinks. The information on these websites does not form part of the
Prospectus and has not been examined or approved by
the Swedish Financial Supervisory Authority.
According to the articles of association, the object of
the Company’s business is that the Company, as a
parent company, shall manage and administer the business activities in development, organisation and distribution of computer- and video games, distribution of other
products and manage immovable and movable property
and conduct business activities compatible to the above.
See the complete articles of association under section
“Articles of association”.
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SELECTED GROUP COMPANIES

The group company Thunderful Development was
founded on 29 November 2017 and was registered with
the Swedish Companies Registration Office on
13 December 2017. The legal name of the group company
and its commercial name is Thunderful Development AB
and its corporate reg. no is 559139-0728. The group
company’s registered office is in Gothenburg, Sweden.
The group company Nordic Game Supply was
founded on 13 November 2019 and was registered with
the Swedish Companies Registration Office on the same
day. The legal name of the group company and its
commercial name is Nordic Game Supply AB and its
corporate reg. no is 559226-5333. The group company’s
registered office is in Kungsbacka, Sweden.
The group company Bergsala was founded on
18 November 1987 and was registered with the Swedish
Companies Registration Office on 12 January 1988. The
legal name of the group company and its commercial
name is Bergsala Aktiebolag and its corporate reg. no is
556315-6412. The group company’s registered office is in
Kungsbacka, Sweden.
The group company Amo Toys was founded on
12 September 2016 and was registered with the Swedish
Companies Registration Office on 14 December 2016.
The legal name of the group company and its commercial name is Amo Toys Nordic AB and its corporate reg.
no is 559091-1474. The group company’s registered office
is in Kungsbacka, Sweden.
Thunderful Development, Nordic Game Supply,
Bergsala and Amo Toys are founded in accordance with
Swedish law and operate in accordance with the
Swedish Companies Act.
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GROUP STRUCTURE

holding company and its operational business is carried
out in the subsidiaries. The majority of the subsidiaries
are Swedish, Finish, Danish or Norwegian private limited
companies, however there are two subsidiaries in Hongkong, one in the United Kingdom and one in Germany.

The Company is the parent company of the Group,
which, as per the date of the Prospectus, comprises
22 directly or indirectly wholly-owned subsidiaries in
accordance with the table below. The Company is a

Bergsala Holding
64.1%

Brjann Sigurgeirsson
Holding AB

Lyngeled Holding AB

10.0%

Lyngeled Holding AB

10.0%

15.9%

Thunderful Group AB
(559230-0445)
Thunderful
Solutions AB 100%

Games
Thunderful Development
AB
100%
Image & Form
International
AB
100%
Zoink AB

Guiding Rules
Games AB
Coatsink
Software Ltd

Owner entity

Legal entities within
Thunderful Group

Distribution
Thunderful
Publishing AB
Rising Star
Games Ltd

100%

100%

Nordic Game
Supply A/S
Nordic Game
Supply GmbH

100%

100%

100%

100%

Nordic Game Supply
HK Ltd
100%

100%

AMO Toys
Nordic AB

AMO Toys AB

Amo Oy

AMO Toys A/S

AMO Toys AS

100%

AMO Toys
HK Ltd

100%

100%

100%

100%

Bergsala AB

Bergsala A/S

Bergsala AS

Oy Bergsala
AB

100%

100%

100%

100%

100%

100%

Segment

AGREEMENTS
AGREEMENTS WITHIN THE ORDINARY COURSE
OF OPERATIONS

The Group has entered into a number of agreements
within the ordinary course of operations, such as
customer and dealership agreements, and distribution
agreements. The Group does not consider these agreements to have a significant impact on the Group’s business as a whole. Described below are the material agreements which do not fall within the ordinary course of
operations and which have been entered into by the
Group during the past two years, or which have been
entered into by the Group earlier and include rights or
obligations that are material to the Group.

MATERIAL AGREEMENTS
Agreement with Nintendo

Nordic Game
Supply AB

Since 1981, Bergsala has distributed Nintendo’s products
in Sweden and since 2012 also in the rest of the Nordics
and the Baltics. The partnership has since 1981 been
made in two-year periods and the current agreement
was most recently extended in April 2020 and applies
until further notice with a six months mutual time of
notice. The agreement is a distribution agreement with
Nintendo of Europe GmbH (Germany) regarding the
distribution of Nintendo’s products in Sweden, Norway,

Denmark, Finland, Iceland, Latvia, L ithuania and Estonia.
The agreement stipulates that Bergsala is responsible for
all distribution, marketing, sales and aftermarket. Under
the agreement, Bergsala commits to carry out aftersales services on Nintendo’s products in the above-
mentioned countries and is obliged to spend ten per cent
of invoiced sales on advertisements and marketing
annually. The agreement is subject to German law and
disputes shall be settled by German courts.

Agreement regarding the acquisition of Coatsink

In October 2020, the Company acquired all of the
shares in the English company Coatsink. The Company
acquired Coatsink for an initial compensation amounting to MGBP 23, of which MGBP 11.5 was paid in cash in
connection with closing and MGBP 11.5 through the issue
of new shares in the Company. Moreover, the purchase
price contains an earn-out component based on
Coatsink’s performance during 2021 and 2020. Given
that certain financial targets are exceeded, an additional purchase price of a total of MGBP 42.5 may be
payable partly in cash, partly in new issued shares in the
Company. If the additional purchase price is payable in
full, the maximum compensation for Coatsink accordingly amounts to MGBP 65.5. The agreement is governed
by English and Welsh law.
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Agreement regarding the acquisition of
Guru Games

In December 2019, the group company Thunderful Development AB entered into an agreement with Daniel Ström
and Johannes Jonsson for the acquisition of all shares in
Guru Games. The purchase price for the shares
consisted of a cash purchase price of MSEK 2.5, a first
additional considertation of MSEK 1.5 that was paid in
connection with the access to the shares, and a second
additional consideration of the maximum amount of
MSEK 3.5 if certain conditions for the game development
of Guru Games are met. Furthermore, a wage bonus
corresponding to ten per cent of the amount of the
second additional consideration shall be issued to a key
person in Guru Games if the second additional consideration, in whole or in part, is paid.

reasons was raised by Bergsala Holding and then
passed on to relevant group companies. Both the external financing and the transactions between Bergsala
Holding and the lending group companies have been
made on market conditions.
During the period 1 January 2020 up until the day of
the publication of this Prospectus, no significant transactions with related parties have been carried out in
addition to the loan of approximately MSEK 130 that the
Group has received from the shareholder Bergsala Holding in connection with the acquisition of Coatsink, which
is stated in the section “Operational and financial overview – Significant changes since 30 September 2020”.
The transaction has been made on market conditions. As
per the date of the Prospectus, this loan amounts to
approximately MSEK 20 after amortisation.

Agreement regarding Multi Currency Cash Pool

PLACING AGREEMENT AND LOCK-UP UNDERTAKINGS

In connection with the founding of the Group in 2019, an
agreement was entered into with Danske Bank regarding
a so-called Multi Currency Cash Pool (“MCCP”), covering all subsidiaries except for two foreign subsidiaries in
Hong Kong. The MCCP has an overdraft of EUR
27,500,000 and runs until 31 December 2021. The conditions for the MCCP do not establish any requirements
regarding financial covenants in relation to the
Company or the Group.

INTELLECTUAL PROPERTY RIGHTS

The Group’s intellectual property rights are described
under section “Business description – Intellectual
property rights”.

INSURANCE

The board of directors considers the current insurance
coverage, including the levels and conditions of these
insurances, to provide an adequate level of protection
with regard to insurance premiums and the potential
risks related to the operations.

LEGAL PROCEEDINGS AND ARBITRATIONS

Thunderful Group has not been involved in any public
authority, legal or arbitration proceedings during the
last twelve months (including proceedings that are pending or proceeding that, to the best of the Company’s
knowledge, threaten to be initiated) that are deemed
able to have a significant effect on the Company’s or the
Group’s financial position or profitability.

TRANSACTIONS WITH RELATED PARTIES

For information regarding transactions with related
parties during the financial years 2017–2019, see Note 25
in section “Historical financial information”, whereby it is
noted that transactions with related parties have
consisted of loans from the shareholder Bergsala Holding to companies within the Group. The loans regarded
external financing of working capital, which for practical
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The Company, the Selling Sharesholders and the Joint
Global Coordinators will enter into the Placing Agreement regarding the placing of shares in the Offering,
which is expected to occur around 6 December 2020.
According to the Placing Agreement the Company
undertakes to issue the new shares, and the Selling
Shareholders undertakes to sell the existing shares,
which are covered by the Offering, to the investors who
have been procured by the Joint Global Coordinators,
provided that the interest for the Offering according to
the Joint Global Coordinators is sufficient. The Selling
Shareholder Bergsala Holding has moreover undertaken
to issue an Over-allotment Option which entails a
commitment to, at the request of the Joint Global Coordinators, no later than 30 days from the first day of trading in the Company’s share on First North Premier, sell
additional shares corresponding to up to 15 per cent of
the shares in the Offering at a price corresponding the
price in the Offering. The Over-allotment Option may
only be exercised to cover an over-allotment in the Offering, but the shares included in the Over-allotment Option
may also be used for potential stabilisation measures.
Through the Placing Agreement, the Company and
the Selling Shareholders provide customary warranties
to the Joint Global Coordinators, inter alia that the
information stated in the Prospectus is correct, that the
Prospectus and the Offering fulfils all the requirements
in the Prospectus Regulation and related rules and
guidelines regarding prospectuses, and that there are no
legal or other hindrance which prevents the Company
from entering the agreement or would prevent or complicate the Offering’s completion. In accordance with the
Placing Agreement, the Join Global Coordinators’
commitment to procure investors assumes inter alia that
the warranties provided by the Company and the Selling
Shareholders under the Placing Agreement are correct
and that no events occurs which has such a negative
impact on the Company that, according to the Joint
Global Coordinators, would make it inappropriate to
complete the Offering. Under such circumstances, the
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Joint Global Coordinators have the right to terminate
the Placing Agreement up until the settlement day,
9 December 2020, whereby the Offering can thus be
cancelled. In such case, neither delivery nor payment of
shares in the Offering will be made. In accordance with
the Placing Agreement, the Company and the Selling
Shareholders have, subject to certain customary conditions, undertaken to compensate the Joint Global Coordinators in case claims are made towards them or if any
other damage occurs.
According to the Placing Agreement, the Company
will undertake in relation to the Joint Global Coordinators, that during a period of twelve months from the first
day of trading in the Company’s share on First North
Premier, it will not without the Joint Global Coordinators’
written consent, propose a capital increase to the
Company’s shareholders, or take any other action that
would enable the Company to, directly or indirectly,
issue, offer, pledge, sell, agree on sales, or in other ways
transfer or divest securities that are essentially equated
with shares in the Company, including securities that
can be converted to or exchanged with, or that represents a right to obtain shares in the Company. The
Company further undertakes to not buy or sell any
option or other security or enter swap, hedge, or other
arrangements that would have an economic effect that
corresponds such measures. The Company’s commitment as above is subject to certain customary exceptions, including new issues of securities for incentive
programs, new issues to meet any undertakings to pay
additional an earn-out for the acquisition of Coatsink as
well as new issues made to enable payment in new
shares in connection with potential acquisitions (in
which case issues under the latter exception may not
exceed 20 per cent of the number of shares in the
Company after the completion of the Offering).
The Selling Shareholders, the Company’s board of
directors, senior executives and certain other existing
shareholders in the Company will, in connection with
entering into the Placing Agreement, in relation to the
Joint Global Coordinators undertake to, subject to
certain customary exceptions and from the date on
which the Placing Agreement is entered into during a
certain period after the first day for trade on First North
Premier, inter alia, not sell or in other ways transfer or
divest their shares in the Company. Such lock-up period
shall be 1,080 days for the Selling Shareholders (including Owe Bergsten, Brjann Sigurgeirsson and Klaus
Lyngeled personally), 360 days for the Company’s other
board members and Anders Maiqvist, and 180 days for
Henrik Mathiasen as well as for certain other minority
shareholders whose combined holdings correspond to
approximately 7.4 per cent of the total number of shares
in the Company. The transfer restriction is subject to
certain customary restrictions and exceptions, for example accept of an offer to all shareholders in the
Company in accordance with the rules for Swedish
public takeover bid, sale or other divestments of shares
as a result of an offer from the Company to acquire its
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own shares, or in case transfer of shares is required by
legal, administrative or judicial requirements. In addition, the Joint Global Coordinators may allow other
exceptions from relevant undertakings if it, from case to
case, is considered appropriate by the Joint Global
Coordinators, whereby shares in the Company may be
offered for sale or sold in other ways. After applicable
lock-up period has expired, shareholders covered by the
lock-up period may transfer their shares in the Company
freely.

ADVISORS

Carnegie and ABG Sundal Collier are Joint Global Coordinators and Joint Bookrunners, and provide financial
advice and other services to the Company in connection
with the Offering. These advisors (and their related
parties) have provided, and may be providing in the
future, various bank-, financial, investment-, commercial
and other services to the Company for which they have
obtained, and may obtain, remuneration.
Setterwalls Advokatbyrå AB is the Company’s legal
advisor in connection with the Offering and the admission to trading on First North Premier. White & Case LLP is
the legal advisor to Carnegie and ABG Sundal Collier in
connection with the Offering and the admission to trading on First North Premier. None of the advisors holds any
shares in the Company and will not achieve any other
financial gains from the Company other than previously
agreed fees for their services. The addresses to all advisors are set out in the section “Addresses”.

TRANSACTION COSTS

The Company’s costs relating to the Offering and the
listing of the Company’s shares on First North Premier
are estimated to approximately MSEK 39 of which MSEK
5.0 have been recognised until 30 September 2020. Such
costs are in particular related to expenses for auditors,
financial and legal advisors, printing and distribution of
the Prospectus, and expenses related to marketing
materials and other presentations.

UNDERTAKINGS TO ACQUIRE SHARES IN THE OFFERING

The Company has received undertakings from Cornerstone Investors to acquire a total of 12,000,000 shares in
the Offering to a total amount of MSEK 600, equivalent
to approximately 40.0 per cent of the Offering (provided
that the Offering is fully subscribed and that the Over-
allotment option is fully exercised). No remuneration is
paid for the undertakings. The undertakings are subject
to conditions such as (i) the shares being admitted to
trading at First North Premier no later than 7 December
2020, (ii) the Subscription Price not exceeding SEK 50
per share, (iii) every Cornerstone Investor receiving full
allotment in relation to their undertaking and (iv) the
Prospectus not containing material negative differences
compared to the information provided to each Cornerstone Investor in connection with their decisions to invest
before the Offering.
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If these conditions are not fulfilled, Cornerstone
Investors are not obliged to acquire any shares in the
Offering. Cornerstone Investors’ undertakings are not
covered by any bank guarantee, blocked funds,
pledging or similar arrangement. Consequently, there
is a risk that Cornerstone Investors will not pay for

Cornerstone Investors

Undertaking (MSEK)

shares and that the delivery of shares therefore cannot
take place in connection with the completion of the
Offering, see also the risk factor“Undertakings to
acquire shares in the Offering”. Cornerstone Investors
have not made any lock-up undertakings.

Number of shares

Percentage of
the number of shares
in the Offering*

Percentage of the number of
shares and votes in the
Company after the Offering*

Consensus Småbolag

60

1,200,000

4.0%

1.8%

Delphi Fondene

60

1,200,000

4.0%

1.8%

Knutsson Holdings AB

100

2,000,000

6.7%

2.9%

Naventi Fonder

100

2,000,000

6.7%

2.9%

80

1,600,000

5.3%

2.3%

Provobis
Strand Kapitalförvaltning

100

2,000,000

6.7%

2.9%

Vasastaden

100

2,000,000

6.7%

2.9%

600

12,000,000

40.0%

17.5%

Total:

* Provided that the Offering is fully subscribed and that the Over-allotment option is fully exercised.

