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Styrelsen f6r

Distilled Innovation AB

Org.nr 556909-9301

Marieviksgatan 19 C

117 97 Stockholm

Sverige

med registrerat sate i Stockholms kommun och centrala
administration och  faktiska ledningsplats pa
Simmonscourt House, Simmonscourt Road, Ballsbridge,

Dublin 4, Irland

upprdttar hdrmed denna  grénsdverskridande
ombildningsplan (harefter dven “Ombildningsplan”) i
enlighet med paragraf 24 a kap 4 § i aktiebolagslagen
(2005:551) ("ABL").

Introduktion och detaljer om Bolaget

Distilled Innovation AB (harefter dven "Bolaget”) ir ett
privat aktiebolag med sate i Stockholms lan, Stockholms
kommun, och ar organiserat i enlighet med svensk ratt

och lyder under svensk lag.

Bolaget har ett aktiekapital uppgdende till 150 000
kronor och antalet aktier uppgar till 150 000.

Bolaget har rakenskapsaret fran 1 juli till 30 juni.

Bolaget avser att ombildas till ett privat bolag under
irldndsk ratt (private company limited by shares) med
namnet Distilled Innovation Limited (det "Ombildade
Bolaget”) med s&te i Dublin, Irland och registrerad
adress pad Simmonscourt House, Simmonscourt Road,
Ballsbridge Dublin 4, Irland efter ombildningen (harefter

dven “Ombildningen”).

Bolaget dr heldgt av Pernod Ricard USA Finance Inc,ett

bolag registrerat i delstaten Delaware med org.no
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The board of directors of

Distilled Innovation AB

Registration no 556909-9301

Marieviksgatan 19 C

SE-117 97 Stockholm, Sweden

having its registered office in the municipality of Stock-
holm and its central administration and effective place
of management at Simmonscourt House, Sim-

monscourt Road, Ballsbridge Dublin 4, reland

hereby draw up this cross-border conversion plan
(hereinafter also the “Conversion Plan”) pursuant to
Chapter 24 a Section 4 of the Swedish Companies Act
(the “SCA”).

Introduction and details of the Company

Distilled Innovation AB (hereinafter also the “Com-
pany”) is a Swedish private limited liability company,
with its registered place of business in the County of
Stockholm, Municipality of Stockholm, and is organized

and existing under the laws of Sweden.

The Company has a share capital of nominally SEK

150,000, represented by 150,000 shares.

The financial year of the Company is 1 July to 30 June.

The Company intends to convert to a private company
limited by shares under the laws of Ireland, named
Distilled Innovation Limited (the “Converted
Company”), which will have its registered office at
Simmonscourt House, Simmonscourt Road, Ballsbridge
Dublin 4, Ireland after the conversion (hereinafter the

“Conversion”).
The Company is wholly owned by Pernod Ricard USA

Finance Inc, a company registered in the State of

Delaware, with registration number 4521360 having its
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4521360 och med registrerad adress pa CSC, 251 Little
Falls Drive, Wilmington, DE 19808, USA.

Anledning till Ombildningen

Det primdra syftet med Ombildningen &r att uppfylla
vissa strategiska initiativ inom Pernod Ricard-koncernen
(i vilken Bolaget ingdr) som syftar till 16nsam tillvixt
genom att stdrka och férbattra intern och operativ
effektivitet, samt att anpassa Bolagets registrerade site
till den plats dar det har sin ledning, kontroll och
skatterattsliga hemvist, vilken sedan den 30 juni 2024 &r

Irland.

Berdknad tidpunkt for Ombildningen /
Foreslagen tidsplan fér Ombildningen

Bolagets ombildning till Irland kan ske den dag som
anges i beslutet frdn den irlindska domstolen High
Court, varefter det Ombildade Bolaget kan registreras
pd Irland av den irlandska registreringsmyndigheten
Registrar of Companies (den "Irldndska
Registreringsmyndigheten”). Detta f&rvdntas intraffa

den 30 juni 2025.

Sarskilda rattigheter

Bolaget har inte emitterat aktier, andra vérdepapper
och/eller skuldebrev/instrument som fér med sig
sarskilda rattigheter sdsom konverteringsritter eller
optionsrétter. Det finns sdledes inga rattigheter som ska

tillkomma innehavare av sarskilda rattigheter i Bolaget.

Arvoden och andra sérskilda férmaner

Inga separata arvoden eller sirskilda formaner ska

tillkomma styrelsen eller till motsvarande ledande
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registered address at CSC, 251 Little Falls Drive,
Wilmington, DE 19808, USA.

