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1. About the document 
This document contains a proposal for updated Articles of Association for Northern Playground AS. 
The amendment enshrines in the Articles that Nature shall be a permanent member of the Board on 
an equal footing with the other board members, represented by a Nature Proxy who is elected 
pursuant to a dedicated procedure. The document also stipulates procedures for removal of the 
Nature Proxy, the relationship to the Board's duty to act under the Norwegian Private Limited 
Companies Act (aksjeloven), and — as a separate step — for any discontinuation of Nature as a board 
member. 

 

2. Background and policy choices 

Why enshrine Nature as a board member in the Articles of Association 
In the Articles of Association of 22 April 2026, the company's corporate social responsibility is 
enshrined as a purpose in §3a, with a commitment "to contribute to a genuine positive change in 
society's climate footprint and impact on nature". In order to elevate this provision from reporting to 
actual decision-making practice, it is proposed that Nature be included as a permanent board 
member with voting rights.  

Policy choices governing the proposed text  
The Articles of Association shall be principled and enduring. Operational details shall be set out in the 
board instructions and the role instructions. On this basis, the following policy choices have been 
applied: 

• Voting rights. Nature is a full board member with voting rights, not an observer or advisor. This 
confers an equal position and triggers a duty to provide reasons in the event of being overruled. 

• Definition in the Articles of Association. The Articles of Association define Nature explicitly to 
avoid interpretative disputes. The definition is based on an ecocentric fundamental view. What is 
considered "nature-related matters" is further specified in Section 3d(1) and presupposes that 
the matter has a material direct or indirect significance for Nature. 

• Election by the General Meeting. The Nature Proxy is elected by the General Meeting, following a 
recommendation from the Board. The Norwegian Private Limited Companies Act (aksjeloven) 
does not permit the Board itself to elect board members; election by the General Meeting 
ensures high legitimacy and treatment in parallel with the other board members. 

• Responsible removal. The General Meeting may at any time remove the Nature Proxy in 
accordance with ordinary rules. If the Board itself wishes to initiate a removal, this must be done 
through a written, reasoned proposal, together with a simultaneous proposal for a new Nature 
Proxy. 

• Prudent operations first. In the event of proximity to insolvency and the Board's duty to act 
under aksjeloven §3-5, the provisions on Nature as a board member are suspended. This protects 
the Nature Proxy against personal liability and ensures that the prudence rules of the aksjeloven 
take precedence. 

• Discontinuation as a procedural threshold. Discontinuation of Nature as a board member 
requires an amendment to the Articles of Association under aksjeloven §5-18 (2/3 majority) and 



a special procedure involving consultation with the sitting Nature Proxy and a documented 
assessment of alternatives. A one-month notice period is consistent with aksjeloven §5-6(2). 

• Built-in evaluation. The year from the 2026 General Meeting to the 2027 General Meeting is 
declared a pilot year with a built-in evaluation. The board instructions and role instructions are 
set and adjusted by the Board within the framework set by the Articles of Association — also 
beyond the pilot year. 
 

3. What changes and what is retained 
The proposal entails that three new sections (§3b, §3c and §3d) are added immediately after §3a, 
and that §5 (Management) is amended with an addition referring to the new provisions. The 
remaining sections remain unchanged. 

§ Topic Change Comment 

§1 Company name Unchanged — 

§2 Registered office Unchanged — 

§2 a The location of the 
General Meeting 

Unchanged — 

§3 Business activities Unchanged — 

§3 a Corporate social 
responsibility 

Unchanged _ 

§3 b Nature as a board 
member 

NEW Establishes Nature as a 
permanent board 
member on an equal 
footing 

§3 c The Nature Proxy — 
election, term and 
removal 

NEW Procedures for 
representation, election 
and role transition 

§3 d Nature-related matters, 
reporting, protection 
and discontinuation 

NEW Duty to provide reasons, 
reporting, protection 
under the duty to act, 
and discontinuation 
threshold 

§4 Share capital Unchanged — 

§5 Management AMENDED Minor addition referring 
to Section 3b–Section 3d 

§6 Shareholder registration Unchanged — 

§7 Transfer of shares Unchanged — 

§8 Drag-along obligation Unchanged — 

§9 Tag-along right Unchanged — 

§10 Relationship to the 
aksjeloven 

Unchanged — 

 



 



4. Consolidated text of the Articles of Association 
The complete text of the Articles of Association follows below. New sections are marked [NEW], 
amended sections are marked [AMENDED]. The remaining sections are reproduced as adopted on 22 
April 2026. 