DOCUMENTS INCORPORATED BY REFERENCE

Investors should consider the information incorporated
in the Prospectus by reference and the information, to
which the reference is made, should be read as part of
the Prospectus. The information below, as part of the
Company’s annual report as per and for 5 December
2019 – 31 December 2019, which has been established in
accordance with the Swedish Annual Accounts Act and
and IFRS and which has been examined by the Group’s
auditor, shall be considered to be incorporated in the
Prospectus by reference, where the reference is made to
the statement of profit and loss on page 4, statement of
financial position on page 5–6, the Group’s statement of
changes in equity on page 7, the Group’s cash flow statement on page 8, the Company’s statement of profit and
loss on page 9, the Company’s statement of financial
position on page 10, the Company’s cash flow statement
on page 11, notes on pages 12–32, and auditor’s report on
pages 33–34.
The annual report is available at Thunderful Group’s
head office at Fjärde Långgatan 48 9 TR, 413 27 Gothenburg, Sweden(regular business hours on weekdays), and
at the Company’s website, www.thunderfulgroup.com.
The parts of the annual report which have not been
incorporated in the Prospectus are either not relevant for
investors or corresponding information is reproduced
elsewhere in the Prospectus.
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DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are available at
Thunderful Group’s head office at Fjärde Långgatan 48
9 TR, 413 27 Gothenburg, Sweden during the period of
validity of the Prospectus (regular business hours on
weekdays), and at the Company’s website,
www.thunderfulgroup.com.

••••
••

This Prospectus.
Updated memorandum of association (certificate of
incorporation) and articles of association for
Thunderful Group.
Updated memorandums of association and articles
of association for the group companies Thunderful
Development AB, Nordic Game Supply AB, Amo Toys
Nordic AB and Bergsala Aktiebolag

THE APPROVAL OF THE PROSPECTUS

The Prospectus has been approved by the Swedish
Financial Supervisory Authority as the competent
authority according to EU regulation 2017/1129. The
Swedish Financial Supervisory Authority approves the
Prospectus only as meeting the standards of completeness, comprehensibility and consistency imposed by EU
regulation 2017/1129. This approval should not be considered an endorsement of the Company subject to the
Prospectus or the quality of the securities subject to the
Prospectus. Investors should make their own assessment
as to the suitability of investing in these securities.
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ARTICLES OF ASSOCIATION
This is a translation of the Company’s articles of association in Swedish.

8. Opening of general meeting

Adopted at the general meeting held on 2 September
2020.

The chairman of the board or the one which the board of
directors thereto appoints opens the general meeting
and leads the negotiations until the chairman of the
general meeting is appointed.

1. Company name

9. Annual general meeting

2. Registered office of the board of directors

The following matters shall be addressed at the annual
general meeting:

The name of the Company is Thunderful Group AB.
The Company is a public company (publ).
The registered office of the board of directors is in the
municipality of Gothenburg.

3. Object of the Company’s business

The Company shall, as a parent company, manage and
administer the business activities in development, organisation and distribution of computer- and video games,
distribution of other products and manage immovable
and movable property and conduct business activities
compatible to the above.

4. Share capital and number of shares

The share capital shall not be less than SEK 500,000 and
shall not exceed SEK 2,000,000. The number of shares
shall not be less than 50,000,000 and shall not exceed
200,000,000.

The annual general meeting is held annually within six
months after the expiry of the financial year.

1.

Election of a chairman of the meeting,

2.

Preparation and approval of the voting register,

3.

Approval of the agenda,

4.	If necessary, election of one or two persons to verify
the minutes,
5.	Determination as to whether the meeting has been
duly convened,
6.	Presentation of the submitted annual report and the
auditor’s report and, if applicable, the combined
financial statements and the auditor’s report on the
combined financial statements,
7.

Resolution:

5. Board of directors

a)	in respect of the adoption of the profit and loss
statement and the balance sheet and, if appli
cable, the consolidated statement of profit and
loss and the consolidated statement of financial
position,

6. Auditors

b)	in respect of the allocation of the profits or losses
set forth in the adopted balance sheet,

The board of directors shall consist of not less than 4 and
not more than 8 members with no deputy board members.
For the review of the Company’s annual report together
with the accounting records and the board of directors’
and the CEO’s administration, 1 to 2 auditors and 0 to 1
deputy auditor are appointed.

7. Notice of general meeting

Notice convening a general meeting shall be made by
announcement in the Swedish Official Gazette (Sw. Postoch Inrikes Tidningar) and by publishing the notice on
the Company’s website. The notice shall simultaneously
be announced in the Swedish daily newspaper Dagens
Industri.
To participate in the general meeting, the shareholders must notify participation to the Company no later
than on the date specified in the notice. The latter day
may not be a Sunday, other public holiday, Saturday,
Midsummer’s Eve, Christmas Eve or New Year’s Eve and
may not occur earlier than the fifth weekday before the
general meeting.

c)	in respect of any discharge from liability of the
board members and the CEO,
8.	Determination of renumeration for the board of
directors and the auditors,
9.	Election of board of directors and auditing firm or
auditors,
10.	Any other matter, which rests with the general meeting in accordance with the Swedish Companies Act
or the Company’s articles of association.

10. Financial year

The financial year of the Company shall include the
period of 1 January – 31 December.

11. Record day provision

The Company’s shares shall be registered in a record day
register pursuant to the Swedish Central Securities Depositories and Financial Instruments Act (SFS 1998:1479).
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Certain Tax CONSIDERATIONS
Below is a summary of certain Swedish tax rules that might become applicable in relation to the Offering. The
summary is based on current legislation at the time of the Prospectus and addresses individuals and limited companies with unlimited tax liability in Sweden, unless otherwise stated. The summary is not intended to be exhaustive and
is intended as general information only. The summary does not cover securities held by partnerships or held as
current assets in business operations. Nor does it include any details about special rules pertaining to tax-free
dividends and capital gains (including prohibition of deduction for capital losses) in the corporate sector which may
become applicable should shareholders hold shares or subscription rights which may be considered
business-related. The rules described below do not include the situation where shares in the Company are owned
through a capital insurance. Neither are the special rules that may apply to holdings in companies that are or have
been so-called closely held companies or to shares purchased on the basis of so-called qualified shares in closely
held companies. The summary also does not cover holdings through mutual funds or special funds. Certain tax rules
apply to certain types of taxpayers, for example investment companies, insurance companies, foundations and
non-profit associations. These tax consequences are not addressed within the framework of this summary. Each individual shareholder’s tax liability will depend on its particular situation. Each individual shareholder in the Company
is therefore recommended to obtain advice from a tax advisor regarding the tax consequences that may arise in
every individual situation, including the applicability and effect of foreign rules and tax treaties.

INDIVIDUALS WITH UNLIMITED TAX LIABILITY
IN SWEDEN
CAPITAL GAINS TAXATION

Upon the sale or other disposition of listed shares, a taxable capital gain or deductible capital loss may arise. For
individuals with unlimited tax liability in Sweden, capital
gains are taxed as capital income at a rate of 30 per
cent. Capital gain or loss is normally calculated as the
difference between the sales proceeds, after deduction
for sales costs, and the acquisition cost. The acquisition
cost for all shares of the same type and class is calculated as an aggregate using the “average cost method”.
Upon the sale of listed shares, the acquisition cost may
be alternatively calculated according to the “standardized method”. The acquisition cost is then fixed to
20 per cent of the sales proceeds after deduction of
sales costs. Capital losses on listed shares are fully
deductible against taxable capital gains incurred during
the same tax year on shares and other listed securities,
with the exception of units in securities funds or special
funds that consist solely of Swedish receivables (Sw.
räntefonder). Capital losses on shares and other equity-related securities which cannot be set off in this way
can be deducted with up to 70 per cent against other
capital income. If there is a net loss in the capital income
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category, a tax reduction is allowed against municipal
and national income tax, as well as against real estate
tax and municipal real estate charges. A tax reduction is
allowed with 30 per cent on the portion of such net loss
that does not exceed SEK 100,000 and with 21 per cent
on any remaining loss. Such net loss cannot be carried
forward to future income years.

DIVIDEND TAXATION

For individuals resident in Sweden receiving dividends, a
preliminary tax of 30 per cent is generally withheld by
Euroclear Sweden or, in respect of nominee-registered
shares, by the Swedish nominee. The Company is not
responsible for any withholding of taxes. The above-mentioned rules do not apply for holdings through a
so-called investment savings account, instead the owner
is charged annually with a standard income based on a
particularly calculated capital base. This applies regardless of whether dividends have been distributed or
shares have been disposed with capital gain or capital
loss. The account provider (for example a bank or a securities company) calculates the standard income and
submits the statement of earnings and tax deductions
regarding the matter to the Swedish Tax Agency.
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Certain Tax CONSIDERATIONS

LIMITED COMPANIES WITH UNLIMITED
TAX LIABILITY IN SWEDEN
CAPITAL GAINS AND DIVIDENDS TAXATION

For Swedish limited companies, all income, including
taxable capital gains and dividends, is taxed as business
income at a rate of 21.4 per cent (for tax years starting
after 31 December 2018 but before 1 January 2021) or
20.6 per cent (for tax years starting after 31 December
2020). If the shares are considered business-related,
certain rules apply which are not further provided for in
detail in this summary. Capital gains and losses are
calculated in the same manner as described above for
individuals. Deductible capital losses on shares and
other equity-related securities may only be deducted
against taxable capital gains on such securities. Under
certain circumstances, such capital losses may also be
deducted against capital gains in another company in
the same group, provided that the requirements for
exchanging group contributions (Sw. koncernbidragsrätt) between the companies are met. A capital loss that
cannot be utilised during a given income year may be
carried forward and be offset against taxable capital
gains on shares and other equity-related securities
during subsequent income years, without limitation in
time. Specific tax rules may apply to certain categories
of companies or certain legal entities, for example investment companies.

SPECIFIC RULES FOR PERSONS WITH LIMITED TAX
LIABILITY IN SWEDEN
WITHHOLDING TAX ON DIVIDENDS

For shareholders not tax resident in Sweden who receive
dividends from a Swedish limited company, Swedish
withholding tax is normally payable. The tax rate is 30
per cent. However, the tax rate is often reduced by tax
treaties between Sweden and other countries for the
avoidance of double taxation. The majority of Sweden’s
tax treaties allow for a reduction of the Swedish tax to
the tax rate stipulated in the treaty directly at the
payment of dividends, provided that necessary information is available in relation to the person entitled to such
dividends. In Sweden, Euroclear Sweden or, for nominee-registered shares, the nominee normally carries out
the withholding. If a 30 per cent withholding tax is
deducted from a payment to a person entitled to be
taxed at a lower rate, or if excessive withholding tax has
otherwise been withheld, a refund can be claimed from
the Swedish Tax Agency up until the expiry of the fifth
calendar year following the dividend distribution. See
also “Certain tax considerations for investors in
Denmark, Finland or Norway” below.

CAPITAL GAINS TAXATION

Holders of shares and subscription rights not tax resident in Sweden and whose holding is not attributable to
a permanent establishment in Sweden are generally not
liable for Swedish capital gains taxation on the disposal
of shares or subscription rights. The holders may,
however, be subject to tax in their country of residence.

Under a specific tax rule, individuals that are not tax
resident in Sweden may, however, be subject to tax in
Sweden on the sale of certain securities if they have
been resident or lived permanently in Sweden at any
time during the calendar year of such disposal or during
any of the previous ten calendar years. The application
of this rule may be limited by tax treaties between
Sweden and other countries. See also “Certain tax
considerations for investors in Denmark, Finland or
Norway” below.

CERTAIN TAX CONSIDERATIONS FOR INVESTORS IN
DENMARK, FINLAND OR NORWAY

The following is a summary of certain tax consequences
that may arise for investors participating in the Offering
resident in Denmark, Finland or Norway for tax purposes.

DIVIDEND

Swedish dividend payments to non-resident shareholders tax resident in Denmark, Finland or Norway are, as a
main rule, subject to a 15 per cent withholding tax on
dividends from Swedish limited companies provided that
the shareholder can provide a proof of residency in
Denmark, Finland or Norway (as applicable). If shareholders are Danish, Finnish or Norwegian companies, the
dividend may under certain circumstances be tax
exempt (if the shares are listed it is, among other things
required that the holdings amount to 10 per cent or more
of the number of votes or that the shares are owned for
business purposes for the company owning the shares or
a another company which, given ownership or other
organizational circumstances can be considered closely
related to the company owning the shares). In other
cases, Swedish withholding tax of 30 per cent is levied.
The preliminary tax is withheld by Euroclear Sweden or,
regarding nominee-registered shares, by the Swedish
nominee. If a 30 per cent withholding tax is levied and
the shareholder is entitled to an exemption or a reduced
rate pursuant to the Nordic tax treaty, a refund can be
claimed from the Swedish Tax Agency up until the expiry
of the fifth calendar year following the dividend distribution.

CAPITAL GAINS TAXATION

Capital gains on shares are typically not taxable in
Sweden for non-resident shareholders tax resident in
Denmark, Norway or Finland (i.e. shareholders non-resident in Sweden for tax purposes), unless the holdings are
allocated to a Swedish permanent establishment. The
shareholders may, however, be subject to tax in their
state of residence.
Individuals may be subject to tax in Sweden on capital gains according to a special rule in case they have
been resident or stayed permanently in Sweden at any
time during the year in which the shares or warrants are
sold or during the ten preceding years. The applicability
of this rule may be limited under the Nordic tax treaty.
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HISTORICAL FINANCIAL INFORMATION
FINANCIAL INFORMATION as per and FOR THE NINE-MONTH PERIOD ENDED 30 SEPTEMBER 2020
WITH COMPARABLE INFORMATION FOR THE CORRESPONDING PERIOD 2019

F-2
F-3
F-5
F-5
F-6
F-7
F-8
F-11

Combined statement of profit or loss and of comprehensive income
Combined statement of financial position
Combined statement of changes in equity
Combined cash flow statement
Parent company income statement
Parent company financial position
Segment reporting
Auditor’s report

FINANCIAL INFORMATION as per and FOR the FINANCIAL YEARS ENDED 31 DECEMBER 2019, 2018 AND 2017
Combined statement of profit or loss of the Group
Combined statement of financial position of the Group
Combined statement of changes in equity
Combined cash flow statement of the Group
Notes
Auditor’s report regarding combined historical financial information

F-12
F-13
F-15
F-16
F-17
F-36
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FINANCIAL INFORMATION as per and FOR THE NINE-MONTH PERIOD
ENDED 30 SEPTEMBER 2020 WITH COMPARABLE INFORMATION
FOR THE CORRESPONDING PERIOD 2019
combined STATEMENT of profit and loss AND OF COMPREHENSIVE INCOME
1 July – 30 September

MSEK
Net sales
Capitalised development expenditure

1 January – 30 September

Last
12 months

Full year

2020

2019

2020

2019

1 October
2019 –
30 September
2020

764.4

553.2

1,774.8

1,078.7

2,773.8

2,077.7
16.6

2019

11.1

2.7

18.8

13.3

22.1

–0.9

9.1

0.4

19.0

3.4

22.1

Total operating income

774.6

564.9

1,794.0

1,111.0

2,799.4

2,116.4

Costs for goods for resale
and game projects

–606.3

–441.5

–1,384.1

–832.0

–2,168.6

–1,616.5

Other operating income

Other external expenses

–48.7

–47.1

–131.8

–109.1

–192.1

–169.4

Personnel expenses

–28.1

–25.3

–89.0

–71.3

–118.3

–100.6

Depreciation/amortisation and
impairment of property, plant and
equipment and intangible assets

–13.3

–5.0

–42.1

–12.5

–50.4

–20.8

–

–

0.0

0.0

–0.0

–

–696.3

–518.9

–1,646.9

–1,024.8

–2,529.4

–1,907.4

78.3

46.1

147.1

86.2

270.0

209.1

Other operating expenses
Total operating expenses
Operating profit
Other interest income and similar items

20.1

0.9

36.1

4.4

38.6

6.9

Interest expenses and similar items

–36.8

0.2

–61.6

–5.0

–63.3

–6.7

Net financial items

–16.7

1.1

–25.6

–0.7

–24.7

0.2

Profit before tax

61.6

47.2

121.5

85.5

245.3

209.3

Deferred tax

–2.3

–

1.7

0.0

–0.2

–1.9

Current tax

–3.1

–10.9

–22.7

–17.8

–44.4

–39.5

56.3

36.3

100.5

67.7

200.7

167.8

Net profit for the period

Profit for the period is attributable to
the shareholders:
of the parent company
Earnings per share before dilution, SEK
Earnings per share after dilution, SEK
Average number of shares
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56.3