Reason for the Conversion

The primary objective of this Conversion is to meet
certain strategic initiatives of the Pernod Ricard group
of companies {of which the Company is a member)
aimed at profitable growth by strengthening and
improving internal and operational efficiencies, as well
as aligning the seat of incorporation of the Company
with its place of management and control, and tax

residency, which is in Ireland since 30 June 2024.

Estimated Time of the Conversion /
Proposed timetable for the Conversion

The Company’s conversion to Ireland shall take place on
the date specified in the order of the Irish High Court,
following which the Converting Company shall be
registered in ireland with the Registrar of Companies
(the “Registrar”). The Conversion is expected to occur

on 30 June 2025.

Special rights

The Company has not issued shares, other securities
and/or debt instruments carrying special rights such as
convertible instruments or option rights. There are i.e.,
no rights that shall accrue to holders of special rights in

the Company.

Fees and other special advantages

No separate fees or special advantage shall be granted

to the board of directors, members of the executive
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befattningshavare i Bolaget med anledning av

Ombildningen. Bolaget har ingen verkstéllande direktér.

Eventuella stimulansitgdrder som Bolaget
varit foremal for eller subventioner som
bolaget har mottagit under de senaste fem
aren

Bolaget har inte wvarit féremdl f6ér nagra
stimulansatgédrder eller mottagit nagra subventioner

under de senaste fem aren.

Aktiedgarnas ratt till inlésen

D3 samtliga aktiedgare i Bolaget samtyckt till
Ombildningen f6religger ingen ratt till inldsen enligt 24
a kap. 34 § ABL.

Sannolika foljder for sysselsdttningen med
anledning av Ombildningen

Bolaget har vid signering av denna Ombildningsplan inga
anstdllda och sysselsattningen i Bolaget kommer sdledes
inte pdverkas av Ombildningen. Bolagets enda
dotterbolag ar The Absolut Company Aktiebolag
("Dotterbolaget”) vilka har 484 anstillda vid tidpunkten
for signeringen av Ombildningsplanen. Det noteras att
(i) Ombildningen inte forvantas medféra nagra
vasentliga dandringar av anstéllningsvillkoren  fér
Dotterbolagets anstdllda, (ii) det inte foérvdntas att
anstallningarna i Dotterbolaget kommer att paverkas av
Ombildningen, och (iii} Bolagets verksamhet férvantas
fortsdtta pd samma sétt i det Ombildade Bolaget efter

Ombildningens ikrafttradande.

Eftersom Ombildningen inte kommer att ha ndgra
konsekvenser eller paverkan pa
anstdliningsforhallandena med avseende pa
Dotterbolagets anstéllda (med beaktande av att Bolaget

inte har nagra anstdllda) kravs eller 6vervdgs inga
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board or comparable member of senior managementin
the Company as a result of the Conversion. The

Company has no managing director.

Any incentives or subsidies received by the
Company in the preceding five years

The Company has not received any incentives or

subsidies in the preceding five years.

Shareholder’s right to redemption

As the sole member of the Company has consented to
the Conversion, there is no right to redemption in

accordance with Chapter 24 a Section 34 of the SCA.

Likely repercussions of the Conversion on
the employment

The Company has no employees at the time of signing
of the Conversion Plan and the employment in the
Company will therefore not be affected by the
Conversion. The sole subsidiary of the Company is The
Absolut Company Aktiebolag (the “Subsidiary”) which
has 484 employees at the time of signing of the
Conversion Plan however (i) the Conversion is not
expected to have any material effect on the terms and
conditions of employment of the employees of the
Subsidiary, (ii) it is not envisaged that the employment
in the Subsidiary will be affected by the Conversion, and
(iit) the activities of the Company are expected to be
continued in the same way by the Converted Company

following the effective date of the Conversion.

As the Conversion will have no consequences or
implications on employment with respect to employees
of the Subsidiary (noting the Company has no
employees) and therefore no measures to safeguard

those employment relations are required or
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atgarder for att skydda dessa anstéliningsférhallanden.
Det kommer inte att ske ndgra vésentliga férandringar i
de tillimpliga anstillningsvillkoren fér ndgon av
Dotterbolagets anstallda. Det kommer inte att ske ndgra
vasentliga forandringar av platsen fér ndgon
affarsverksamhet i férhillande till Dotterbolagets

anstallda.

Ombildningen férvantas inte ha nagra ekonomiska
konsekvenser for Bolaget annat &n operativa
effektiviseringar och anpassningar for Bolagets
registrerade site och plats for ledning och kontroli samt
skatterattslig hemvist.