ARTICLES OF ASSOCIATION FOR NORTHERN PLAYGROUND AS 

(Adopted 22 April 2026, amended [DD.MM].2026) 

§ 1 Company name 

The company's name is Northern Playground AS. The company is a private limited company. 

§ 2 Registered office 

The company's registered office is in the municipality of Oslo. 

§ 2 a The location of the General Meeting 

The company's General Meeting may be held in the municipality where the company has its 
registered office, at other locations in Norway, or in Chamonix, Rhône-Alpes, France. The location of 
the General Meeting must allow for attendance without the use of air travel. 

§ 3 Business activities 

The company's business activities are the manufacture and sale of clothing and outdoor equipment, 
the organization and sale of events and trips, and other products naturally associated therewith, 
including participation in other companies with similar business activities. 

§ 3 a Corporate social responsibility 

The company's purpose is to contribute to a genuine positive change in society's climate footprint 
and impact on nature. This entails that the company shall promote, and create systems for, reduced 
consumption. Furthermore, the company shall contribute to a "play more" mentality. Play more 
means having fun, but it also means living meaningful lives with good relationships to other people 
and to nature. 

 

The role of the Board and the General Meeting 

The Board is obligated to ensure that the administration works continuously towards the purpose by 
monitoring the effects of the work and following up with the administration on further development. 
The Board shall present a purpose report to the General Meeting annually. 

§ 3 b Nature as a board member [NEW] 

(1) Nature is a permanent member of the Board of Northern Playground AS, on an equal footing with 
the other board members. Nature has the same voting, proposal, information and co-determination 
rights, and is subject to the same duties of care, loyalty and confidentiality as the other board 
members. 

 



(2) By Nature is meant the web of life itself, including ecosystems, species and the processes that 
sustain them, and human life and activity to the extent that it forms part of, and depends on, these. 
Nature's interests are not understood as geographically limited, but as directed towards the 
maintenance, regeneration and capacity for self-organization of the web of life. 

 

(3) Nature is represented on the Board by a natural person — the Nature Proxy — who speaks and 
votes on behalf of Nature. The Nature Proxy's mandate is to (a) promote the company's outward-
facing influence for Nature vis-à-vis policy, regulations, customers and other companies; (b) 
challenge nature-related decisions and demand documentation and assessments of alternatives; (c) 
keep the nature perspective alive in the Board's work over time. The election, term and removal of 
the Nature Proxy are regulated in Section 3c. Nature-related matters, reporting and discontinuation 
of Nature as a board member are regulated in Section 3d. 

 

(4) The company shall at all times have a Nature Proxy. In the event of a vacancy, the Board shall 
initiate a process for a new election within one month. During the transitional period, Nature's 
interests are safeguarded by the Chair of the Board, who also decides whether a matter is nature-
related pursuant to Section 3d(1). 

 

(5) If the Nature Proxy must be elected at an extraordinary General Meeting held after the ordinary 
General Meeting that adopted Section 3b–Section 3d, the transitional rule in the fourth paragraph 
applies until a new Nature Proxy has been elected. 

§ 3 c The Nature Proxy — election, term and removal [NEW] 

(1) The Nature Proxy is elected by the General Meeting by ordinary majority, following a 
recommendation from the Board. The recommendation shall be in accordance with the framework 
set out in the company's board instructions. 

 

(2) The Nature Proxy shall be independent of the company's administration, and shall satisfy the 
requirements set out in the board instructions and in the role description for Nature. The board 
instructions and role description are established and amended by the Board. 

 

(3) The term of office is two (2) years, cf. aksjeloven §6-6. The Nature Proxy may be re-elected twice, 
so that the total period of service does not exceed six (6) years. 

 

(4) The General Meeting may at any time remove the Nature Proxy in accordance with the ordinary 
rules of the aksjeloven. If the Board itself wishes to initiate the removal of a sitting Nature Proxy 
before the expiry of the term of office, the Board shall convene an extraordinary General Meeting 
and, at the same time, submit: 

 a) a written and balanced statement of reasons for the removal, including any disagreement 
between the Nature Proxy and the Board, and 

 b) a proposal for a new Nature Proxy. 



