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Kindred Group plc

Kallelse till extra bolagsstamma i Kindred Group plc (C 39017) ("Bolaget”) i enlighet med
artikel 135 (1)(b) i Companies Act (Cap. 386 of the Laws of Malta) fredag den 16 februari 2024
kl. 10:00 pa Bolagets kontor pa Regeringsgatan 25 i Stockholm.

Kallelse till innehavare av svenska depabevis ("SDB”)
Innehavare av SDB som ¢nskar rosta pa den extra bolagsstamman ska:

(i) vara registrerade i det av Euroclear Sweden AB forda registret 6ver SDB i Bolaget senast tisdag
den 6 februari 2024 (”Avstamningsdagen”); och

(ii) senast fredag den 9 februari 2024 kl. 23:59 CET antingen anmala sig for att narvara vid den
extra bolagsstamman, eller avge sina roster, genom att folja lanken
https://anmalan.vpc.se/euroclearproxy, klicka sig vidare till Kindred Group och logga in via BankID.
BankID kan anvéndas &aven vid rostning for annans rakning.

Alternativt kan roster avges genom att skriva ut och fylla i fullmaktsformuléaret som hittas via
https://anmalan.vpc.se/euroclearproxy eller www.kindredgroup.com/egm-2024/ och skicka detta med
post eller kurir till Kindred Group, c/o Euroclear Sweden AB, Box 191, 101 23 Stockholm. Rdster som
avges pa detta satt maste vara Euroclear till handa senast fredag den 9 februari 2024.

Villkor (i): Innehavare med forvaltarregistrerade SDB maste, for att kunna utdva sin rostratt vid
bolagsstamman (via fullmaktsformular eller fysiskt), tillfalligt &garregistrera sina SDB i Euroclear
Sweden ABs register senast per Avstamningsdagen. Innehavare med forvaltarregistrerade SDB
maste i god tid fore detta datum kontakta den bank eller fondhandlare som férvaltar depabevisen och
begara tillfallig agarregistrering fore Avstamningsdagen.

Villkor (ii): Nar roster skickas per post eller kurir kravs forutom fullmaktsformularet aven
dokumentation som visar den/de befullmaktigades behdrighet att rosta for SDB-innehavarens rékning.
Fullmaktsformularet och fullmakter maste ges in i original. Roster som avges pa detta satt maste vara
Euroclear till handa senast fredag den 9 februari 2024.

Kallelsen i sin helhet med dagordning fér den extra bolagsstamman samt 6vriga dokument finns pa
Bolagets hemsida www.kindredgroup.com/egm-2024/.

Om du behover hjalp med, eller har fragor kring, rostningsforfarandet kan du kontakta Euroclear per
mejl pa generalmeetingservice@euroclear.com eller per telefon pa +46 8 402 91 33. Vanligen notera
att SDB-innehavare inte kan avge sina roster per mejl eller telefon.
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Samtliga styrelseledaméter i Bolaget per detta datum, namligen Evert Carlsson, Heidi Skogster,
James H. Gemmel, Cédric Boireau, Jonas Jansson, Andrew McCue, Martin Randel och Kenneth
Shea (tillsammans "Styrelseledamoterna”) tar ansvar fér informationen som finns i detta dokument.
Savitt Styrelseledaméterna vet och tror, efter att ha vidtagit alla rimliga atgarder for att sékerstélla att
sa ar fallet, ar informationen i detta dokument i 6verensstammelse med fakta och utelamnar inte
nagot som sannolikt kan paverka betydelsen av sadan information.

Detta dokument ar viktigt och kraver din omedelbara uppmarksamhet eftersom du behover rosta pa
den extra bolagsstamman. Om du fortfarande ar oséker pa vilka rostningsatgarder du ska vidta,
rekommenderas du att konsultera en lamplig oberoende radgivare.

Féreslagen dagordning
Extra bolagsstamman féreslas behandla foljande arenden:

Den extra bolagsstémmans 6ppnande

Val av ordférande vid stdmman

Upprattande och godkéannande av réstlangd
Godkannande av dagordningen

Val av en eller tva protokolljusterare

Provning av om stamman blivit behdrigen sammankallad

ogkwnE

Sarskilda fragor (extraordinart beslut)

7. Extraordinart beslut: Att nuvarande stiftelseurkund och bolagsordning i sin helhet ersatts av den
nya stiftelseurkunden och bolagsordningen (en kopia av den nya stiftelseurkunden och
bolagsordningen har funnits tillganglig for aktieagarna vid Bolagets registrerade sate, vid Bolagets
kontor i Sverige och pa Bolagets hemsida sedan utfardandet av kallelsen till denna stamma)

Ovrigt

8. Den extra bolagsstdmmans avslutande

Information om férslag till beslut enligt dagordningen
Information om punkt nr 2 pa dagordningen

Det foreslas att Johan Thiman (White & Case),eller den han sétter i sitt stélle, utses till ordférande for
den extra bolagsstamman.