36.3

100.5

67.7

200.7

167.8

562.62

362.97

1,004.85

676.51

2,006.81

1,678.47

1.12

362.97

2.00

676.51

3.99

1,678.47

16,824,586

100,000

5,674,862

100,000

4,281,147

100,000

PAGE

F-3

HISTORICAL FINANCIAL INFORMATION

combined STATEMENT OF FINANCIAL POSITION
MSEK

30 September 2020

30 September 2019

31 December 2019

ASSETS

Non-current assets
IT-systems
Capitalised development expenditure
Publishing and distribution relationships
Goodwill
Other intangible assets
Intangible assets

3.4

2.3

2.1

33.6

24.9

22.9

343.7

–

371.6

2.5

–

2.5

–

–

–

383.2

27.2

399.1

Rights of use assets

17.3

7.2

7.2

Buildings and land

4.0

3.8

4.0

Inventories
Tangible assets

1.4

1.3

0.8

22.7

12.3

12.0
3.0

Other long- term receivables

3.4

1.4

Other long-term securities holdings

0.2

0.2

0.2

Deferred tax assets

0.1

–

0.0

Financial assets

3.7

1.6

3.2

409.6

41.1

414.4

Advances to suppliers

120.7

110.6

113.1

Finished goods and goods for resale

704.5

417.5

347.0

Accounts receivables

Total non-current assets

Current assets

561.3

479.9

466.8

Other receivables

25.5

14.8

12.9

Current tax assets

7.7

7.7

2.7

Prepayments and accrued income
Prepaid game projects
Current assets

27.7

7.9

11.4

23.5

21.6

20.0

1,470.9

1,060.1

973.9

Cash and bank balances

47.9

12.3

51.2

Cash and bank balances

47.9

12.3

51.2

Total current assets

1,518.8

1,072.4

1,025.1

TOTAL ASSETS

1,928.3

1,113.4

1,439.5
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HISTORICAL FINANCIAL INFORMATION

CONSOLIDATED STATEMENT OF FINANCIAL POSITION, cont.
MSEK

30 September 2020

30 September 2019

31 December 2019

EQUITY AND LIABILITIES

Equity
Share capital

0.5

0.5

0.5

Equity, including the profit for the period

609.4

214.0

517.5

Equity attributable to equity holders of the parent company

609.9

214.5

518.0

Provisions
Provisions, guarantee reserve

1.3

3.1

1.3

Provisions for pensions

0.2

0.2

0.2

Other provisions

0.0

0.0

0.1

Deferred tax liability

77.9

2.5

78.8

79.4

5.9

80.4

Provisions
Non-current liabilities
Non-current leasing liabilities

11.0

3.6

3.6

Total non-current liabilities

11.0

3.6

3.6

Current liabilities
Liabilities to credit institutions
Debt to shareholders
Account payables
Current tax liabilities
Other liabilities
Current leasing liabilities

233.1

199.1

74.7

–

119.0

154.6

778.5

430.6

471.7

44.7

23.6

25.3

103.6

70.0

52.8

5.7

3.0

3.0

62.7

44.2

55.2

Total current liabilities

1,228.2

889.5

837.4

TOTAL EQUITY AND LIABILITIES

1,928.3

1,113.5

1,439.5

Accrued and deferred liabilities
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combined statement of changes in equity
MSEK

Share capital

Other paid
up capital

Other equity
including net profit

Total equity

0.5

294.8

222.7

518.0

Translation difference

At the beginning of the period 2020-01-01

–

–

–15.8

–15.8

New share issue

–

7.0

–

7.0

Net profit

–

–

100.5

100.5

0.5

301.8

307.4

609.7

At the end of the period 2020-09-30

combined cash flow statement
1 July – 30 September

Last
12 months

1 January – 30 September

Full year

2020

2019

2020

2019

1 October
2019 –
30 September
2020

Profit after financial items

61.6

47.2

121.5

85.5

245.3

209.3

Depreciation

13.3

5.0

42.1

12.5

50.4

20.8

–

1.2

–11.5

3.7

–15.8

–0.6

Paid tax

–3.1

–10.9

–22.7

–17.8

–44.4

–39.5

Cash flow from operating activities
before changes in working capital

71.8

42.5

129.3

83.8

235.5

190.0

MSEK

Other non-cash items

2019

Changes in working capital
Change in inventory and advance to
supplier
Change in accounts receivable
Change in accounts payable
Change in other working capital
Cash flow from changes in working
capital
Cash flow from the operating activities

–317.3

–143.2

–365.2

–220.9

–297.1

–152.8

–324.3

–220.7

–94.5

159.1

–81.4

172.2

526.2

280.8

306.7

3.4

347.8

44.5

55.6

35.2

21.3

–143.8

26.1

–139.0

–59.8

–48.0

–131.7

–202.3

–4.6

–75.1

12.0

–5.5

–2.4

–118.4

230.9

114.9

Investment activities
Acquisition of business

–

–

–

–

–2.5

–2.5

Investments in fixed assets

–14.2

1.4

–29.6

–13.4

–48.9

–32.7

Cash flow from investing activities

–14.2

1.4

–29.6

–13.4

–51.4

–35.2

13.6

5.9

28.6

128.3

–60.1

39.5

Payment of lease liabilities

–

–

–

–

–3.6

–3.6

Dividend

–

–

–

–

–80.6

–80.6

Financing activities
Changes in overdraft and shareholder
debt

Shareholders’ contributions

–

–

–

–

–

–

Cash flow from financing activities

13.6

5.9

28.6

128.3

–144.4

–44.7

Cash flow for the period

11.4

1.8

–3.3

–3.6

35.1

35.0

Cash and cash equivalents
at the beginning of the period

36.5

10.5

51.2

15.9

12.3

15.9

–

–

–

–

0.5

0.5

47.9

12.3

47.9

12.3

47.9

51.2

Exchange rate differences to cash
and cash equivalents
Cash and cash equivalents
at the end of the period
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HISTORICAL FINANCIAL INFORMATION

PARENT COMPANY INCOME STATEMENT
1 July – 30 September

MSEK

2020

2019

Net sales

2 ,785

Total operating income

2,785

Other external expenses

–2,311

Personnel expenses

Last
12 months

1 January – 30 September

Full year

1 October
2019 –
30 September
2020

2019

2020

2019

–

5,085

–

5,085

–

–

5,085

–

5,085

–

–9,740

–

–9,740

–

–2,785

–

–2,785

–

–2,946

–

–12,525

–

–12,525

–

–161

–

–7,440

–

–7,440

–

23,357

–

44,296

–

44,296

–

Interest expenses and similar items

–26,878

–

–45,306

–

–45,306

–

Total financial items

–3,522

–

–1,010

–

–1,010

–

Profit before tax

–3,682

–

–8,450

–

–8,450

–

–

–

–

–

–

–

–3,682

–

–8,450

–

–8,450

–

Total operating expenses
Operating profit
Other interest income and similar items

Current tax
Net profit for the period
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HISTORICAL FINANCIAL INFORMATION

PARENT COMPANY FINANCIAL POSITION
MSEK

30 September 2020

30 September 2019

31 December 2019

Shares in subsidiaries

989,913

–

989,913

Receivables from group companies

607,586

–

127,258

1,597,499

–

1,117,171

Financial assets

Financial assets

Current receivables
3,131

–

Other receivables

Accounts receivables

524

–

Prepayments

732

–

4,387

–

–

1,601,886

–

1,117,171

Current receivables
TOTAL ASSETS
Restricted equity

500

–

500

Unrestricted equity

980,738

–

989,188

Total equity

981,238

–

989,688

Liabilities to group companies

385,128

–

89,567

Total long-term liabilities

385,128

–

89,567

233,085

–

37,916

1,195

–

–

203

–

–

1,037

–

–

235,520

–

37,916

1,601,886

–

1,117,171

Long-term liabilities

Current liabilities
Overdraft facility
Accounts payables
Other liabilities
Accrued costs
Total short-term liabilities
TOTAL EQUITY AND LIABILITIES
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SEGMENT REPORTING
1 July – 30 September

MSEK

2020

1 January – 30 September

2019

2020

2019

Last
12 months

Full year

1 October
2019 –
30 September
2020

2019

Net sales
Games

27.0

31.0

91.5

69.4

123.0

100.9

Distribution

737.4

522.1

1,683.3

1,009.3

2,650.8

1,976.8

– of which is not Bergsala

301.0

271.1

710.1

531.8

1,140.0

961.8

–

–

19.3

32.2

–

38.7

764.4

553.2

1,794.0

1,111.0

2,773.7

2,116.4

14.7

14.9

43.3

37.8

50.7

45.3
181.5

Other
Net sales

EBITDA
Games
Distribution

87.5

36.1

153.3

60.9

274.0

Other

–10.7

–

–7.5

0.0

–4.4

3.1

EBITDA

91.6

51.1

189.2

98.7

320.4

229.9

EBITDA-margin – Thunderful Group

12.0%

9.2%

10.5%

8.9%

11.6%

10.9%

EBITDA-margin – Games

54.4%

48.1%

47.3%

54.6%

41.3%

44.9%

11.9%

6.9%

9.1%

6.0%

10.3%

9.2%

EBITDA-margin – Distribution

Operating profit (EBIT)
Thunderful Games
Thunderful Distribution

11.1

11.0

33.3

28.7

35.5

30.9

84.1

35.1

149.3

57.5

269.9

178.2

Other

–16.9

–

–35.4

0.0

–35.4

–

Operating profit (EBIT)

78.3

46.1

147.1

86.2

270.0

209.1

Operating margin (EBIT-margin) –
Thunderful Group

10.2%

8.3%

8.2%

7.8%

9.7%

9.9%

Operating margin (EBIT-margin) –
Games

41.0%

35.6%

36.4%

41.4%

28.9%

30.6%

Operating margin (EBIT-margin) –
Distribution

11.4%

6.7%

8.9%

5.7%

10.2%

9.0%
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selected INFORMATION for GAMES
1 January – 30 September
MSEK

2020

2019

Net sales – Games
Thunderful Development

67.9

49.3

Thunderful Publishing

23.6

20.0

Other

–

–

91.5

69.4

Thunderful Development

46.5

38.2

Thunderful Publishing

–3.2

–0.3

0.0

–0.0

Net sales – Games
EBITDA – Games

Other
EBITDA – Games

43.3

37.8

47.3%

54.6%

EBITDA-margin – Development

68.5%

77.4%

EBITDA-margin – Thunderful Publishing

–13.8%

–1.4%

Thunderful Development

36.9

29.1

Thunderful Publishing

–3.7

–0.3

0.1

–0.0

EBITDA-margin – Games

Operating profit (EBIT) – Games

Other

33.3

28.7

Operating margin (EBIT-margin) – Games

Operating profit (EBIT) – Games

36.4%

41.4%

Operating margin (EBIT-margin) – Thunderful Development

54.3%

59.0%

–15.6%

–1.7%

Operating margin (EBIT-margin) - Thunderful Publishing

INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB

PAGE

F-10

HISTORICAL FINANCIAL INFORMATION

SELECTED INFORMATION FOR DISTRIBUTION
1 January – 30 September
MSEK

2020

2019

Net sales – Distribution
Bergsala

973.2

477.5

Amo Toys

337.4

327.0

Nordic Game Supply

372.7

204.9

Other
Net sales – Distribution

–0.0

0.0

1,683.3

1,009.3

EBITDA – Distribution
Bergsala

101.5

17.3

Amo Toys

40.4

49.9

11.4

–6.4

–0.0

0.0

Nordic Game Supply
Other
EBITDA – Distribution
EBITDA-margin – Distribution

153.3

60.9

9.1%

6.0%

EBITDA-margin – Bergsala

10.4%

3.6%

EBITDA-margin – Amo Toys

12.0%

15.3%

3.1%

–3.1%

Bergsala

97.9

17.0

Amo Toys

39.8

48.7

11.3

–8.2

EBITDA-margin – Nordic Game Supply
Operating profit (EBIT) – Distribution

Nordic Game Supply

0.2

0.0

Rörelseresultat (EBIT) – Distribution

Other

149.3

57.5

Operating profit (EBIT-margin) – Distribution

8.9%

5.7%

Operating profit (EBIT-margin) – Bergsala

10.1%

3.6%

Operating profit (EBIT-margin) – Amo Toys

11.8%

14.9%

Operating profit (EBIT-margin) – Nordic Game Supply

3.0%

–4.0%
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AUDITOR’S REPORT REGARDING FINANCIAL INFORMATION as per and FOR THE
NINE-MONTH PERIOD ENDED 30 SEPTEMBER 2020 WITH COMPARABLE
INFORMATION FOR THE CORRESPONDING PERIOD 2019
AUDITOR’S REPORT ON REVIEW OF INTERIM FINANCIAL information
INTRODUCTION

We have reviewed the accompanying financial interim information for Thunderful Group AB as of 30
September 2020 and the related condensed statements of income, changes in equity and cash flows for
the nine-month period that ended on this date and which are set out on pages F-2 to F-10 in the Prospectus . The board of directors and the CEO are responsible for the preparation and presentation of this
interim financial information in accordance with IAS 34 and the Annual Accounts Act. Our responsibility
is to express a conclusion on this interim financial information based on our review.

SCOPE OF REVIEW

We conducted our review in accordance with International Standard on Review Engagements (ISRE)
2410, “Review of Interim Financial Information Performed by the Independent Auditor of the Entity”.
A review of interim financial information consists of making inquiries, primarily of persons responsible for
financial and accounting matters, and applying analytical and other review procedures. A review is
substantially less in scope than an audit conducted in accordance with International Standards on
Auditing and consequently does not enable us to obtain assurance that we would become aware of all
significant matters that might be identified in an audit. Accordingly, we do not express an audit opinion.

CONCLUSION

Based on our review, nothing has come to our attention that causes us to believe that the accompanying
interim financial information is not prepared, in all material respects, in accordance with IAS 34 for the
group and the Annual Accounts Act for the parent company.
Gothenburg 25 November 2020
Grant Thornton Sweden AB
Patric Hofréus
Authorized Public Accountant
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FINANCIAL INFORMATION as per and FOR FINANCIAL YEARS
ENDED 31 DECEMBER 2019, 2018 AND 2017
combined INCOME STATEMENT OF THE GROUP
Full year
Note

2019
IFRS

2018
IFRS

2017
K3

3, 4

2,077.7

1,896.9

1,590.4

16.6

16.8

5.0

MSEK
Net sales
Capitalised development expenditure
Other operating income
Total operating income

22.1

22.2

3.3

2 116.4

1,935.8

1,598.7

Operating costs
Goods for resale and purchased game development services

5

–1,616.5

–1,504.4

–1,238.7

Other external expenses

5, 7

–169.4

–168.4

–125.1

Personnel expenses

5, 6

–100.6

–97.0

–80.5

Depreciation/amortisation and impairment of property,
plant and equipment and intangible assets

7, 8

–20.8

–10.0

–12.1

209.1

156.0

142.2

Operating expenses
Profit from financial items
Other interest income and similar items

9

6.9

10.9

5.0

Interest costs and similar items

9

–6.7

–10.7

–9.4

209.3

156.2

137.8

Profit after financial items
Deferred tax
Current tax
Profit of the year
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–1.9

–

–

–39.5

–23.5

–23.1

167.8

132.7

114.7
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combined STATEMENT OF FINANCIAL POSITION OF THE GROUP
Full year
Note
MSEK

2019
IFRS

31 December
2018
IFRS

2017
K3

ASSETS

Non-current assets
IT-systems

11

2.1

–

–

Capitalised development expenditure

11

22.9

20.7

6.1

Publishing and distribution relationships

11

371.6

–

–

Goodwill

11

2.5

0.3

0.9

399.1

21.0

7.0

–

Intangible assets

Tangible assets
Rights of use assets

7, 12

7.2

–

Buildings and land

12

4.0

3.8

–

Inventories

12

0.8

7.2

7.4

12.0

11.0

7.4

Tangible assets

Financial assets
Other non-current receivables

13

3.0

0.9

0.3

Other non-current securities holdings

13

0.2

0.4

0.9

Deferred tax assets

0.0

–

–

Financial assets

3.2

1.3

1.1

Current assets
Advances to suppliers

14

113.1

56.3

21.9

Finished goods and goods for resale

14

347.0

250.9

259.9

Accounts receivables

15

466.8

639.0

383.8

2.7

0.8

2.9

Current tax assets
Other receivables

12.9

35.7

11.8

Prepayments and accrued income

16

11.4

6.3

17.5

Prepaid game projects

16

20.0

16.9

–

973.9

1,005.9

697.8

Total non-current assets
Cash and bank balances
TOTAL ASSETS

17

51.2

15.9

35.0

1,439.5

1,055.2

748.4
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combined STATEMENT OF FINANCIAL POSITION OF THE GROUP, cont.
Full year
Not
MSEK