The sitting Nature Proxy shall be notified without undue delay and has the right to submit a written 
response, which shall be appended to the meeting materials for the General Meeting. 

 

(5) The Nature Proxy receives the same remuneration as the other board members of the company, 
determined in accordance with the company's ordinary practice.  

§ 3 d Nature-related matters, reporting, protection and discontinuation [NEW] 

(1) Nature-related matters means matters that have a material direct or indirect impact on Nature, 
including material decisions regarding the supply chain, choice of materials and production location, 
waste management and circular solutions, and energy and transport profiles. The Nature Proxy 
decides whether a specific matter shall be classified as nature-related. In the absence of the Nature 
Proxy, the classification is made by the Chair of the Board, cf. Section 3b(4). 

 

(2) If the Board makes a resolution contrary to the advice or vote of the Nature Proxy in a nature-
related matter, the Board is obligated to record in the minutes a balanced statement of reasons for 
the resolution. 

 

(3) The Board shall prepare an annual Nature Report addressing the company's impact on Nature, 
decisions in which the nature perspective has been central, and the status of the company's nature-
related commitments. The Nature Report forms part of the purpose report under Section 3a. The 
Nature Proxy has the right to append its own comment to the report. 

 

(4) The year from the 2026 General Meeting to the 2027 General Meeting is a pilot year. The Board 
shall, in cooperation with the Nature Proxy, carry out an evaluation of the model and may propose 
adjustments. The Board may also, outside the pilot year, adopt adjustments to instructions and 
procedures within the framework set by Section 3b–Section 3d. 

 

(5) In the event of the Board's duty to act under aksjeloven §3-5, and for as long as the duty to act 
persists, the provisions in Section 3b–Section 3d are suspended. The Nature Proxy temporarily 
withdraws from the Board during the suspension period and is reinstated once the duty to act has 
ceased. The suspension shall be recorded in the minutes and notified to the Nature Proxy without 
undue delay. 

 

(6) Discontinuation of Nature as a board member — that is, the repeal or material limitation of 
Section 3b to Section 3d — requires an amendment to the Articles of Association under aksjeloven 
§5-18 and may only be adopted at the General Meeting with the approval of at least two-thirds of 
the votes cast and of the share capital represented. Notice convening a General Meeting to consider 
such a proposal shall be given with at least one (1) month's notice. Meeting materials shall be 
distributed no later than three (3) business days before the General Meeting, and shall be 
accompanied by: 

 a) a written and balanced statement of reasons from the proposer, 



 b) a statement from the sitting Nature Proxy, 

 c) a statement from the Board describing the alternatives that have been assessed. 

§ 4 Share capital 

The company's share capital is NOK 156,524 divided into 156,524 shares, each with a nominal value 
of NOK 1.00. 

§ 5 Management [AMENDED] 

The company is bound by the joint signatures of the Chair of the Board and one board member. 

 

The company may have a managing director. 

 

The Board may grant power of procuration. 

 

The Board consists of elected board members and of Nature as a permanent board member, cf. 
Section 3b. The rules on Nature as a board member and on the Nature Proxy take precedence in the 
event of any conflict between these Articles of Association and the Board's own instructions. 

§ 6 Shareholder registration 

The company's shares shall be registered in the shareholder register. 

§ 7 Transfer of shares 

Upon transfer of shares, the other shareholders have a right of first refusal. The shareholders' right of 
first refusal is waived in the following cases: 

 – In the event of inheritance or gift to related parties 

 – In the case of transactions of up to a total of NOK 100,000 per shareholder per calendar year 

 – When the Company is the transferring shareholder 

§ 8 DRAG-ALONG OBLIGATION 

8.1. If one or more Shareholders, who together own more than 67% of the shares in Northern 
Playground AS ("the Company"), enter into an agreement to sell all of their shares in the Company to 
an outside third party or group of purchasers, the Shareholder(s) in question may require the 
remaining Shareholder(s) to sell all of their shares in the Company on the same terms and conditions 
("Drag-Along Obligation"). The Drag-Along Obligation applies only where the sale is at market price 
and on otherwise market-standard terms. 