Bolaget har inga bemanningsanstélida.
Bolagets borgenérer
Borgendrer i Bolagets erbjuds samma sadkerhet i det

Ombildade Bolaget som i Bolaget fére Ombildningen.

Information  gdllande

arbetstagarrepresentation

processen  for

| frdnvaro av arbetstagarrepresentation i Bolaget, och
givet franvaron av skyldigheten enligt svensk eller
irlandsk ratt att sdtta upp ett system for
arbetstagarrepresentation som ett resultat av
Ombildningen, kommer det inte att sattas upp ett
sarskilt system for arbetstagarrepresentation i samband

med Ombildningen.

Ombildningens rattsverkan

Ombildningen trader i kraft och far legal effekt, den dag
som anges i beslutet fran den irlindska domstolen High
Court ("Beslutet”), av vilket en kopia ska levereras till
den Irldndska Registreringsmyndigheten som darefter
registrerar Beslutet p3, eller sd snart som praktiskt
mojligt efter, datumet for den genomférda

Ombildningen, vilket berdknas, baserat pa nu gallande
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contemplated. There will not be any material changes
in the applicable employment conditions for any
employees of the Subsidiary. There will not be any
material changes to the location of any place of
business or location of specific posts relating to the

employees of the Subsidiary.

The Conversion is not expected to have any economic
consequences other than operational efficiencies and
aligning the seat of incorporation of the Company with

its place of management and control and tax residency.

The Company does not have any agency workers.

Creditors to the Company

Creditors to the Company are offered the same security
in the Converted Company as they have in the Company

prior to the Conversion.

Information concerning the procedure for
employee participation

In the absence of employee participation in the
Company and given the absence of an obligation under
Swedish or Irish law to set up an employee
representation system as a result of the Conversion,
there will be no procedure for employee participation

in connection with the Conversion.

Legal consequences of the Conversion

The Conversion takes effect for legal purposes on the
date specified in the order of the Irish High Court
(“Court Order”), a copy of which shall the be delivered
to the Registrar in Ireland who shall register the Court
Order on, or as soon as practicable after, the effective
date of the completed Conversion, which is expected —

based on the applicable laws currently in place - to take
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regelverk, att ske inom 6 méanader fran upprittandet av
denna Ombildningsplan. Efter Beslutet registrerats hos
den Irlindska Registreringsmyndigheten och det
Ombildade Bolaget registrerats i det irlindska
aktiebolagsregistret (som utvisar att registreringen av
det Ombildade Bolaget har gjorts till féljd av en
ombildning, datumet fdér registreringen av det
Ombildade Bolaget, dess organisationsnummer, namn
och bolagsform) kommer Bolagsverket féra in uppgifter
om Ombildningen och om datum for registreringen i

aktiebolagsregistret.

P4 det datum Ombildningen far rittsverkan kommer:

(i) det Ombildade Bolaget f3 sitt
registrerade sate pa Irland och fir en
andrad réttslig form enligt irldndsk rétt;

(ii) Bolagets samtliga tillgangar, rittigheter,
skyldigheter och skulder dvergér till att
vara det Ombildade bolagets tillgangar,
rattigheter, skyldigheter och skulder;

(iii) Aktiedgare i Bolaget fortsitta vara

aktiedgare i det Ombildade Bolaget;

(iv) samtliga pagdende rittsliga eller
regulatoriska forfaranden i vilka Bolaget
ar part (om nagra) fortfara med det

Ombildade Bolaget som part;

(v) varje kontrakt, avtal eller annan handling
till vilket Bolaget &r part tolkas och ha
verkan som om (i) det Ombildade Bolaget
hade varit part i stillet fér Bolaget, (i),
varje hdnvisning till Bolaget ersatts med
hénvisning till det Ombildade Bolaget,
(iiiy varje hanvisning till Bolagets
styrelseledaméter, styrelse, tjinsteman,
aktiedgare  (eller  personer med
motsvarande position i Bolaget} varit en
hanvisning till sddana personer i det

Ombildade bolaget;
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place within 6 months from the signing of this
Conversion Plan. Following the registration of the Court
Order with the Registrar and the Converted Company
being added to the Irish Register of Companies (setting
out that the registration of the Converted Company is a
result of the Conversion, the date of registration of the
Converted Company and the registration number,
name and legal form), the Swedish Companies
Registration Office will include notations regarding the
Conversion and regarding the date of the de-

registration in the Swedish companies register.