2019
IFRS

31 December
2018
IFRS

2017
K3

EQUITY AND LIABILITIES
Share capital

18

Equity, including profit of the year
Total equity

0.5

0.5

0.5

517.5

156.5

99.1

518.0

157.0

99.6

Provisions
Provision, guarantee reserve

19

Provisions for pensions
Other provisions

1.3

2.0

2.2

0.2

0.2

0.2
–

0.1

–

Deferred tax liability

78.8

–

–

Total provisions

80.4

2.2

2.4

3.6

–

–

3.6

–

–

Non-current liabilities
Non-current leasing liabilities

7

Total non-current liabilities

Current liabilities
Overdraft facility

20

74.7

56.1

51.7

Debt to shareholders

20

154.6

133.7

112.0

Accounts payable

20

471.7

427.2

357.0

25.3

35.9

38.5

21

52.8

205.7

55.8

Current tax liabilities
Other liabilities
Current leasing liabilities
Accrued and deferred liabilities
Total current liabilities
TOTAL EQUITY AND LIABILITIES
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–
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55.2

37.4

31.4

837.4

896.0
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combined STATEMENT OF CHANGES IN EQUITY
MSEK
At the beginning of the period 2017-01-01

Share capital

Other paid up
capital

Other equity
including net profit

Total equity
87.5

0.5

–

87.0

Profit of the period

–

–

114.7

114.7

Dividends

–

–

–38.1

–38.1
–64.5

Exchange rate differences and other transactions
with shareholders

–

–

–64.5

0.5

–

99.1

99.6

Profit of the period

–

–

132.7

132.7

Dividends

–

–

–64.0

–64.0

At the end of the period 2017-12-31

Exchange rate differences and other transactions
with shareholders
At the end of the period 2018-12-31
Profit of the period

–

–

–11.3

–11.3

0.5

–

156.5

157.0

–

–

167.8

167.8

Dividends

–

–

–80.6

–80.6

Non-cash issue, value of distribution agreements

–

371.6

–

371.6

Deferred tax liability for distribution agreements in
the event of a non-cash issue

–

–76.8

–

–76.8

Exchange rate differences and other transactions
with shareholders
At the end of the period 2019-12-31

–

–

–21.0

–21.0

0.5

294.8

222.7

518.0
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combined CASH FLOW STATEMENT OF THE GROUP
Full year
MSEK
Profit after financial items

2019
IFRS

2018
IFRS

2017
K3

209.3

156.2

137.8

Depreciation

20.8

10.0

12.1

Other non-cash items

–0.6

–0.1

–

Paid tax

–39.5

–23.5

–23.1

Cash flow from operating activities before changes
in working capital

190.0

142.6

126.8

Changes in working capital
Change in inventory and advance to supplier
Change in accounts receivable
Change in accounts payable

–152.8

–25.4

–126.7

172.2

–255.2

–163.8

44.5

70.2

212.6

–139.0

115.1

–3.8

Cash flow from changes in working capital

–75.1

–95.3

–81.7

Cash flow from operating activities

114.9

47.3

45.1

Changes in other working capital

Investment activities
Acquisition of business

–2.5

–

–

Investments in fixed assets

–32.7

–27.9

–5.0

Cash flow from investing activities

–35.2

–27.9

–5.0

79.7

19.3

40.1

Changes in overdraft and debt to shareholders

39.5

26.1

13.7

Payment of lease liabilities

–3.6

–

–

Dividend

–80.6

–64.0

–38.1

Cash flow from financing activities

–44.7

–37.9

–24.4

35.0

–18.6

15.7

15.9

35.0

19.5

Cash flow from operating and investing activities

Financing activities

Cash flow for the period

Cash and cash equivalents at the beginning of the period
Exchange rate differences in cash and cash equivalents

0.3

–0.6

–0.2

Cash and cash equivalents at the end of the period

51.2

15.9

35.0
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Note

1

Accounting principles

This section describes the comprehensive basis of preparation
which has been applied in preparing the combined financial
statements. For information regarding accounting principles for
specific accounting areas, see descriptions in each related
note.
These combined financial statements comprise Thunderful
Group and have been prepared in order to present the Thunderful Group’s historical financial information for the financial
years 2017, 2018 and 2019.
The owners of Thunderful Development AB, Bergsala Aktiebolag, Amo Toys Nordic AB and Nordic Game Supply AB
decided to restructure the ownership through a new holding
company to prepare for the listing on the market. Thunderful
Group AB was founded on 5 December 2019 as a holding
company for the acquisition of the four group companies. The
founders comprised Bergsala Holding (including the Majority
Shareholder Owe Bergsten) and owners of Thunderful Development AB (including Bergsala Holding).
The acquisition was carried out as a non-cash issue where
Thunderful Group AB issued shares based on the valuation of
each unit.
According to IFRS and specifically IFRS 3 Business Combinations this restructuring is classified as a reverse acquisition wih
Thunderful Development AB as the acquirer from an accounting
perspective, while Thunderful Group AB is the legal acquirer
and the legal parent company of the Group. Thunderful Group
AB, at the time of the acquisitions, was a shell company without
its own capacity, for example no capital or financing was available for the acquisitions. Thunderful Group AB is thus not
considered to be the accounting acquirer.
When comparing several indicators, where for Thunderful
Development AB:s part (valuation, board and management,
trademark, the Games business segment operates the initial
public offering) rather than for Bergsala Aktiebolag (EBITDA,
owner who partly operates the initial public offering), Thunderful Development AB is considered the acquirer from an accounting perspective.
Tunderful Group has adopted IFRS as of 2019 and has
adjusted the comparative figures for 2018 including the opening
balances of 2018 in accordance with IFRS 1 First-time Adoption
of International Financial Reporting Standards. The acquisitions
of Bergsala Aktiebolag, Amo Toys Nordic AB and Nordic Game
Supply AB are reported as acquisitions in accordance with IFRS
2 as of 12 December 2019. When distributing the acquisition
values, the main value identified was the value of Publishingand distribution relations (Distribution). Thus, no value has been
added to Thunderful Development AB as this company was
considered to be the accounting acquirer. Distribution agreements are written off over 10 years with approximately MSEK 37
annually.

Of the previous company groups, two of them had financial
year ending on 30 April, and two had financial years ending on
31 December. In order to present previously comparable financial years, these have had to be combined as no group consolidation has previously been made for the Group.
All relevant figures from 1 January 2018 are prepared in
accordance with IFRS. Note that 1 January 2017 to 31 December
2017 are prepared according to BFNAR 2012:1 Annual Report and
Consolidated Accounts (K3) and are thus not entirely compar
able.
The transition to IFRS 16 Leases has led to a recalculation of
2019 (exception in the transitional requirements in IFRS 16) but
the recalculation had no significant impact on Thunderful
Group’s financial results and position as well as cash flow
analyses.
The accounting for 2017–2019 derives from the Company’s
combined financial statements which are audited by the
Group’s auditor Grant Thornton in accordance with RevR5,
Review of financial information in a prospectus.
Unless otherwise expressly stated below, all amounts refer to
MSEK.
Thunderful Group AB has its registered office in Gothenburg,
Sweden. The combined financial statements were approved for
publication by the board of directors on 25 November 2020.
The terms “Thunderful Group”, “the Group” or “the
Company” are, depending on the context, references to the
accounting parent company Thunderful Development AB,
corporate reg. no. 559139-0728 or to the group to which the
legal parent company Thunderful Group AB, corporate reg. no.
559230-0445 and its subsidiaries constitute. Summarised
amounts presented in tables and in the text do not always correspond to the calculated sum of the separate sub-components
due to rounding off differences. The ambition is for each
sub-component to correspond to its source of origin and therefore rounding off differences may affect the total when all
sub-components are summarised.

BASIS OF PREPARATION

The combined financial statements for the year 2017 have been
prepared in accordance with BFNAR 2012:1 (K3) and have for
the years 2018 and 2019 been prepared with the application of
International Financial Reporting Standards (IFRS) as endorsed
by the EU. Some additional information is disclosed based on
the requirements in standard ‘RFR 1’ issued by the Swedish
Financial Reporting Board. IFRS does not specifically address
the preparation of combined financial statements. The term
‘combined financial statements’ refers to financial information
prepared by aggregating financial information for entities
under common control that do not meet the definition of a
group according to IFRS 10 (Consolidated Financial State-
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ments). The combined financial statements are intended to
present the Thunderful Group’s historical financial information.
One important requirement for the preparation of these
combined financial statements is that all entities are under
common control via Thunderful Group’s ownership.
The formation of the Thunderful Group comprised transactions between entities that are under common control. Since
these transactions nor combined financial statements are not
covered by any IFRS standard, management should according
to IAS 8 (Accounting Policies, Changes in Accounting Estimates
and Errors) develop and apply an accounting policy that is,
inter alia, relevant and reliable. A suitable and established
method which management consider to be relevant and reliable
is to aggregate the units forming Thunderful Group. Thunderful
Group prepared its legal annual report for 2019 in accordance
with IFRS, but since Thunderful Group has not previously
prepared consolidated nor combined financial statements for a
full 12-month financial year, these combined financial statements are the first to show the entire operations in that regard.
The first time adoption of the International Financial Reporting
Standards (IFRS) are adopted, IFRS 1 sets out the procedures
that an entity must follow when it adopts IFRS for the first time
with 1 January 2018 as date of transition to IFRS. Under IFRS 1,
the accounting policies in the opening IFRS balance sheet as of
1 January 2018 and throughout all periods presented be the
same. These accounting policies shall comply with each IFRS
effective at 31 December 2019 with certain mandatory exceptions and voluntary exemptions.
For the presentation of the combined financial statements
Thunderful Group has chosen to apply the following voluntary
exceptions in IFRS 1;
3 (Business Combinations) has not been applied retro• IFRS
spectively to business combination made for business combination prior to 1 January 2018, which was the date of transition to IFRS by Thunderful Group.

applying IFRS 16 the Group has assessed whether a
• When
contract existing on 1 January 2019 contains a lease on the

basis of facts and circumstances existing at that date rather
than when the agreement was entered into.

assets have been measured at its carrying
• Right-of-use
amount as if the standard had been applied since the

commencement date and lease liabilities have been measured at the present value of the remaining lease payments at
transition.

he Group has also used the following practical expedients
• Twhen
implementing IFRS 16;
i. Initial direct costs are excluded from the measurement of
right-of-use assets at the date of transition.

ii. H
 istorical information is used in determining the lease term
for contracts containing an option to extend or terminate
the lease.
cumulative translation difference for all foreign opera• The
tions are deemed to be zero in the opening balance of 2018.
The changed accounting principles which may affect the
combined financial statements of Thunderful Group compared
to the original financial statements are with exception for first
time application of new accounting standards with effective
date for annual periods beginning from 1 January 2018 to 31
December 2019; such as IFRS 9 (Financial instruments), IFRS 15
(Revenues from contracts with customers) and IFRS 16. Comparable figures have only been affected by recalculation according to IFRS 16, which, however, has had a minor impact on the
accounts. Other changed accounting principles have not been
considered to have any effect on the original accounts.
The accounting principles below have been applied consistently to all reported periods (2017, however, according to K3)
and for all units included in the combined financial statements.
INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB

PRINCIPLES APPLIED FOR CONSOLIDATION

The combined financial statements have been prepared by
combining the results and balance sheets of the various
companies with adjustments for intra-group transactions and
internal balances and adjustments of the share capital to the
presently registered share capital of the Group. In connection
with the non-cash issue when Thunderful Group was formed,
acquisition analyses were prepared where the assets and
liabilities were considered to have book values equal to the
market values as the non-cash was only part of a restructuring
under the same principal owner and not a transaction between
two independent parties. The value of the non-cash assets was
determined via valuation, where multiples normally occurring in
the industry were used to obtain fair proportions between the
values of the participating companies. The valuation was
carried out within the lower range of these multiples. The
surplus value that arose in the acquisition analysis was
considered to be exclusively a value deriving from the
distribution agreements that the companies entailed. Since the
transaction took place in late December, no depreciation has
been actualized for 2019, but will instead start from 2020.
Depreciation is intended to be made over 10 years as the
distribution agreements on which value is based are
relationships that have lasted for a long time, for example with
Nintendo for almost 40 years, and many agreements have
recently been renewed.
The combined financial statements for the Group include the
financial statements for Thunderful Group and its directly or indirectly owned subsidiaries after:
of intra-group transactions and unrealized intra• elimination
group profits, and
values and depreciation of acquired surplus values.
• carrying
No depreciation has been made, however, for the period of 13

to 31 December after the new group had been established, as
the effect of such depreciation has not been considered
significant.

DEFINITION OF GROUP COMPANIES

As the new Group was formed in December 2019, this was
considered a so-called reversed acquisition, why Thunderful
Development AB is considered the accounting parent company
while Thunderfu Group is the legal parent company. The
combined financial statements include Thunderful Development
AB and all companies over which the legal parent company
Thunderful Group AB has control, i.e., the power to direct the
activities, exposure to variable return and the ability to use its
power. When the Group ceases to have control or significant
influence over an entity, any retained interest in the entity is
re-measured at its fair value, with the change in carrying
amount recognised in profit or loss. At year-end 2019, the Group
consisted of 22 companies.
The following apply to acquisitions and divestments during
the year:
acquired are included in the combined state• Companies
ment of comprehensive income the date when Thunderful
Group AB gained control.

• No companies have been divested
INCOME TAX

In the combined financial statements, tax is recognised based
on the taxable earnings generated by the entities included in
the combined financial statements. Income taxes in the
combined financial statements include both current and
deferred taxes. Income taxes are reported in the combined
statement of comprehensive income unless the underlying item
is reported directly in equity or other comprehensive income.
For those items, the related income tax is also reported directly
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in equity or other comprehensive income. A current tax liability
or asset is recognised for the estimated taxes payable or
refundable for the current year or prior years. Deferred tax is
recognised for temporary differences between the book values
of assets and liabilities and their tax values and for tax loss
carry-forwards. A deferred tax asset is recognised only to the
extent that it is probable that future taxable profits will be available against which the deductible temporary differences and
tax loss carry-forwards can be utilised.
In the recognition of income taxes, Thunderful Group offsets
current tax receivables against current tax liabilities and
deferred tax assets against deferred tax liabilities in the balance
sheet, when Thunderful Group has a legal right to offset these
items and the intention to do so.
Deferred tax is not recognised for the following temporary
differences: goodwill not deductible for tax purposes, for the
initial recognition of assets or liabilities that affect neither
accounting nor taxable profit, and for differences related to
investments in subsidiaries when it is probable that the temporary differences will not reverse in the foreseeable future.
Deferred tax is measured at the tax rate that is expected to be
applied to the temporary differences when they reverse, based
on the tax laws that have been enacted or substantively
enacted by the reporting date. An adjustment of deferred tax
asset/tax liability balances due to a change in the tax rate is
recognised in the combined statement of comprehensive
income, unless it relates to a temporary difference earlier recognised directly in equity or other comprehensive income, in which
case the adjustment is also recognised in equity or other
comprehensive income. The measurement of deferred tax assets
involves judgment regarding the deductibility of costs not yet
subject to taxation and estimates regarding sufficient future
taxable income to enable utilisation of unused tax losses in
different tax jurisdictions.

TRANSACTIONS WITH SHAREHOLDERS AND RELATED
PARTIES

Group contributions, which have been adjusted to dividend
and deferred tax respectively, dividends and other transactions between the companies in Thunderful Group and the
shareholder Bergsala Holding have been recognised as “Other
transactions with shareholders” in the combined financial
statements.