 

If the selling Shareholder wishes to invoke the Drag-Along Obligation against the other Shareholders, 
the selling Shareholder must send notice of this to the other Shareholders no later than 30 days 
before the sale is planned to be completed. The other Shareholders are in that case obligated to sell 
their shares on the same terms and conditions as the selling Shareholder. 

§ 9 TAG-ALONG RIGHT 



9.1. If one or more of the Shareholders ("Selling Shareholder") in a single transaction, or in 
transactions that must naturally be viewed in conjunction with one another, collectively divest 20% 
or more of the total number of shares in the Company, the other Shareholders have the right to 
participate on a pro rata basis in the sale of shares, in the same proportion as the Selling 
Shareholder's shareholding in the Company ("Tag-Along Right"). Participation shall take place on the 
terms and conditions agreed by the Selling Shareholder. 

 

9.2. The Selling Shareholder shall, once an agreement has been entered into or a commitment given 
for the transfer of shares in the scope set out in the first paragraph, immediately, and no later than 
30 days before the transfer is planned to be completed, give notice of this to the other Shareholders 
and to the Board. The notice shall specify (i) the name and address of the acquirer, (ii) the number of 
shares being divested, and (iii) the consideration and other terms and conditions. The selling 
Shareholder shall ensure that the other Shareholders are given access to all documents relating to 
the transfer. 

 

9.3. The Tag-Along Right must be exercised by written notice to the Selling Shareholder within 10 
days of the date of the notice pursuant to the second paragraph above. The notice of exercise of the 
Tag-Along Right must specify the number of shares the party in question owns and the number of 
shares the party wishes to sell. 

 

9.4. If the other Shareholders do not give notice that the Tag-Along Right is being exercised, and the 
Selling Shareholder enters into a binding agreement for divestment within 30 days of the date of the 
notice under the second paragraph, and the agreement is entered into with a party named in the 
notice, and the divestment takes place at a price and on other terms and conditions no more 
favourable to the Selling Shareholder than those set out in the notice, the other Shareholders do not 
have a Tag-Along Right. 

 

9.5. If the Selling Shareholder has entered into a sale agreement when notice of the exercise of the 
Tag-Along Right is received, the Selling Shareholder shall ask the purchaser whether it is willing to 
increase its acquisition of shares in volume so that the acquisition additionally includes the shares for 
which the Tag-Along Right is being exercised. If the purchaser does not wish to increase its 
acquisition, the Selling Shareholder shall, provided that the other Shareholders exercise the Tag-
Along Right, either purchase shares from the Shareholders exercising the Tag-Along Right, so that 
their holding of shares in the Company is reduced by the same proportionate share as the Selling 
Shareholder's, or, if accepted by the purchaser, reduce its sale of shares proportionately so that the 
Shareholders exercising the Tag-Along Right may sell to the purchaser the same proportionate share 
of their shares as the Selling Shareholder. 

 

9.6. The Tag-Along Right does not apply to the transfer of shares to related parties pursuant to asl. § 
1-5. 

§ 10 Relationship to the aksjeloven 



For all other matters, reference is made to the Norwegian companies legislation in force from time to 
time. 

 



5. Commentary on the new sections 
This chapter provides commentary on the intention and operation of the new sections. The 
commentary is not part of the text of the Articles of Association, but may serve as guidance for the 
Board, the Nature Proxy, and for the interpretation of the provisions in the event of later 
disagreement. 

On Section 3b — Nature as a board member 
• Equal footing. The wording "on an equal footing with the other board members" underscores 

that the model is not an observer or advisory role. This is the most binding of the four models for 
formalizing Nature in the business. 

• Definition of Nature. The definition in Section 3b(2) is deliberately broad and ecocentric and 
covers NP's entire value chain. In practice, it is the "material" impact criterion in Section 3d(1) 
that delimits when the nature perspective triggers special procedures. 

• Vacancy provision. The provision in Section 3b(4) ensures that the model cannot become vacant 
due to a vacancy. The Chair of the Board safeguards the Nature Proxy function during the 
transitional period, including the classification under Section 3d(1). 