In conjunction with the Conversion, on the effective

date:

(i) The registered office of the Converted

Company will be in Ireland;

(ii) All of the assets, rights, liabilities and
obligations of the Company will become
assets, rights, liabilities and obligations
of the Converted Company;

(iii) The sole member of the Company will
become the sole member of the
Converted Company;

(iv) All legal or regulatory proceedings
pending by or against the Company (if
any) shall be continued with the
substitution of the Converted Company
as a party;

{(v) Every contract, agreement or instrument
to which the Company is a party shall be
construed and have effect as if (i) the
Converted Company had been a party
thereto instead of the Company, (ii) any
reference to the Company there was
substituted a reference to Converted
Company, (iii) any reference to the
directors, board of directors, officers,

members (or analogous position) of the
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(vi) varje kontrakt, avtal eller annan handling
till vilket Bolaget &r part bli ett kontrakt,
avtal eller annan handling mellan det
Ombildande Bolaget och motparten med
samma rattigheter och skyldigheter,
ansvar och villkor (inklusive

kvittningsratter), som skulle ha varit

tilldmpliga om det kontraktet, avtalet
eller instrumentet hade fortsatt géllande

mellan Bolaget och sddan motpart; och

(vii) samtliga forfallna eller utestdende
fordringar och skulder till och fran
Bolaget under eller genom sadant
kontrakt, avtal eller annan handling
tilkomma respektive belasta det

Ombildade Bolaget.

Bolagsordningen i det Ombildade
Bolaget

Utkast pa bolagsordningen i det Ombildade Bolaget,
vilket har tagits fram i enlighet med irldndsk ratt,
framgar av Bilaga 1 och kommer efter Ombildningen att
utgdra det Ombildade Bolagets bolagsordning efter att

rattsverkan f6r Ombildningen uppkommit.

Styrelseredogdrelse

Styrelsen i Bolaget uppréttar hirmed denna
styrelseredogérelse (harefter dven
"Styrelseredogérelsen”) fér de omsténdigheter som
kan vara av vikt vid beddmningen av om Ombildningen
ar lamplig for Bolaget. Styrelseredogérelsen beskriver
och motiverar de réttsliga och ekonomiska aspekterna

av  Ombildningen och dess konsekvenser fér
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Company shall be a reference to those of

the Converted Company;

(vi) Every contract, agreement or instrument
to which the Company is a party will
become a contract, agreement or
instrument between the Converted
Company and the counterparty with the
same rights, and subject to the same
obligations, liabilities and incidents
(including rights of set-off), as would
have been applicable thereto if that
contract, agreement or instrument has
continued in force between the
Company and the counterparty; and

(vii) Any money due and owing (or payable)
by or to the Company under or by virtue
of any such contract, agreement or
instrument shall become due and owing
(or payable) by or to the Converted

Company.

Constitution of the Converted Company

The draft constitution of the Converted Company, pre-
pared in accordance with Irish law is enclosed at Appen-
dix 1 and will be the constitution of the Converted Com-

pany on the Conversion taking effect.

Directors’ report

The board of directors of the Company hereby draw up
this directors’ explanatory report (the “Explanatory Re-
port”) regarding the circumstances which may be im-
portant in assessing whether the Conversion is suitable
for the Company. The Explanatory Report will explain

and justify the legal and economic aspects of the Con-
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arbetstagarna, och Ombildningens konsekvenser for
bolagets framtida verksamhet och fér Bolagets

borgenidrer.

Pernod Ricard USA Finance inc, den enda aktiesigaren i
Bolaget, godkdnner att avsnittet med information for
aktiedgarna inte ska inkluderas i Styrelseredogérelsen i

enlighet med 24 a kap. 7 § andra stycket ABL.

Denna Styrelseredogérelse har uppréttats i enlighet
med 24 a kap. 6 § ABL och innehller information om
anstdllda i Bolaget, samt anstillda i Dotterbolaget.
Ombildningen forvantas inte ha nigra ekonomiska
konsekvenser for Bolaget annat &n operativa
effektiviseringar och anpassningar fér Bolagets
registrerade séte och plats fér ledning och kontroll samt

skatteréttslig hemvist.

Ombildningen forvdntas (i) inte medféra nagra
vésentliga &ndringar av anstéllningsvillkoren fér
Dotterbolagets anstéllda, (ii) inte ha ndgon péverkan p3
anstéllningarna i Dotterbolaget med anledning av
Ombildningen, och (i) inte paverka Bolagets
verksamhet vilken férvéntas fortsitta pa samma sétt i
det Ombildade Bolaget efter Ombildningens
ikrafttradande.