NEW OR AMENDED ACCOUNTING STANDARDS TO BE
APPLIED AFTER 2019

The following new, amended or improved accounting standards
have been published but are not mandatory for 2019 and have
not been early adopted by Thunderful Group AB: IFRS 3 Business Combinations; IFRS 17 Insurance Contracts; IAS1 Presentation of Financial Statements; and IAS 8 Accounting Policies,
Changes in Accounting Estimates and Errors. The standards
have not yet been endorsed by the EU unless stated above. The
new, amended or improved standards mentioned above are not
expected to have any material impact on Thunderful Group’s
combined financial statements.

NEW INTERPRETATIONS OF ACCOUNTING STANDARDS

No new interpretations, with effective date after 2019, have been
issued by the International Financial Reporting Interpretation
Committee (IFRIC).

PENSION OBLIGATIONS

The Group applies defined contribution pension plans except in
one case where in addition to these pension plans an extra
pension commitment and associated plan assets amounting to
MSEK 0.2 have been included in the combined financial statements based on the estimated commitments for one of the
employees transferred to Thunderful Group. A defined contribu-

tion pension plan is a pension plan according to which the
Group pays fixed contributions to a separate legal entity
(pension insurance company). The Group has no legal or informal obligations to pay additional fees if this legal entity does
not have sufficient assets to pay all employee benefits related
to the employees’ service during the current or previous periods.

EVENTS AFTER THE BALANCE SHEET DATE

With regard to the potential impact of events after the balance
sheet date in accordance with IAS 10, the principle has been
chosen in the combined financial statements to only consider
events in the most recent period presented, that is, the 2019
financial year. Accordingly, the 2018 and 2017 financial years
are considered to be concluded.

FOREIGN CURRENCY TRANSLATION

Foreign currency transactions are translated into the functional
currency using the exchange rate prevailing at the date of each
transaction.
Money assets and liabilities denominated in foreign currencies are valued at the rate of the balance sheet date and any
exchange-rate differences are included in the income for the
period.
The combined financial statements are presented in Swedish
krona (SEK), which is Thunderful Group AB’s functional currency
and the Group’s presentation currency in accordance to IAS 21.
The balance sheets of foreign subsidiaries are translated
into SEK at the rate of the balance sheet date. The combined
statement of comprehensive income is translated at the average
rates for the year. Translation differences arising in connection
with currency translation are included in the comprehensive
income in the income statement as well as in the financial result
for recalculations in the balance sheet.

CRITICAL ACCOUNTING POLICIES AND KEY SOURCES
OF ESTIMATION UNCERTAINTY
Use of estimates
Management has made a number of estimates and assumptions relating to the reporting of assets and liabilities and the
disclosure of contingent assets and liabilities to prepare the
combined financial statements in conformity with IFRS. Actual
results may differ from these estimates under different assumptions or conditions. Below, Thunderful Group has summarised
the accounting policies that require more subjective judgement
by management in making assumptions or estimates regarding
the effects of matters that are inherently uncertain.
Asset impairment and useful lives
Non-current assets, including goodwill, are evaluated for
impairment yearly or whenever events or changes in circumstances indicate that the carrying amount of an asset may not
be recoverable. An impaired asset is written down to its recoverable amount, i.e. the higher value of fair market value and its
value in use. The market value is deemed with help of best information available. Different methods have been used for this
evaluation, depending on the availability of information. When
available, market value has been used and impairment charges
have been recorded when the information indicated that the
carrying amount of an asset was not recoverable. In cases,
where the market value has not been available, the value in use
has been estimated by using the discounted cash flow method
based on expected future results. Differences in the estimation
of expected future results and the discount rates used could
have resulted in different asset valuations. The yearly impairment testing of goodwill and other intangible assets with indefinite useful lives, including sensitivity analyses performed, has
not indicated any impairment. Values assigned to distribution
agreements are depreciated on a straight-line basis over
10 years, as the long-term collaborations up until now with
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ongoing renewed contracts justify a longer depreciation period.
See note 11 for further information. The value according to the
balance sheet as of 31 December 2019 for distribution agreements amounted to MSEK 371.6 and for goodwill to MSEK 2.5.

Current taxes
Thunderful Group has no provisions for uncertain outcomes
regarding tax audits and no tax proceedings ongoing as of
today.

Capitalised expenditures for computer game development
Capitalised expenditures for computer game development are
depreciated over two years after release, 1/3 depreciation in
months 1 to 3, 1/3 depreciation in months 4 to 12 after release
and the remaining 1/3 in months 13 to 24 after release. Ongoing
projects are not depreciated but are tested for impairment
annually.

Accounts receivables
Receivables are reported net of provision for expected credit
losses. The net value reflects the amounts that are expected to be
collected, based on circumstances known at the balance sheet
date. Changes in circumstances such as higher than expected
defaults or changes in the financial situation of a significant
customer could lead to significantly different valuations. As of
31 December 2019, accounts receivables, net of provisions for
expected credit losses, amounted to MSEK 466,8. No significant
amounts have been reserved for any expected credit losses.

Tangible fixed assets
Tangible fixed assets are amortized on a straight-line basis over
their estimated useful lives. The useful life of property, plant and
equipment is estimated at 50 years for buildings. For inventories, technical installations and other equipment it is estimated
at 5 years. Management regularly reassesses the useful lives of
all assets of significant importance. The value according to the
balance sheet as of 31 December 2019 for tangible fixed assets
amounted to MSEK 4,8.
Leases
Accounting for leases require the use of judgement from different aspects of which determining the discount rate and the
lease term have been assessed as the most critical ones.
Discount rates used are centrally established as the Group’s
calculated incremental borrowing rate for each entity determined by country, currency and contract duration. The model
for determining incremental borrowing rate is revised at least
annually or when objective evidence indicates a need for revision in order to maintain the validity of the model. The lease
term is determined based on the information available in the
leasing agreement and other relevant facts and circumstances
as per management’s judgement. The lease term include extension or termination options should such options meet the threshold for reasonably certainty. There may not always be specific
clauses on e.g. termination, cancellation or renewal of a lease.
In such cases, assessments are made based on the information
available in the contract together with management’s judgement of any relevant circumstances. As of 31 December 2019, the
carrying amount of right-of-use assets was MSEK 7,2 and total
lease liabilities amounted to MSEK 6,6. Of the book value, the
main value refers to the right-of-use assets attributable to leasing contracts for premises that have different types of extension
and termination options. Changes in determination whether
any such option is reasonably certain to exercise or not may
have significant effect on the reported amounts on right-of-use
assets and lease liabilities recognised under IFRS 16. As of 31
December 2019, however, this value is of minor significance.
Deferred taxes
In the preparation of the combined financial statements, Thunderful Group estimates the income taxes in each of the tax jurisdictions in which the Group operates as well as any deferred
taxes based on temporary differences. Deferred tax assets
relating to tax loss carry-forwards and temporary differences
are recognised in those cases when future taxable income is
expected to permit the recovery of those tax assets. Changes in
assumptions in the projection of future taxable income as well
as changes in tax rates could result in significant differences in
the valuation of deferred taxes. As of 31 December 2019, Thunderful Group had a net amount of MSEK 0.0 recognizable as
deferred tax assets regarding right-of-use assets and a deferred
tax liability of MSEK 78.8 mainly regarding the value of distribution agreement with MSEK 76.8.
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Warranties
As customary in the industry in which Thunderful Group operates, some of the products sold are covered by an original
warranty, which is included in the price and which extends for a
predetermined period of time. Provisions for this original
warranty are estimated based on historical data regarding
service rates, cost of repairs, etc. As of 31 December 2019,
Thunderful Group had a provision for warranty commitments
amounting to MSEK 1,3.
Disputes
Thunderful Group may be involved in disputes in the ordinary
course of business. The disputes may concern, among other
things, product liability, alleged defects in delivery of goods
and services, patent rights and other rights and other issues on
rights and obligations in connection with Thunderful Group’s
operations. Furthermore, the outcome of complicated disputes
are difficult to predict. It cannot be ruled out that a disadvantageous outcome of a dispute may prove to have adverse effect
on the Group’s earnings and financial position. As of the date of
the publication of this Prospectus, no significant disputes are
ongoing.
Calculation of loss allowance
When measuring expected credit loss the Group uses
forward-looking information, to the extent reasonable with
improved forecast quality, which is based on assumptions
regarding different future market effects and how these will
effect each other
Capitalised expenditures for computer game development
If an intangible asset is generated internally, it is classified either
in a research phase or in a development phase. When the development phase is reached, the Group reports the expenses generated as intangible assets. The intangible asset due to development is only capitalised if the criteria described under “Capitalised development expenditures” in the tables below are met. Software maintenance costs are expensed as they occur.
Development expenses that are directly related to the development and testing of identifiable and unique software products
(game development projects) that are controlled by the Group
are reported as capitalised development expenditures when the
following criteria are met:
feasibility to complete the asset for use or sale has
• technical
been achieved;

• the company intends to supplement and use or sell the asset;
• the company has the ability to use or sell the asset;
company understands that the asset will generate proba• the
ble future economic benefits;
financial and other resources are available to
• technical,
complete the development of the asset;
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company has the ability to reliably measure the
• the
expenses.
Normally, the development process does not begin until the
above criteria are met, which means that capitallisation in most
cases begins at the start date.
Directly related expenses that are capitalized mainly consist
of expenses for employees, external subcontractors, user testing and a reasonable part of indirect costs. Intangible assets
are reported at acquisition value less accumulated depreciation
and write-downs. The cost of an internally generated intangible
asset is the sum of the expenses that arise from the date when
the intangible asset first meets the above capitalisation criteria.
As of 1 January 2020, Thunderful changed the accounting
estimate for the useful life from a 5-year straight-line depreciation to depreciation over two years from release with the following division; 1/3 depreciation during months 1 to 3 after release,
1/3 depreciation during months 4 to 12 after release and the
remaining 1/3 during months 13 to 24 after release. Ongoing
projects are not written off but are tested for impairment
annually.
Business acquisitions
In 2019, in addition to the formation by subscription in kind of
the merging group companies, an acquisition was made at the
end of December of the gaming studio Guiding Rules Games AB
operating in Skövde. The gaming studio has previously
performed subcontracting work for the Group and the acquisition was a natural continuation of this collaboration. In the
acquisition analysis, a goodwill value of MSEK 2,5 arose.
Intangible fixed assets
Intangible fixed assets are reported at historical acquisition
value less straight-line, accumulated depreciation and any
write-downs. Goodwill is not subject to depreciation, as it is
considered to have an indefinite economic useful life and is
tested for impairment annually. In other respects, depreciation
is calculated according to the straight-line method and is based
on the following expected useful lives:
5 years

Capitalised development
expenditures

Depreciated degressively over two
years after release, 1/3 depreciation during months 1 to 3 after
release, 1/3 depreciation during
months 4 to 12 after release and the
remaining 1/3 during months 12 to
24 after release. Ongoing projects
are not depreciated but are tested
for impairment annually.
10 years

Tangible fixed assets
Tangible fixed assets are reported at historical acquisition value
less straight-line, accumulated depreciation and any writedowns. Land is not subject to depreciation because it is considered to have an indefinite economic useful life. In other respects,
depreciation is calculated according to the straight-line method
and is based on the following expected useful lives:
Right-of-use asset
Buildings
Inventories and other technical facilities

Cash and bank balances
Cash and bank balances consist of cash and available
balances with banks and similar institutions, together with other
short-term, liquid investments that fall due within 90 days from
the acquisition date and can easily be converted into known
amounts of cash and are exposed to only an insignificant risk of
value changes. The Group applies a common cash pool for the
Group’s companies.
Equity
Share capital represents the nominal value (quota value) for
issued shares.
Other equity, including the profit for the year, contains all
equity for the Group that is not share capital, including the
share premium fund, which includes any premiums received in
connection with a new issue of share capital. Any transaction
costs associated with the new issue of shares are deducted from
the contributed capital, taking into account any income tax
effects.
Operating costs
Operating costs are reported in the income statement when the
service is used or when the event has occurred. Warranty
expenses are reported when the Group enters into a liability,
which usually occurs when the product is sold.

Note

2

Financial risk management

FINANCIAL RISK MANAGEMENT

IT-system

Distribution agreements

Inventories
Inventories are valued at the lower of acquisition value and net
sales value. Acquisition value includes all expenses that are
directly attributable to the acquisition. The net sales value is the
estimated sales price in the current operations less any applicable sales costs. Obsolescence deductions are taken into
account.

Over each
contract period
50 years
5 years

The Group is exposed to a number of risks from liquid funds,
accounts receivables, account payables, borrowings and
foreign exchange. The risks include:

• Financing risk in relation to the Group’s capital requirements;
risk on commercial flows and net invest• Foreign-exchange
ments in foreign subsidiaries;
risk relating to financial and commercial activities;
• Credit
and

• Interest-rate risk on liquid funds and borrowings.
Thunderful Group’s financial risks were, in 2017, 2018 and 2019,
managed as part of the Group’s financial risk management of
CFO. The board of directors of the Group has therefore established several policies to monitor and manage the financial risks
relating to the operations of the Group (hereinafter all policies
are referred to as the “Financial Policy”). The primary responsibility for ensuring that these risks are managed in an efficient
and professional way lies with the CFO with the support of the
management of each operational unit. Moreover, the commercial credit risk is managed at an operating level by the
controlling department and is included in the Group Credit
Policy. The policies are adopted through a delegation of authority matrix, which defines roles and responsibilities within the
group management structure. Applications of the policies are
monitored through internal controls and breaches are managed
according to pre-agreed procedures. The board of directors
meets on a regular basis to discuss business, polices compliance
as well as governance issues.
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CAPITAL STRUCTURE

The Group defines its capital as equity according to what is
stated in the balance sheet. The Group’s objective is to have a
capital structure resulting in an efficient weighted cost of capital and sufficient credit worthiness, where operating needs, and
the needs for potential acquisitions are considered.

FINANCING RISK

Financing risk refers to the risk that financing of the Group’s
capital requirements and refinancing of existing borrowings
could become more difficult or more costly. This risk can be
decreased by ensuring that maturity dates are evenly distributed over time, and that total short-term borrowings do not
exceed liquidity levels.
According to the Financial Policy, the CFO shall assure that
the remaining average credit duration of the total debt portfolio
follows the time limits stipulated by the policy and at any given
point in time liquidity reserves are monitored and kept in line
with the policy.

FOREGIN EXCHANGE RISK

Foreign exchange risk is defined as the risk that fluctuations in
currency exchange rates have a negative impact on the Group’s
financial position, profitability or cash flow.
Revenues and expenses are mainly generated in EUR, SEK,
DKK and USD, of which a large part of the Group’s revenues are
received in EUR and DKK, while the Group’s expenses mainly
comprise purchases of goods in EUR and to some extent in USD.
The Group is therefore exposed to fluctuations in the foreign
exchange market, where changes in exchange rates can have a
negative effects on the Group’s profitability and earnings. In
order to manage such effects, the Group covers these risks
within the framework of the Financial Policy and the Group’s
overall currency exposure shall be managed centrally by the
CFO. The Group’s overdraft facility is nominated in EUR, which
in practice eliminates a large part of the Group’s total currency
exposure.

TRANSACTION EXPOSURE FROM COMMERCIAL FLOWS

Transaction exposure is defined as the confirmed future net of
operational and financial in- and outflows of currencies. The
Financial Policy stipulates to what extent commercial flows are
to be hedged.
If the transaction exposure, based on long-term contracts in
foreign currencies, is significant the CFO shall be contacted for
decisions on potential hedges. CFO is the sole party to authorize execution of financial hedge transactions and derivative
contracts with external parties.

TRANSLATION EXPOSURE FROM CONSOLIDATION OF
ENTITIES OUTSIDE SWEDEN

Translation exposure is defined as; the risk that fluctuations in
currency exchange rates have a negative impact on the
balance sheet or the Group’s equity. This occurs when a portion
of the Group’s equity, net assets or a financial assets or liability
are denominated in a foreign currency. Thunderful Group does
not hedge such exposure.

FOREIGN-EXCHANGE SENSITIVITY FROM TRANSACTION
AND TRANSLATION EXPOSURE

Revenues and expenses are mainly generated in EUR, SEK, DKK
and USD, of which a large part of the Group’s revenues are
received in EUR and DKK, while the Group’s expenses mainly
comprise purchases of goods in EUR and to some extent in USD.
These currencies together represent a majority of the Group’s
exposure. The Group’s overdraft facility is nominated in EUR,
which in practice eliminates a large part of the Group’s total
currency exposure.
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The currency exposure from foreign investments should,
when possible, be mitigated by loans in the local currency.
The remaining foreign net investment should not generally be
hedged by financial derivatives. In exceptional cases, the group
CFO can decide to use financial derivatives to hedge equity.
Hedge accounting shall apply to all financial derivatives that are
used to hedge equity.