On Section 3c — The Nature Proxy 
• Election by the General Meeting. Aksjeloven §6-3 does not permit the Board itself to elect board 

members; election by the General Meeting is therefore the main rule under the law and gives the 
role the highest legitimacy. A recommendation from the Board ensures quality in the selection. 

• Qualification requirements in the board instructions. The qualification requirements are not 
enshrined in the Articles of Association in their entirety, but are anchored in the board 
instructions and in Northern Playground's role description for the Nature Proxy, both of which 
are established and amended by the Board. This provides the necessary flexibility. 

• Term and maximum duration. Two-year terms follow the main rule of the aksjeloven on periods 
of service (§6-6) and are consistent with the other board members. A maximum of two re-
elections (six years in total) ensures renewal. 

• Removal. The General Meeting may at any time remove the Nature Proxy in accordance with 
ordinary rules. The provision in Section 3c(4) regulates what applies if the Board itself wishes 
to initiate a removal: a written statement of reasons and a simultaneous proposal for a new 
Nature Proxy. The sitting Nature Proxy is notified without undue delay and has the right to a 
written response, which is appended to the meeting materials. This provides procedural 
protection without limiting the authority of the General Meeting. 

On Section 3d — Nature-related matters, protection and discontinuation 
• Right of definition. The examples given in Section 3d(1) are not exhaustive. The Nature Proxy's 

right of definition is central to ensuring that it is Nature's perspective that determines whether a 
matter is covered. In the absence of the Nature Proxy, the Chair of the Board steps in pursuant to 
Section 3b(4). 

• Duty to provide reasons. The provision in Section 3d(2) ensures that the Board must record in 
the minutes a balanced statement of reasons if a resolution is made contrary to the Nature 
Proxy's advice or vote. This provides transparency and documentation over time. 



• Nature Report. The Nature Report in Section 3d(3) forms part of the annual purpose report 
(Section 3a). The Nature Proxy's right of comment ensures that disagreement can be made 
visible. 

• Pilot year and the Board's authority to make changes. The pilot year in Section 3d(4) is declared 
a learning phase. The Board may also, outside the pilot year, adopt adjustments to instructions 
within the framework set by the Articles of Association — flexibility is not limited to the pilot 
year. 

• Suspension under the duty to act. The provision in Section 3d(5) is a key protection for both the 
company's creditors and the Nature Proxy. When the Board's duty to act under aksjeloven §3-5 
arises, the rules on Nature on the Board are temporarily suspended. The Nature Proxy withdraws 
in order to avoid personal liability in a crisis situation, and is reinstated once the duty to act has 
ceased. This ensures that the model is compatible with the aksjeloven's mandatory prudence 
rules. 

• Discontinuation. The discontinuation provision in Section 3d(6) requires (i) a qualified majority 
under aksjeloven §5-18, (ii) a one-month notice period for convening the meeting (asl. §5-6(2)), 
and (iii) meeting materials accompanied by a statement of reasons, the Nature Proxy's 
statement, and the Board's assessment of alternatives. 

On Section 5 — Management 
The amendment to §5 is minimal and is only intended to ensure consistency. The addition refers to 
Section 3b and clarifies that Nature as a board member has the same status as the other board 
members in matters of signing authority, power of procuration, and day-to-day management. 

 



6. Proposed resolution for the General Meeting 
The following proposed resolution is submitted to the General Meeting on 3 June 2026: 

PROPOSED RESOLUTION 

The General Meeting adopts updated Articles of Association for Northern Playground AS, as set 
out in Chapter 4 of this document. The amendment entails the addition of new provisions, Section 
3b, Section 3c and Section 3d, which enshrine Nature as a permanent board member on an equal 
footing with the other board members, establish the role of the Nature Proxy with the associated 
election and removal procedure, and regulate reporting, protection under the duty to act, and 
discontinuation. Furthermore, §5 is amended with an addition referring to the new provisions. 

The resolution requires the approval of at least two-thirds of the votes cast and of the share capital 
represented at the General Meeting, cf. aksjeloven §5-18. 

As the first step in the implementation, the General Meeting appoints [name] as the Nature Proxy 
for the period from 3 June 2026 to the 2028 General Meeting, cf. Section 3c. Alternatively, the 
General Meeting may authorize the Board to appoint a Nature Proxy who satisfies the established 
competence requirements following the General Meeting. 

 