Eftersom Ombildningen inte kommer att ha nagra

konsekvenser eller paverkan pa

anstéliningsforhallandena med avseende pa
Dotterbolagets anstéllda (med beaktande av att Bolaget
inte har ndgra anstdllda) kravs eller vervigs inga
atgarder for att skydda dessa anstillningsférhllanden.
Det kommer inte att ske ndgra vésentliga féréndringar i
de tilldmpliga anstéllningsvillkoren fér nigon av
Dotterbolagets anstdllda. Det kommer inte att ske nigra

vasentliga foréndringar av platsen fér nagon
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version and shall include the implications of the Conver-
sion on employees, and the consequences of the Con-
version for the future operations of the Company and

for its creditors.

Pernod Ricard USA Finance Inc, being the sole share-
holder in the Company, confirms that the section with
information for the shareholders is not required to be
prepared, and hereby waives any such requirement, in
accordance with Chapter 24 a Section 7, second para-

graph of the SCA.

This Explanatory Report has been prepared in
accordance with Chapter 24 a Section 6 of the SCA and
includes information for employees of the Company,
and for employees of the Subsidiary, The Conversion is
not expected to have any economic consequences
other than operational efficiencies and aligning the seat
of incorporation of the Company with its place of

management and control and tax residency.

The Conversion (i) is not expected to have any material
effect on employment and/or terms and conditions of
employment of the employees of the Subsidiary, (ii) is
not envisaged to affect the employment in the
Subsidiary as a result of the Conversion, and (iii) is not
expected to affect the activities of the Company which
are expected to be continued in the same way by the
Converted Company following the effective date of the

Conversion.

As the Conversion will have no consequences or
implications on employment with respect to employees
of the Subsidiary (noting the Company has no
employees), there will not be any material changes in
the applicable employment conditions for any
employees of the Subsidiary. There will not be any
material changes to the location of any place of
business or location of specific posts relating to the

employees of the Subsidiary.
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affdrsverksamhet i férhillande till Dotterbolagets

anstallda.

Revisorsgranskning enligt 24 a kap 9 § ABL

Pernod Ricard USA Finance Inc godkénner att
revisorsgranskning av Ombildningsplanen inte ska

genomfdras enligt 24 a kap 9 § tredje stycket ABL.

Ovrigt

En ans6ékan kommer att ldmnas in till den irlandska
domstolen High Court enligt Regulation 20 of the
European Union (Cross-Border Conversions, Mergers
and Divisions) Regulations 2023 (Irish SI 233/2023) (de
"Irlindska Férordningarna”) nar Bolagsverket har

utfardat ombildningsintyget.

Primart sprak

Denna Ombildningsplan har uppréttats pd engelska och
svenska. Vid eventuella avvikelser mellan den engelska
och svenska versionen ska den svenska versionen ha
foretrade.

Tilldmplig lag

Denna Ombildningsplan underkastas svensk lag och

tolkas i enlighet med svensk lag.
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Auditor review pursuant to chapter 23
section 9 in the SCA

Pernod Ricard USA Finance Inc confirms that the audit
review of the Conversion Plan shall not be conducted,
and hereby waives any such entitlement, in accordance

with Chapter 24 a Section 9, third paragraph in the SCA.

Other

An application will be made to the Irish High Court un-
der Regulation 20 of the European Union (Cross-Border
Conversions, Mergers and Divisions) Regulations 2023
(Irish SI 233/2023) (the “Irish Regulations”) once the

pre-conversion certificate issues in Sweden.

Prevailing language

This Conversion Plan has been prepared in the English
and Swedish languages. In the event of discrepancy be-
tween the English and Swedish versions, the Swedish
version will prevail.

Jurisdiction

This Conversion Plan is governed by and shall be con-

strued in accordance with Swedish law.
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Bolaget har skriftligen godként denna Ombildningsplan pa nedanst3ende datum / IN WITNESS WHEREOF the Company
has approved this Conversion Plan in writing on the date below.

Signaturer foljer/Signatures to follow
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Styrelsen i Distilled Innovation AB / The board of directors in Distilled Innovation AB

7
Ciara Sharkey O

Styrelseordférande/Chairman of the board

Datum/Date: O ) h?_ (2C>2ﬁ~

\
kY
Al

Benjamin Grangar

Styrelseledamot/Board member

Datum/Date: Cﬁ [ |2 [ Z_DZ,AF
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Colm Maguire

Styrelseledamot/Board membe

Datum/Date: 05] ‘ (2 (&C)Z‘r

11/13



Permod Ricard USA Finance Inc, enda aktiedgare | Distilled Innovation AB/Sole shareholder of the Distilled Innavation A8

Lina Vecchio

Corporate Secretary

patum/pate: () \ |2 [10 2"—-1
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Bilaga 1 / Appendix 1
Utkast pa bolagsordningen i det Ombildade Bolaget / The draft constitution of the Converted Company,
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