CREDIT RISK
Credit risk in financial activities
Credit risk on financial transactions refers to the risk that the
counterpart is not able to fulfil its contractual obligations
related to the Group’s investments of liquid funds and derivatives. In order to limit exposure to credit risk, the Group has
adopted a policy of that excess liquidity shall be deposited at
bank accounts in the Group’s core banks, invested in securities
issued by the core banks or invested in government securities.
The Financial Policy states that:
investments in the form of deposits should be
• Short-term
done with the banks that provide the Group’s credit facility.
investments in the form of securities should have
• Short-term
a minimum credit rating of A.
Assets and liabilities will only be netted from a credit risk
perspective for counterparts with valid ISDA-agreements.
Further, derivatives should be spread between different counterparties to reduce the credit risk. As a result of these policies and
limitations, the expected credit loss from external financial
activities is not material.
Credit risk in accounts receivables
Thunderful Group’s client base is characterized by recurring
customers such as distributors and retailers (Distribution) as
well as settlement accounts with different platform operators
(Games).
Sales are made on the basis of normal delivery and payment
terms. The Financial Policy defines how credit management is to
be performed in the Group to achieve competitive and professionally performed credit sales, limited bad debts, and
improved cash flow and optimized profit.

INETREST-RATE RISK ON LIQID FUNDS AND
BORROWINGS

Interest-rate risk refers to the risk that the Group’s exposure to
changes in market interest rates may adversely affect net
income. The fixed interest period is one of the more significant
factors that affect interest-rate risk.
The main factors determining this risk include the interest-
fixing period.
Liquid funds
Liquid funds as defined by the Group consist of cash and cash
equivalents, short-term investments, financial derivative assets,
prepaid interest expenses and accrued interest income.
Interest-rate risk in liquid funds
The Financial Policy states that:
cash holdings shall be avoided. Excess liquidity shall
• Surplus
be off-set against external debts.
investments shall have a time to maturity that
• Short-term
matches large disbursements, planned investments or
wdividend and may not exceed 12 months.
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Borrowings
According to the Financial Policy, the debt financing of the
Group shall be managed by the CFO in order to ensure efficiency and risk control. Debt shall primarily be raised at parent
company level and be transferred to subsidiaries through internal loans or capital injections. In this process, swap instruments
might be used to convert the funds to the required currency.
Short-term financing might also be undertaken locally in subsidiaries in countries where there are capital restrictions.
In 2017, 2018 and 2019, Thunderful Group was primarily
funded by the parent company at the time Bergsala Holding.
Prior to 2020, Thunderful Group AB has entered into a cash pool
with its subsidiaries. Loans against the previous owner Bergsala
Holing AB have been settled in 2020 with increased bank
borrowing. For histrocial years, see note 20.

Note

3

Interest-risk in borrowings
The Financial Policy states that the CFO is responsible to
manage the long-term debt portfolio and shall seek a balance
between floating and fixed interest rates in order to limit the
negative impact that a rise in market rates may have. Derivatives, such as interest-rate swap agreements, might be used to
manage the interest-rate risk by changing the interest from
fixed to floating or vice versa. Any binding of interest rates for a
longer time period than 5 years, may not be performed without
the approval of the board of directors.

Segment information

The Group has two business segments:

• Thunderful Games (“Games”)
• Thunderful Distribution (“Distribution”)
Within Games, the companies who develop and publish
computer games are reported; Thunderful Development with its
game studios Image & Form International AB, Zoink AB, Guiding
Rules Games AB and Coatsink Software Ltd., which all will be
part of Thunderful Development AB at the time of publication of
the Prospectus, and Thunderful Publishing with its subsidiary
Rising Star Games Ltd (UK) with game publishing operations.

Within Distribution the company groups within goods distribution and sales within game-related products and toys are
reported; Bergsala, Amo Toys and Nordic Game Supply with
subsidiaries mainly in Denmark, Norway and Finland.
The segments are regularly followed up by the CEO. The
segments are responsible for operating profit before interest,
tax and depreciation of intangible fixed assets (EBITDA) and
operating profit, while net assets, net financial items and taxes
as well as net debt and equity are not reported per segment.
Operating profit for the segments is combined according to the
same principles as for the Group.

FINANCIAL INFORMATION PER SEGMENT
MSEK

2019

2018

2017

100.9
1,976.8
38.7
2,116.4

81.1
1,815.7
39.0
1,935.8

44.4
1,545.9
8.4
1,598.7

EBITDA
Games
Distribution
Other
EBITDA – the Group
EBITDA-margin – the Group
EBITDA-margin – Games
EBITDA-margin – Distribution

45.3
181.5
3.1
229.9
10.9%
44.9%
9.2%

19.0
147.1
–0.0
166.0
8.6%
23.4%
8.1%

21.8
132.5
–0.0
154.3
9.7%
49.1%
8.6%

Operating profit (EBIT)
Games
Distribution
Other
Operating profit (EBIT) – the Group
Operating profit (EBIT-margin) – the Group
Operating profit (EBIT-margin) - Games
Operating profit (EBIT-margin) - Distribution

30.9
178.2
–0.0
209.1
9.9%
30.6%
9.0%

16.6
139.4
–0.0
156.0
8.1%
20.5%
7.7%

19.5
122.7
–0.0
142.2
8.9%
44.0%
7.9%

Total operating income
Games
Distribution
Other
Total operating income – the Group
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Note 3 Segment information, cont.
FINANCIAL INFORMATION PER SUBSIDIARY (GAMES)
MSEK

2019

2018

2017

74.5
26.4
0.0
100.9

36.9
44.3
–0.0
81.1

44.4
–
0.0
44.4

EBITDA – Games
Thunderful Development
Thunderful Publishing
Other
EBITDA – Games
EBITDA-margin – Games
EBITDA-margin – Development
EBITDA-margin – Thunderful Publishing

48.3
–3.0
–0.0
45.3
44.9%
64.8%
–11.3%

18.1
0.9
–0.0
19.0
23.4%
49.2%
1.9%

21.8
–
–0.0
21.8
49.1%
49.1%
n.a.

Operating profit (EBIT) – Games
Thunderful Development
Thunderful Publishing
Other
Operating profit (EBIT) – Games
Operating margin (EBIT-margin) – Games
Operating margin (EBIT-margin) – Thunderful Development
Operating margin (EBIT-margin) - Thunderful Publishing

33.9
–3.0
0.0
30.9
30.6%
45.5%
–11.3%

15.4
1.0
0.2
16.6
20.5%
41.9%
2.2%

19.5
–
0.0
19.5
44.0%
43.9%
n.a.

2019

2018

2017

1,015.0
534.1
427.7
0.1
1,976.8

929.1
340.1
546.5
0.0
1,815.7

1,069.0
194.4
282.5
0.0
1,545.9

EBITDA – Distribution
Bergsala
Amo Toys
Nordic Game Supply
Other
EBITDA – Distribution
EBITDA-margin – Distribution
EBITDA-margin – Bergsala
EBITDA-margin – Amo Toys
EBITDA-margin – Nordic Game Supply

88.1
81.5
11.9
–0.0
181.5
9.2%
8.7%
15.3%
2.8%

92.1
34.4
20.6
–0.0
147.1
8.1%
9.9%
10.1%
3.8%

125.8
4.1
2.6
–0.0
132.5
8.6%
11.8%
2.1%
0.9%

Operating profit (EBIT) – Distribution
Bergsala
Amo Toys
Nordic Game Supply
Other
Operating profit (EBIT) – Distribution
Operating margin (EBIT-margin) – Distribution
Operating margin (EBIT-margin) – Bergsala
Operating margin (EBIT-margin) – Amo Toys
Operating margin (EBIT-margin) – Nordic Game Supply

87.6
80.0
10.6
–0.1
178.2
9.0%
8.6%
15.0%
2.5%

87.5
32.6
19.3
–0.0
139.4
7.7%
9.4%
9.6%
3.5%

121.4
3.2
–1.8
–0.0
122.7
7.9%
11.4%
1.6%
–0.6%

Net sales – Games
Thunderful Development
Thunderful Publishing
Other
Net sales – Games

FINANCIAL INFORMATION PER SUBSIDIARY (DISTRIBUTION)
MSEK
Net sales – Distribution
Bergsala
Amo Toys
Nordic Game Supply
Other
Net sales – Distribution
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Note

4

Revenue recognition

REVENUE TYPES AND FLOWS

Thunderful Group’s revenue derives partly from computer games
(Games; publishers, developers or holders of gaming rights) and
partly from distribution and sale of Nintendo products such as
various game consoles, video games and toys (Distribution).
Games
Depending on whether a party is a publisher, developer or holds
rights on which the game is based, different parts of the gross
revenue are received from the customer. For each agreement
that the Group enters into as a party, an analysis is made of the
role and what it entails in terms of accounting as principal or
agent in the revenue stream.
When Thunderful acts as a publisher and investor for other
game studios outside the Group, revenue from the game is
distributed from the time it is released depending on the specific
agreement between Thunderful and the external game studio.
Depending on the weighting in the agreement, Thunderful will
receive most of its investment after release before the external
game studio receives its share. For Thunderful Publishing,
agreed and paid installments to a developer are considered
prepaid and are subject to refund in accordance with the terms
of the revenue sharing agreement after the game is released.
With its own developed games and thus gaming rights, the
earnings from sales comes primarily via digital platform operators such as Valve (Steam), Sony or Microsoft. The payment
flows from the customer in these cases go via the platform operator who pays any VAT and charges his fee, usually 20–30%
after deducting VAT before the money reaches Thunderful. The
platform operator is considered a customer of Thunderful,
which means that revenue is reported net, after the fee to the
platform operator. Games sold are reported as revenue during
the period in which the sale took place.
Contract developers refers to when Thunderful develops a
game for a publisher independent of Thunderful. Usually, an
assignment involves two payment components from the
publisher to Thunderful. One is based on the workforce involved
in building the game, and the other is sales-based royalty.
Thunderful Group’s development for an independent publisher
is considered a clear performance obligation that is met over
time. The work of Thunderful in these types of projects is usually
constant or almost constant throughout the lifetime of the
project. Revenues related to the development are reported
according to an input method which means that the revenues
are reported on a straight-line basis since the effort is constant
throughout the project’s lifetime. Royalty is reported during the
period on which the calculation of royalties is based, in accordance with the guidelines for sales-based royalties in IFRS 15. The
amount of royalties reported is in accordance with what is
documented in a royalty reconciliation published by the issuer.
Development assignments on behalf of others are reported
as income during the period when consumed resources and
agreed milestones (reconciliation times) were approved and
paid for by the customer without risk of complaint and potential
repayment.

Distribution
Revenue from the sale of computer games, accessories and toys
is reported as revenue at a certain time, i.e. when the Group
transfers control of the assets to the customer (reseller). In practice, the transfer of control, and thus revenue recognition,
normally depends on the delivery terms.
There are no variable considerations. Specific retail bonuses
are available but only as a fixed bonus on the sales price in the
agreements.
The Group provides a product warranty in accordance with
the terms of this warranty. Retailers and customers can return
the product for repair or replacement if it does not work in
accordance with the specification. These warranties are
reported in accordance with IAS 37.

TRANSACTION PRICE – VOLUME DISCOUNTS

The products are sometimes sold with volume discounts based
on aggregate sales over a specific time period, normally
3–12 months. Revenue from these sales is recognised based on
the price specified in the contract, less the estimated volume
discounts. Accumulated experience is used to estimate and
provide for the discounts using either the expected value
method or an assessment of the most likely amount. Revenue is
only recognised to the extent that it is highly probable that a
significant reversal will not occur. A contract liability is recognised for expected volume discounts payable to customers in
relation to sales made until the end of the reporting period. The
estimated volume discount is revised at each reporting date.

RECIEVABLES, CONTRACT ASSETS AND CONTRACT
LIABILITIES

A receivable is recognised when the control of the products has
transferred as this is the point in time that the consideration is
unconditional because only the passage of time is required
before the payment is due. If the consideration is conditional to
additional performance, a contract asset is recorded.
If the Group receives prepayments from customer a contract
liability is recorded.

PAYMENTS FROM CUSTOMERS

Payment terms are based on local market conditions. The
Group has no significant financing component included in the
payment terms.

WARRANTIES

The most common warranty for Thunderful is to replace a faulty
component under legal and general practice. In those cases,
warranty is recognised as a provision.

FREIGHT COSTS

Freight charges may be included in the price of the product sold
based on the contractual terms and conditions and revenue is
recognised at the same time as for the product.
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Note 4 Revenue recognition, cont
DISAGGREGATION OF REVENUE

Thunderful Group’s Distribution business segment sells its products in the Nordic countries. Geography is an important attribute when disaggregating the Distribution business segment’s
revenue. The table below presents net sales per country based
on the location of the customer.

MSEK
Sweden
Norway
Finland
Denmark
Other
Total

Note

5

2019

2018

2017

1,046.0
272.3
50.8
440.1
167.7
1,976.8

1,193.7
109.5
107.7
204.9
199.9
1,815.7

1,084.3
86.5
103.5
128.6
143.1
1,545.9

Operating expenses

COST OF GOODS SOLD AND OTHER ITEMS

accounts receivables and the effects of currency hedging and
purchased game development services (which are presented
separately below). Other costs are divided into external costs,
personnel costs and depreciation.

Cost of goods sold includes expenses for the acquisition cost for
the good, production warranties, environmental fees, warehousing and transport, exchange-rate changes on payables and

MSEK
Cost of goods
Purchased game development services
External costs
Personnel costs
Depreciation
Total operating expenses:

Note

6

2019

2018

2017

–1,568.7
–47.8
–169.4
–100.6
–20.8
–1,907.3

–1,462.6
–41.8
–168.4
–97.0
–10.0
–1,779.8

–1,236.0
–2.7
–125.1
–80.5
–12.1
–1,456.4

Employees and remuneration

EMPLOYEES AND REMUNERATION

As per the 31 December 2019, the total number of employees amounted to 168 people (52 women and 116 men). The employees were
divided as per geographical markets as follows:

2019
Land
Sweden
Norway
Finland
Denmark
Other
Total number of employees

2018

2017

Women

Men

Total

Men

Total

Women

Total

Män

Totalt

30
3
7
9
3

81
5
6
21
3

111
8
13
30
6

26
2
5
13
6

57
5
5
21
5

83
7
10
34
11

25
3
5
16
–

55
4
4
19
2

80
7
9
35
2

52

116

168

52

93

145

49

84

133

The Group’s total costs for salaries, other remuneration and social costs (MSEK) are distributed according to:

2019

2018

2017

Salaries &
remuneration

Social
expenses

Pension
expenses

Salaries &
remuneration

Social
expenses

Pension
expenses

Salaries &
remuneration

Social
expenses

Pension
expenses

77,2

16,5

5,3

75,1

15,6

5,5

61,5

13,8

4,5

GUIDELINES FOR REMUNERATION TO GROUP MANAGEMENT 2017–2019

For the years 2017–2019, remuneration to group management has been paid in monthly salary as well as other taxable benefits such as car benefits.
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Note

7

Leasing

The Group has office premises, vehicles, and certain office equipment which is reported in accordance with IFRS 16 Leasing. The
average rental period for office and warehouse premises is
5–10 years and the average rental period for vehicles is 3–5 years.
Financial position
Rights-of-use, acquisition value
Rights-of-use, accumulated depreciation
Rights-of-use, book value
Deferred tax assets
Interim receivables
Total assets

2019-12-31
10.4
–3.2
7.2
0.0
–0.7
6.6

Short-term lease liability
Long-term lease liability
Balanced profit
Profit of the year
Total liabilities and equity
Income statement
Lease liabilities
Interest expenses
Depreciation
Deferred tax
Profit of the year (loss)