Information om punkt nr 7 pa dagordningen

Andring av Bolagets bolagsordning for att tillgodose en budgivares ratt till tvAngsinldsen

Styrelsen hanvisar till det uttalande som gjorts av Bolagets styrelse i samband med det offentliga
uppkopserbjudandet fran La Francaise des Jeux SA ("FDJ"), som avser ett erbjudande som
lamnades av FDJ den 22 januari 2024 till Bolagets SDB-innehavare att 6verlata samtliga svenska
depabevis i Bolaget till FDJ mot en ersattning som bestar av kontant vederlag ("Erbjudandet").
Fuliféljande av Erbjudandet ar foremal for ett antal villkor, varav ett ar att Bolagets bolagsordning
andras fore utgangen av acceptperioden i Erbjudandet, sa att en 4gare av aktier, som representerar
minst 90 procent av det totala utestdende aktiekapitalet i Bolaget som medfor rostratt, ges mojlighet
att krava att samtliga andra aktieagare i Bolaget ska 6verlata samtliga sina aktier i Bolaget till &garen.

Om det foreslagna beslutet antas av den extra bolagsstamman ar Bolaget skyldigt att &ndra och
uppdatera sin stiftelseurkund och bolagsordning i enlighet med artikel 79 i Maltese Companies Act
(Chapter 386 of the Laws of Malta).
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For att uppfylla detta villkor kommer den extra bolagsstdmman att behandla och, om det anses
lampligt, anta féljande extraordindra beslut:

"Att nuvarande stiftelseurkund och bolagsordning i sin helhet ersatts av den nya stiftelseurkunden och
bolagsordningen (en kopia av den nya stiftelseurkunden och bolagsordningen har funnits tillganglig
for aktieagarna vid Bolagets registrerade séate, vid Bolagets kontor i Sverige och pa Bolagets hemsida
sedan utfardandet av kallelsen till denna stamma).”

Forklaring
Den huvudsakliga andringen av bolagsordningen som foreslas avser inforandet av en ny artikel 34B,
for att tillgodose en budgivares ratt till tvangsinlosen. Den nya artikel 34B har foljande lydelse:

SQUEEZE-OUT
34B Squeeze-Out if an offeror acquires ninety percent (90%) or more of the shares or
depositary receipts in respect thereof

34B.1 For the purposes of this article 34B the following terms shall have the following meanings:

“Bid” shall mean a takeover offer under the Offer Regulations to all shareholders of the
Company and/or to all the holders of SDRs;

“Business Days” shall mean a day (other than a Saturday or Sunday) on which banks are open
for general business in Malta and Sweden;

“Offeror” shall mean a person, or persons acting in concert, who makes a Bid;

“Offer Regulations” shall mean the “Takeover rules for Nasdaq Stockholm and NGM Equity”
as in effect from time to time and statements and rulings in relation thereto by the Swedish
Securities Council (Sw. Aktiemarknadsnamnden);

“SDRs” shall mean any Swedish Depositary Receipts representing shares in the Company and
listed on Nasdaq Stockholm.

34B.2 Where an Offeror has acquired or has firmly contracted to acquire, whether directly or indirectly,
shares of the Company representing ninety percent (90%) or more of the outstanding capital of
the Company carrying voting rights, and/or SDRs representing not less than such amount of
shares in the Company, whether solely through a Bid or through a combination of a Bid and
any one or more acquisitions of shares or SDRs outside the context of a Bid (including, without
limitation, by means of cash or non-cash consideration), exercises of options or warrants to
receive shares or SDRs, or through any other means, the Offeror shall have the right to require
all the other shareholders of the Company and all other holders of SDRs (the “Squeezed-Out
Holders”) to transfer all of their shares in the Company or SDRs to the Offeror (the “Squeeze-
Out Right”) for a consideration which, at the sole discretion of the Offeror, shall be either (a)
the same consideration (in both value and form) as that offered in the Bid, or (b) a consideration
equivalent in value to the consideration offered in the Bid in cash alone (the “Consideration”).
For the avoidance of doubt, any shares or SDRs held by the Company shall not be included in
the calculation of the ninety percent (90%) threshold referred to above.

34B.3 An Offeror may exercise its Squeeze-Out Right within ninety (90) calendar days from the
acquisition of shares representing ninety percent (90%) or more of the outstanding capital of
the Company carrying voting rights or the SDRs representing not less than such amount of
shares in the Company, by notice in writing to the Directors specifying the Consideration
payable by the Offeror to each of the Squeezed-Out Holders and any other terms upon which
the Squeeze-Out Right is being exercised (including the Long-Stop Date as defined in article
34B.6 below) (the “Squeeze-Out Notice”).
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Within five (5) Business Days from the receipt of the Squeeze-Out Notice the Directors shall
notify, and in the case of any SDRs, the Directors shall cause the depositary issuing the same
to notify, each of the Squeezed-Out Holders in writing that the Offeror has exercised its
Squeeze-Out Right (the “Holder Squeeze-Out Notice”). The Holder Squeeze-Out Notice shall
specify the date of the Squeeze-Out Notice, the Consideration to be paid to the Squeezed-Out
Holders and any other terms upon which the Squeeze-Out Right is being exercised (including
the Long-Stop Date as defined in article 34B.6 below) and shall be sent to the last known
address of the Squeezed-Out Holders in accordance with the provisions of articles 121 to 128
below or the terms and conditions governing the SDRs, as applicable.