3.0
3.6
0.0
–0.1
6.6
2019-12-31
3.1
–0.1
–3.1
0.0
–0.1

A contract is, or contains, a lease if the contract conveys the
right to control the use of an identified asset for a period of time
in exchange for consideration. Such an assessment is
performed at inception of a contract. An identified leasing
agreement is further categorized by the Group as either a shortterm lease, a lease of a low-value asset or a standard lease.
Short-term leases are defined as leases with a lease term of 12
months or less. The Group’s definition of low-value assets
comprises all personal computers and laptops, phones, office
equipment and furniture and all other assets of a value less
than SEK 50,000 when new. Lease payments related to shortterm leases and leases of low value assets are recognised as
operating expenses on a straight-line basis over the term of the
lease. The Group applies the term ‘standard lease’ to all identified leases which are categorized as neither short-term leases
nor leases of a low-value asset.
Thus, a standard lease is a leasing agreement for which a
right-of-use asset and a corresponding lease liability are recognised at commencement of the lease, i.e. when the asset is available for use. The Group’s right-of-use assets and its long-term
and short-term lease liabilities are presented as separate line
items in the combined balance sheet.
Assets and liabilities arising from a lease are initially measured on a present value basis. The lease liability is determined
as the present value of all future lease payments at the
commencement date, discounted using the Group’s calculated
incremental borrowing rate determined by country and
contract duration (>12–36 months, >37–72 months and
>72 months).
The following lease payments are included in the measurement of a lease liability:
payments, less any lease incentives in connection with
• fixed
the signing of the leasing agreements;
lease payments that are based on an index or a
• variable
rate, initially measured using the index or rate as at the
commencement date;

expected to be payable under residual value
• amounts
guarantee;

of penalties for terminating the lease, if the lease
• payments
term reflects the exercise of that option.
Variable lease fees that do not depend on an index or rate
(including property tax related to leased buildings) are not
included in the measurement of the lease liability. The related
variable payments are charged to the statement of comprehensive income as incurred.
The lease liability is subsequently measured by reducing the
carrying amount to reflect the lease payments made and by
increasing the carrying amount to reflect interest on the lease
liability, using the effective interest method.
A right-of-use asset is initially measured to the acquisition
value, which includes the total which the lease liability was originally valued at, lease fees paid at or before the commencement
date, after deduction of any benefits in connection with the
signing of the lease, any initial direct expenses, and costs for
restoration (unless incurred to produce inventories) with the
corresponding obligation recognised and measured as a provision under IAS 37. The right-of-use asset is subsequently measured at cost less accumulated depreciation, any impairment
losses as well as any re-measurement of the lease liability.
A re-measurement of the lease liability, and a corresponding
applicable adjustment to the related right-of-use asset, is
performed when:
lease term has changed or there is a change in the
• the
assessment of exercise of a purchase option, in which case

the lease liability is re-measured by discounting the revised
lease payments using a revised discount rate;

lease payments change due to changes in an index or
• the
rate or a change in expected payment under a guaranteed
residual value, in which cases the lease liability is re-measured by discounting the revised lease payments using the
initial discount rate (unless the lease payments change is
due to a change in a floating interest rate, in which case a
revised discount rate is used);

lease contract is modified and the lease modification is
• the
not accounted for as a separate lease, in which case the

lease liability is re-measured by discounting the revised lease
payments using a revised discount rate.

A right-of-use asset is normally depreciated on a straight-line
basis over the shorter of the asset’s useful life and the lease term.
However, if ownership of the asset is reasonably certain to be
transferred at the end of the lease, the right-of-use asset is
depreciated over its useful life. Depreciation of a right-of-use
asset starts at the commencement date of the lease. Impairment
of right-of-use asset is determined and accounted for in accordance with IAS 36.
A lease payment related to a standard lease is accounted for
partly as amortisation of the lease liability and partly as interest expense in the statement of comprehensive income.
Lease components are separated from non-lease components for leases regarding buildings (offices, warehouses etc.).
For leases regarding other asset classes (machinery, vehicles
etc.) the lease components and any associated non-lease
components are accounted for as a single arrangement.
In determining the lease term, extension options are only
included if it is determined as reasonably certain to extend.
Periods after termination options are only included in the lease
term if the lease is reasonably certain not to be terminated.
A lease term is reviewed if a significant event or a significant
change in circumstances occurs which affects the assessment.
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Depreciation and impairment

For depreciation periods, see information under Note 1 Accounting principles.

MSEK

2019

2018

2017

–14.4
–6.4
–20.8

–2.3
–7.7
–10.0

–2.2
–9.9
–12.1

MSEK

2019

2018

2017

Interest income
Interest expense
Net:

6.9
–6.8
0.1

10.9
–10.7
0.2

5.0
–9.4
–4.4

Games
Distribution
Total:

Note

9

Financial income and financial expenses

Consists of interest paid or interest income received.

Note

10

Taxes

The Group’s theoretical tax rate is calculated on the basis of weighted profit after financial items multiplied by the local corporate tax
rate.

MSEK
Current tax
Deferred tax
Tax included in the profit of the year

CAPITALISED DEDUCTIBLE TEMPORARY DIFFERENCES

As of 31 December 2019, the Group had no loss carryforwards
and other deductible temporary differences that were taken
into account and calculated as a basis for deferred tax assets.
The Company analyzes assesses each case of non-capitalised

Note

11

2019

2018

2017

–39.5
–1.9
–41.5

–23.5
–2.5
–26.0

–23.1
0.0
–23.1

items separately and makes active decisions on the situations in
which deferred tax assets on temporary differences should be
capitalised. The Group does not normally report deferred tax
assets on temporary differences in situations where it is considered that the ability to utilise these is limited.

Intangible fixed assets

IT-SYSTEMS

Refers to the development and adaption of business systems
and e-commerce and are depreciated on a straight-line bases
over 5 years.

CAPITALISED EXPENDITURES FOR COMPUTER GAME
DEVELOPMENT

Consists of capitalised expenditures of MSEK 22.9 for computer
game development and is depreciated over two years after
release, 1/3 depreciation during months 1 to 3 after release,
1/3 depreciation during months 4 to 12 after release, and the
remaining 1/3 during month 13 to 24 after release. Ongoing
projects are not depreciated but a tested for impairment annually.

PUBLISHING- AND DISTRIBUTION RELATIONSHIPS

In connection with the merger in December 2019, the various
group companies were valued at multiples that are normally
used in comparable business events. The surplus value which
then arose after elimination of equity is considered to consist in
its entirety of the value of the very long business relationships
INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB

that existed within the Distribution companies with their suppliers, where the agreement with Nintendo has lasted for 39 years
and has been renewed in 2020. There have also been long business relationships within the toy distribution which are expected
to continue. From this, the value of these distributor relationships was calculated at MSEK 371.6 as of 31 December 2019,
which is depreciated on a straight-line bases over the useful life,
which is estimated to be 10 years with reference to the current
long-term relationship. Depreciation will not begin until 2020.

GOODWILL

Goodwill is reported as an intengible fixed asset with an indefinite useful life at acquisition value less accumulated impairment losses. As of 31 December 2019, goodwill amounts to
MSEK 2.5. All intangible fixed assets with an indefinite useful life
are tested at least every year so that the value does not deviate
negatively from the current book value and that there is no
indication of impairment. Individual assets can be tested more
often if there are indications of a decrease in value.
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Note 11 Intangible fixed assets, cont
The changes in the reported values for goodwill are as follows:

MSEK

2019

2018

2017

Acquisition value
Opening balance 1 January
Acquisition through business acquisitions
Exchange-rate differences, net
Closing balance 31 December
Accumulated amortisations
Opening balance 1 January
Amortisation
Exchange-rate differences, net
Closing balance 31 December
Reported value 31 December

3.1
2.5
–
–
–2.8
–
–0.3
–
2.5
2.5

3.2
–
–
–
–2.2
–
–0.6
–0.0
0.3
0.3

3.0
–
–
–
–1.5
–
–0.6
–
0.9
0.9

In the annual impairment test, goodwill is allocated to the operating segments that are expected to benefit from the synergy effects
from the business acquisitions where goodwill arises. Distribution is as follows, compared to its recoverable amount:
Goodwill per segment

MSEK
Games
Distribution
Total:

2019-12-31

2018-12-31

2017-12-31

2.5
–
2.5

–
0.3
0.3

–
0.9
0.9

Capitalised expenditures for Publishing and distribution
development work
relationships

IT-systems

Other intangible fixed assets

MSEK
Acquisition costs
Opening balance 1 January 2017
Acquisitions of the year
Acquisition of operations
Internal development
Exchange-rate differences
Closing balance 31 December 2017
Acquisitions of the year
Acquisition of operations
Internal development
Exchange-rate differences
Closing balance 31 December 2018
Acquisitions of the year
Acquisition of operations
Internal development
Exchange-rate differences
Closing balance 31 December 2019
Accumulated depreciation and amortisation
Opening balance 1 January 2017
Depreciation and amortisation of the year
Exchange-rate differences
Closing balance 31 December 2017
Depreciation and amortisation of the year
Exchange-rate differences
Closing balance 31 December 2018
Depreciation and amortisation of the year
Exchange-rate differences
Closing balance 31 December 2019

5.8
–
–
5.0
–
10.8
–
–
16.8
–
27.6
–
–
16.6
–
44.2

–
–
–
–
–
–
–
–
–
–
–
–
371.6
–
–
371.6

–
–
–
–
–
–
–
–
–
–
–
7.3
–
–
0.1
7.4

–2.4
–2.3
–
–4.6
–2.2
–
–6.9
–14.3
–
–21.2

–
–
–
–
–
–
–
–
–
–

–
–
–
–
–
–
–
–5.3
–
–5.3
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Tangible fixed assets

RIGHT-OF-USE ASSETS

Refers to financial leasing which is depreciated on a straight-line bases over the period of the leasing contract.

OTHER TANGIBLE FIXED ASSETS

Tangible fixed assets are reported at historical acquisition values less straight-line, accumulated depreciation and any write-downs.
Land is not subject to depreciation, as it is considered to have an unlimited economic useful life. In other respects, depreciation is
calculated according to the straight-line method and is based on the following expected useful lives:
Property, machinery and inventories

MSEK
Acquisition costs
Opening balance 1 January 2017
Acquisitions of the year
Re-classification (to IT-systems)
Internal development
Exchange-rate differences
Closing balance 31 December 2017
Acquisitions of the year
Re-classification (to IT-systems)
Internal development
Exchange-rate differences
Closing balance 31 December 2018
Acquisitions of the year
Re-classification (to IT-systems)
Internal development
Exchange-rate differences
Closing balance 31 December 2019
Accumulated depreciation
Opening balance 1 January 2017
Depreciations of the year
Exchange-rate differences
Closing balance 31 December 2017
Depreciations of the year
Exchange-rate differences
Closing balance 31 December 2018
Depreciations of the year
Exchange-rate differences
Closing balance 31 December 2019

Note

13

Buildings and land

Inventories

Total

–
–
–
–
–
–
3.9
–
–
–
3.9
0.2
–
–
–
4.0

25.1
2.2
–
–
–
27.2
2.0
–
–
–
29.2
–
–5.7
–
–
23.5

25.1
2.2
–
–
–
27.2
5.9
–
–
–
33.1
0.2
–5.7
–
–
27.5

–
–
–
–
0.0
–
0.0
0.0
–
–0.1

–19.5
–0.4
–
–20.0
–2.1
–
–22.0
–0.6
–
–22.7

–19.5
–0.4
–
–20.0
–2.1
–
–22.1
–0.7
–
–22.7

2019

2018

2017

3.0
0.2
0.0
3.2

0.9
0.4
0.0
1.3

0.2
0.9
0.0
1.1

Other fixed assets

Consists of the following items:

MSEK
Other receivables
Other non-current securities holdings
Deferred tax assets
Total:
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Inventories and advances to suppliers

The inventory consists of the following:

MSEK

2019

2018

2017

Goods for resale

347.0

250.9

259.9

MSEK

2019

2018

2017

Goods for resale

113.1

56.3

22.0

Advances to suppliers consist of the following:

Inventories are valued at the lower of acquisition value and net
sales value. Obsolescence is taken into account. Acquisition
value includes all expenses that are directly attributable to the

Note

15

acquisition. The net sales value is the estimated sales price in
the current operations less any applicable sales costs.

Accounts reciavables

Accounts receivables and other receivables consist of the following:

MSEK
Accounts receivables, gross

Accounts receivables are recognised initially at fair value and
subsequently measured at amortized cost using the effective
interest method, less provision for expected losses. The Group
applies the simplified approach for accounts receivables and
uses a matrix to estimate the losses. The change in amount of
the provision is recognised in the combined statement of
comprehensive income within selling expenses. The expected
loss calculation is based on historical data and is adjusted with
a forward looking analysis, including macroeconomic factors

Note

16

2019

2018

2017

466.8

639.0

383.8

impacting the different customer segments and more specific
factors such as signs of bankruptcy, officially known insolvency
etc.
The book value of the receivables is equal to the fair value, as
the effect of discounting is not significant. Provisions for and
utilisation of the reserve for uncertain accounts receivables
have been taken over in the combined statement of comprehensive income and are included in sales costs.

Prepaid expenses and accured income

Prepaid expenses and accrued income include the following:

MSEK

2019

2018

2017

Game projects
Accrued income
Other prepaid expenses
Total:

20.0
7.5
3.9
31.4

16.9
2.5
3.9
23.2

9.0
8.5
17.5

INVITATION TO ACQUIRE SHARES IN THUNDERFUL GROUP AB

PAGE

F-32
Note

NOTES

17

Cash and bank balances

Cash and bank balances consist of cash and available
balances with banks and similar institutions, together with other
short-term liquid investment that fall due within 90 days from
the acquisition date and can easily be converted into known

MSEK
Cash and bank balances

INTEREST-BEARING LIABILITIES

Loans are initially reported at the fair value of the funds
received after deductions for transaction costs. After the time of
acquisition, the loans are valued at accrued acquisition value
using the effective interest method.

amounts of cash and which are exposed to only an insignificant
risk of value changes. The Group applies a common cash pool
for the Group’s companies.

2019

2018

2017

51.2

15.9

35.0

COMMERCIAL FLOWS

Thunderful Group’s Financial Policy states that:
exposure in operating units can be hedged on a
• Currency
case-by-case basis. Forecasted flows are not normally

hedged, as these exposures can be counteracted with natural hedges and price adjustments.

CFO has the authority to approve hedging of known flows,
• The
such as internal dividends or payments attributable to dividends and acquisitions and divestments (M&A), which as a
result of the time cause a temporary exposure for the Group.

Hedge accounting is not applied unless otherwise stated herein.

Note

18

Share capital, number of shares

SHARE CAPITAL

Thunderful Group’s share capital, as per the 31 December 2019,
consisted of 100,000 shares with a quota value of SEK 5 per
share. All shares are fully paid through non-cash issues. All
shares entitles the holder to the same proportion of assets and
earnings, and carry equal right in terms of dividends.

Note

19

OTHER EQUITY INCLUDING PROFIT OF THE YEAR

Other equity refers to equity contributed by owners and
includes paid premiums in connection with issues, as well as the
profit for the year. The amount includes non-distributable
reserves of MSEK 23,2, consisting of the Reserve Fund and the
Development Fund.

Other provisions

Provisions are recognised when the Group has a present
obligation as a result of a past event, and it is probable that an
outflow of resources will be required to settle the obligation,
and a reliable estimate can be made of the amount of the
obligation. The amount recognised as a provision is the best
estimate of the expenditure required to settle the present obligation at the balance sheet date. Where the effect of time value of
money is material, the amount recognised is the present value
of the estimated expenditures.

MSEK
Reported value 1 January 2017
Additional provisions
Amounts utilised
Returns
Closing balance 31 December 2017
Additional provisions
Amounts utilised
Returns
Closing balance 31 December 2018
Additional provisions
Amounts utilised
Returns
Closing balance 31 December 2019
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Provisions for warranty are recognised at the date of sale of
the products covered by the warranty and are calculated based
on historical data for similar products. Provisions for warranty
commitments are recognised as a consequence of the Group’s
policy to cover the cost of repair of defective products.
Warranty is normally granted for one to two years after the
sale.

Guarantee reserve

Deferred tax liability

Other depreciation

2.2
–
–
–
2.2
–
–
–0.2
2.0
–
–
–0.7
1.3

–
–
–
–
–
–
–
–
–
78.8
–
–
78.8

0.2
–
–
–
0.2
0.0
–
–
0.2
0.1
–
–
0.3
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Current liabilities

Accounts payable and other liabilities include the following:

MSEK

2019

2018

2017

74.7
154.6
471.7
701.0

56.1
133.7
427.2
617.0

51.7
112.0
357.0
520.7

MSEK

2019

2018

2017

VAT debt
Other liabilities
Total

34.8
18.0
52.8

53.1
152.6
205.7

34.2
21.6
55.8

MSEK

2019

2018

2017

Customer bonus
Other accrued expenses
Total

30.8
24.4
55.2

23.6
13.8
37.4

12.6
18.8
31.4

Short-term overdraft facilities
Liabilities to shareholders
Accounts payable
Total

Note

21

Other liabilities

Other liabilities include the following:

Note

22

Accured expenses and dereffed income

Accrued expenses include the following:
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Financial instruments

Additional and complementary information is presented in the
following notes: Note 2 “Financial risk management” describes
the Group’s risk policies in general and regarding the principal
financial instruments of Thunderful Group in more detail. Note
15 “Accounts receivables” describes the accounts receivables
and related credit risks.
The information in this note highlights and describes the
principal financial instruments of the Group regarding specific
major terms and conditions when applicable, and the exposure
to risk and the fair values at year end.

FINANCIAL INSTRUMENTS
Initial recognition and measurement
Financial assets and financial liabilities are recognised when
the Group becomes party to the contractual provisions of the
instrument. Regular way purchases and sales of financial
assets are recognised on trade-date, the date on which the
Group commits to purchase or sell the asset. At initial recognition, the Group measures a financial asset or financial liability
at its fair value plus or minus, in the case of a financial asset or
financial liability not at fair value through profit or loss, transaction costs that are incremental and directly attributable to the
acquisition or issue of the financial asset or financial liability,
such as fees and commissions. Transaction costs of financial
assets and financial liabilities carried at fair value through
profit or loss are expensed in profit or loss.

FINANCIAL ASSETS
Classification and subsequent measurement
The Group classifies its financial assets in the following measurement categories:

• Fair value through profit or loss;
• Fair value through other comprehensive income; or
• Amortized cost.
The classification requirements for debt and equity instruments
are described below.
Debt instruments are those instruments that meet the definition of a financial liability from the issuer’s perspective, such as
accounts receivables, loan receivables as well as government
bonds.
The Group classifies its debt instruments into one of the
following two measurement categories:
Amortized cost: Assets that are held for collection of contractual cash flows where those cash flows represent solely
payments of principal and interest, and are not designated as
fair value through profit or loss, are measured at amortized cost.
The carrying amount of these assets is adjusted by any
expected credit loss allowance recognised (see section “Impairment and expected losses” below). Interest income from these
financial assets is included in the financial net using the effective interest rate method.
Fair value through profit or loss: Assets that do not meet the
criteria for amortized cost are measured at fair value through
profit and loss. A gain or loss on a financial debt investment that
is subsequently measured at fair value through profit or loss
and is not part of a hedging relationship is recognised in the
financial net in the period in which it arises. Interest income
from these financial assets is included in the financial net using
the effective interest rate method. Accounts receivables sold on
non-recourse terms are categorized as ‘Hold to Sell’ with gain or
loss reported in operating income.
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The Group reclassifies debt investments when and only
when its business model for managing those assets changes.
Equity instruments are instruments that meet the definition
of equity from the issuer’s perspective; that is, instruments that
do not contain a contractual obligation to pay and that
evidence a residual interest in the issuer’s net assets. Gains and
losses on equity investments at fair value through profit or loss
are included in the financial net. The Group does not have any
material investments in equity instruments.
Impairment and expected loss
The Group assesses on a forward-looking basis the long term
expected credit losses associated with its financial assets not
carried at fair value. To do that a rating model is utilised to
assign a probability of default. Based on this, the Group recognises a provision for such potential losses at each reporting
date. The measurement of expected credit losses reflects an
unbiased and probability-weighted amount based on reasonable and supportable information available such as past events,
current conditions and forecasts of future economic conditions.
This model is applied to cash and cash equivalents. For
accounts receivables, the Group applies the “simplified
approach” (see further note 15). For cash a rating-based
approach is used to estimate a probability of default for each
counterparty. Due to the high ratings of the counterparties and
the short maturity the impairment amount is insignificant.
De-recognition from the balance sheet
Financial assets, or a portion thereof, are derecognised from the
balance sheet when the contractual rights to receive the cash
flows from the assets have expired, or when they have been
transferred and either (i) the Group transfers substantially all
the risks and rewards of ownership, or (ii) the Group neither
transfers nor retains substantially all the risks and rewards of
ownership and the Group has not retained control.

FINANCIAL LIABILITIES
Classification and subsequent measurement
All of the Group’s financial liabilities, excluding derivatives, are
classified as subsequently measured at amortized cost. Derivatives with negative fair values are classified as at fair value
through profit or loss.
De-recognition from the balance sheet
A financial liability is derecognised from the balance sheet
when it is extinguished, i.e. when the obligation specified in the
contract is discharged, cancelled or expires.

DERIVATIVES

Derivatives are initially recognised at fair value on the date on
which the derivative contract is entered into and are subsequently re-measured at fair value. All derivatives are carried as
assets when fair value is positive and as liabilities when fair
value is negative. Fair value gain or loss related to derivatives is
recognised in profit or loss.

NET DEBT

At year-end 2019, the Group’s financial net debt amounted to
MSEK –178.1 (–173.9; –128.7).
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F-35

Fees to auditors

At the 2020 annual general meeting Grant Thornton was
appointed auditor for the period until the 2021 annual general
meeting.
Since the group companies had different auditing firms
during the years 2017–2019, historical figures are not reported.
Grant Thornton has previously been the auditor of the companies in the Games business segment.

Note

25

	Transactions with
related parties

Transactions between the parent company and its subsidiaries
have been eliminated in the Group and are not disclosed in this
note. Transactions with key management and board members
are disclosed in note 6 and relate to salary and other benefits
as well as social costs. In addition, transactions with owners are
reported in note 20. These transactions relate to loans from the
shareholder Bergsala Holding to companies within the Group.
The loans were intended for external financing of working capital, which for practical reasons were raised by Bergsala Holding
and then passed on to relevant group companies. Both the
external financing and the transactions between Bergsala Holding and the borrowing group companies have been made on
market conditions.

Note

26

Contingent liabilities

The companies within the Group guarantee each other’s obligations through a so-called up & downstream guarantee.

Note

27

	Assets pledged for liabilities
to credit institutions

Corporate mortgages pledged as security for commitments
amounted to MSEK 354 as of 31 December 2019.

Note

28

	Significant events after
the balance sheet date

The outbreak of the virus pandemic Covid-19 in the spring of
2020 caused temporary delays in the supply chain within
Distribution and organisational effects in terms of work remote
work for a large part of the Group’s employees. The board of
directors actively monitors developments and takes ongoing
measures to limit any effect on the Group.
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AUDITOR’S REPORT REGARDING combined FINANCIAL statements
REPORT FROM INDEPENDENT AUDITOR

To the board of directors in Thunderful Group AB, corporate reg. no 559230-0445

REPORT ON THE COMBINED FINANCIAL STATEMENTS
OPINIONS

We have audited the combined financial statements of Thunderful Group AB for the period of three
financial years ending at 31 December 2019. The combined financial statements of the group are
included on pages F-12 – F-35 in the Prospectus.
In our opinion, the combined financial statements for the financial years 2018 and 2019 have been
prepared in accordance with International Financial Reporting Standards (IFRS), as adopted by the EU,
and the combined financial statement for the financial year 2017 have been prepared in accordance
with the Annual Accounts Act and in accordance with Swedish Accounting Standards Board’s general
guidelines (BFNAR) 2012:1 (K3) and present fairly, in all material respects, the financial position of the
Group’s combined financial statements as of 31 December 2017, 31 December 2018 and 31 December
2019 and of its combined financial results and combined cash flow for each of the three financial years
ending 31 December 2019 in accordance with IFRS, as adopted by the EU for the years 2018 and 2019,
and in accordance with the Annual Accounts Act and BFNAR 2012:1 (K3) for the financial year 2017.

BASIS FOR OPINIONS

We conducted our audit in accordance with International Standards on Auditing (ISA) and generally
accepted auditing standards in Sweden. Our responsibilities under those standards are further
described in the “Auditor’s Responsibilities” section. We are independent of the group in accordance
with professional ethics for accountants in Sweden and have otherwise fulfilled our ethical responsibilities in accordance with these requirements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our opinions.

RESPONSIBILITIES OF THE BOARD OF DIRECTORS AND THE CEO

The board of directors and the CEO are responsible for the preparation of the combined financial
accounts and that they give a fair presentation in accordance with IFRS as adopted by the EU, and in
accordance with the Annual Accounts Act and BFNAR 2012:1 (K3). The board of directors and the CEO
are also responsible for such internal control as they determine is necessary to enable the preparation
of the combined financial statements that are free from material misstatement, whether due to fraud or
error.
In preparing of the combined financial statements, the board of directors and the CEO are respon
sible for the assessment of the company’s and the group’s ability to continue as a going concern. They
disclose, as applicable, matters related to going concern and using the going concern basis of accounting. The going concern basis of accounting is however not applied if the board of directors and the CEO
intends to liquidate the company, to cease operations, or has no realistic alternative but to do so.
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HISTORICAL FINANCIAL INFORMATION

AUDITOR’S RESPONSIBILITY

Our objectives are to obtain reasonable assurance about whether the combined financial statements
as a whole, are free from material misstatement, whether due to fraud or error, and to issue an auditor’s
report that includes our opinions. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs and generally accepted auditing standards in
Sweden will always detect a material misstatement when it exists. Misstatements can arise from fraud
or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken based on these combined financial
state-ments.
As part of an audit in accordance with ISAs, we exercise professional judgment and maintain professional skepticism throughout the audit. We also:

••

Identify and assess the risks of material misstatement of the combined financial statements,
whether due to fraud or error, design and perform audit procedures responsive to those risks, and
obtain audit evidence that is sufficient and appropriate to provide a basis for our opinions. The risk
of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

••
••
••

Obtain an understanding of the company’s internal control relevant to our audit in order to design
audit procedures that are appropriate in the circumstances, but not for the purpose of expressing
an opinion on the effectiveness of the company’s internal control.
Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the board of directors and the CEO.
Conclude on the appropriateness of the board of directors’ and the CEO’s use of the going concern
basis of accounting in preparing the combined financial statements. We also draw a conclusion,
based on the audit evidence obtained, as to whether any material uncertainty exists related to
events or conditions that may cast significant doubt on the company’s and the group’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are required to
draw attention in our auditor’s report to the related disclosures in the combined financial statements or, if such disclosures are inadequate, to modify our opinion about the combined financial
statements. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However, future events or conditions may cause a company and a group to cease to
continue as a going concern.

••
••

Evaluate the overall presentation, structure and content of the combined financial statements,
including the disclosures, and whether the combined financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.
Obtain sufficient and appropriate audit evidence regarding the financial information of the entities
or business activities within the group to express an opinion on the combined financial statements.
We are responsible for the direction, supervision and performance of the group audit. We remain
solely responsible for our opinions.

We must inform the board of directors of, among other matters, the planned scope and timing of the
audit. We must also inform of significant audit findings during our audit, including any significant
deficiencies in internal control that we identified.

Gothenburg 25 November 2020
Grant Thornton Sweden AB
Patric Hofréus
Authorized Public Accountant
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DEFINITIONS
”ABG Sundal Collier”

ABG Sundal Collier AB.

”Carnegie”

Carnegie Investment Bank AB (publ).

“Coatsink”

Coatsink Software Ltd.

The “Code”

The Swedish Corporate Governance Code.

The “Console cycle”

The lifespan of a particular console generation from the time it is launched on the
market until the next generation console is launched.

The ”Company”, ”Thunderful
Group” or the ”Group”

Depending on the context, Thunderful Group AB, Reg. No. 559230-0445, the
group in which the Company is the parent company or a subsidiary of the
Group.

“Cornerstone Investors”

Consensus Småbolag, Delphi Fondene, Knutsson Holdings AB, Naventi Fonder,
Provobis, Strand Kapitalförvaltning and Vasastaden.

”Distribution”

One of the Group’s business segments with the subsidiaries Bergsala Aktiebolag
which distributes Nintendos products in the Nordic, Nordic Game Supply AB
which distributes games and gaming accessories, and Amo Toys Nordic AB which
distributes toys.

“EA”

Electronic Arts Inc.

“EMEA”

Europe, the Middle East and Africa.

”Euroclear”

Euroclear Sweden AB.

”First North Premier”

The market segment First North Premier Growth Market, operated by Nasdaq
Stockholm Aktiebolag.

“Free-to-play”

Also called F2P, a collective name for games that gives the player access to a
substantial portion of the game’s content without having to pay.

“Games”

One of the Group’s business segments with operations within game development, with focus on consol and PC games through the Group company
Thunderful Development and publishing of games developed internally and
externally through the publishing business Thunderful Publishing.

“GfK”

Growth for Knowledge, a market research institute that provides market
information in a number of industries.

“Guru Games”

Guiding Rules Games AB.

“IFRS”

International Financial Reporting Standards.

“IP”

Intellectual property.

”Joint Global Coordinators”

Carnegie and ABG Sundal Collier.

”Merchandise”

Toys, clothes and accessories with relation to
any of the Group’s distributed trademarks.

”MGA”

MGA Entertainment Inc.
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DEFINITIONS

”Multiplayer-game”

Games that are intended to be played jointly by several players, for example
online.

”NES”

Nintendo Entertainment System.

The ”Offering”

The invitation to acquire shares in the Company according to this P
 rospectus.

”Over-allotment Option”

The option provided by Bergsala Holding to the Joint Global Coordinators to
offer additional shares corresponding up to 15 per cent of the number of shares
in the Offering and which can be exercised fully or in part during 30 days from
the first day of trading on First North Premier.

The ”Placing Agreement”

Agreement governing the placing of shares which has been entered into between
the Company and the Joint Global Coordinators, as described in section ”Legal
considerations and supplementary information”.

The ”Prospectus”

This prospectus, which has been produced by reason of the Offering.

The ”Selling Shareholders”

Bergsala Holding AB corporate reg. no 556888-1600,
LEI-code: 213800IIVOZKVBQB6F15
Address: Box 10204, 434 23 Kungsbacka, Sweden,
Lyngeled Holding AB, corporate reg. no 556781-5146,
LEI-code: 549300SE94N71SY8JO38
Address: c/o Klaus Lyngeled, Gärdesvägen 18, 433 68 Sävedalen, Sweden,
Brjann Sigurgeirsson Holding AB, corporate reg. no 559216-3371,
LEI-code: 5493002AW68BQ7448824
Address: Strömmavägen 9, 433 75 Jonsered, Sweden.

“Single-player-game”

Games that are intended for only one player.

”SNES”

Super Nintendo Entertainment System.

”Thunderful Development”

Thunderful Development AB, which includes the three previously separated game
studios Image & Form International AB, Zoink AB and Guiding Rules Games AB,
and which conducts game development operations and constitutes a part of the
Games business segment.

”Thunderful Publishing”

Thunderful Publishing AB, which conducts game publishing operations and
constitutes a part of the Games business segment.

”VR”

Virtual reality, or computer-simulated reality. A computer technology that
simulates real or imagined environments and our presence and interaction in
such environments.
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ADDRESSES
THE COMPANY
THUNDERFUL GROUP AB
Fjärde Långgatan 48 9 TR
413 27 Göteborg
Sweden

JOINT GLOBAL COORDINATORS AND JOINT BOOKRUNNERS
CARNEGIE INVESTMENT BANK AB (PUBL)
Regeringsgatan 56
111 56 Stockholm
Sweden

ABG SUNDAL COLLIER
Regeringsgatan 25, 8 TR
11153 Stockholm
Sweden

LEGAL ADVISOR TO THE COMPANY
SETTERWALLS ADVOKATBYRÅ AB

Stortorget 23
211 34 Malmö
Sweden

Sankt Eriksgatan 5
411 05 Göteborg
Sweden

LEGAL ADVISOR TO JOINT GLOBAL COORDINATORS AND JOINT BOOKRUNNERS
WHITE & CASE LLP
Biblioteksgatan 12
114 85 Stockholm
Sweden

AUDITOR
GRANT THORNTON SWEDEN AB
Sveavägen 20
103 94 Stockholm
Sweden
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