The Company shall also publish a company announcement on its official website notifying the
public (including the Squeezed-Out Holders) that the Offeror has exercised its Squeeze-Out
Right and that the Squeezed-Out Holders are obliged to transfer their shares and/or SDRs to
the Offeror in accordance with the provisions of these Articles and the Holder Squeeze-Out
Notice. The Holder Squeeze-Out Notice shall be annexed to said company announcement.

Each Squeezed-Out Holder shall transfer their shares and/or SDRs as the case may be to the
Offeror as soon as practicable but in any event no later than forty-five (45) Business Days from
the date of the Squeeze-Out Notice (the “Long-Stop Date”) and shall enter and execute all
such documents as are necessary to give effect to the transfer to the Offeror of their shares in
the Company and/or SDRs. For this purpose, and for the purpose of articles 34B.7 and 34B.8
below, the Company:

(i) isirrevocably appointed as the attorney of the Squeezed-Out Holders; and

(i) may cause the depositary issuing the SDRs, any sub-custodian thereof (including a sub-
custodian registered as the holder of shares in the Company) and/or the financial institution
acting in its capacity as settlement agent for the Offeror (the “Settlement Agent”) to
irrevocably appoint the Company in writing as such depositary’s, sub-custodian’s and/or
Settlement Agent’s attorney;

to enter and execute all such documents as are necessary to give effect to the transfer to the
Offeror of the shares in the Company and/or the SDRs as the case may be. The said
appointment shall be an irrevocable power of attorney by way of security for the purposes of
article 1887 of the Civil Code (Chapter 16 of the laws of Malta). The Company shall be entitled
and have authority to exercise the powers granted to it under said power of attorney if by the
Long-Stop Date a Squeezed-Out Holder has not transferred his shares and/or SDRs to the
Offeror, and the Company shall be empowered to execute such documents or take such other
action as may be necessary in terms of applicable law for the squeezed-out shares and/or
SDRs to be transferred to the Offeror.

Where the Offeror has elected that the Consideration is to take the form of cash, the
Consideration shall within fifteen (15) Business Days of the Long-Stop Date be transferred to
the Settlement Agent for the purpose of crediting the Consideration to the last bank or custody
account notified to the Company by or on behalf of a Squeezed-Out Holder.

To the extent that the Consideration is to take the form of part cash and part non-cash
consideration: (i) the cash component of the Consideration shall be transferred in the manner
set out in article 34B.7 above; and (ii) where the non-cash component of the Consideration
consists of shares and/or depository receipts in or in respect of the Offeror, such shares
and/or depository receipts shall be credited to the securities account (VP Account) held in the
name of each Squeezed-Out Holder or their custodian, as the case may be.

Utover inforandet av en ny artikel 34B, foreslas ocksa ett antal andra mindre &ndringar och
uppdateringar av stiftelseurkunden, vilka aterspeglas i Bilaga 1 till denna kallelse, namligen:
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i. en uppdatering av paragraf 3 i stiftelseurkunden i férhallande till begransningarna for den
verksamhet som Bolaget far bedriva;

ii. uppdatering av detaljer som anges i stiftelseurkunden i syfte att aterspegla information som
har lamnats in till Maltas foretagsregister.

Handlingar som halls tillgangliga for inspektion

Féljande handlingar kommer finnas tillgangliga for inspektion vid Bolagets registrerade sate pa
adressen Level 2, Valletta Buildings, South Street, Valletta VLT 1103, Malta och vid Kindreds kontor
pa adressen Regeringsgatan 25, Stockholm, Sverige, under atminstone fjorton (14) dagar fran det att
kallelsen publicerades:

a) Bolagets befintliga stiftelseurkund och bolagsordning;

b) Bolagets utkast till ny stiftelseurkund och bolagsordning, om beslutet ovan skulle godkannas;

c) Bolagets arsredovisning for rakenskapsaret 2022; och

d) Bolagets delarsrapport for perioden 1 januari-30 juni 2023.

Styrelseledamoternas rekommendation

Styrelseledaméterna, efter att ha gjort nédvandiga évervaganden, anser att det foreslagna beslutet
ligger i Bolagets och aktiedgarnas intresse. Styrelseledamdterna rekommenderar déarfor att
aktiedgarna rostar for beslutet vid den kommande extra bolagsstamman.

-000-

For information om hur personuppgifter behandlas var vanlig se
https://www.euroclear.com/dam/ESw/Legal/Integritetspolicy-bolagsstammor-svenska.pdf

Pa uppdrag av styrelsen
Kindred Group plc
Malta, januari 2024
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