NOTICE TO ATTEND THE EXTRAORDINARY GENERAL MEETING
The shareholders of Tele2 AB (publ) are hereby invited to the Extraordinary General Meeting
on Friday September 21, 2018, at 13.00 CEST at Fotografiska Event & Konferens,
Stadsgårdshamnen 22 in Stockholm, Sweden.
NOTICE ETC.
Shareholders who wish to attend the Extraordinary General Meeting shall
•

be entered in the share register maintained by Euroclear Sweden AB on Friday September 14,
2018, and

•

give notice of their intention to attend no later than Monday September 17, 2018. Notice to
attend is to be made on the company’s website at www.tele2.com under the heading
“Extraordinary General Meeting 2018”, found under the section “Governance”, by telephone
to +46 (0) 771 246 400 or by mail to Computershare AB ”EGM Tele2”, P.O. Box 610, SE-182
16 Danderyd, Sweden.

Shareholders shall in their notice to attend state name, personal identification number or company
registration number, address, phone number and number of assistants, if applicable. Shareholders
whose shares are registered in the names of nominees must temporarily re-register such shares in their
own name in order to be entitled to attend the Extraordinary General Meeting. In order for such reregistration to be completed on Friday September 14, 2018, the shareholder must inform their
nominees well before that day. Shareholders attending by a proxy or a representative should send
documents of authorisation to the mail address above well before the Extraordinary General Meeting.
A template proxy form is available on the company’s website www.tele2.com under the heading
“Extraordinary General Meeting 2018”, found under the section “Governance”. Shareholders cannot
vote or, in other way, attend the Extraordinary General Meeting by remote access.
PROPOSED AGENDA
1.

Opening of the Extraordinary General Meeting.

2.

Election of Chairman of the Extraordinary General Meeting.

3.

Preparation and approval of the voting list.

4.

Approval of the agenda.

5.

Election of one or two persons to check and verify the minutes.

6.

Determination of whether the Extraordinary General Meeting has been duly convened.

7.

The merger with Com Hem

8.

(a)

Approval of the merger plan;

(b)

Issue of the merger consideration;

Election of additional Board members
(a)

Determination of the number of members of the Board;

(b)

Determination of the remuneration to the new members of the Board; and

(c)

Election of new members of the Board:
(i)

Lars-Åke Norling;

9.

(ii)

Andrew Barron; and

(iii)

Eva Lindqvist.

Closing of the Extraordinary General Meeting.

RESOLUTIONS PROPOSED BY THE BOARD
The merger with Com Hem (item 7)
In order to carry through the proposed merger between Tele2 AB (publ) (“Tele2”) and Com Hem
Holding AB (publ) (“Com Hem”), the Board proposes that the Extraordinary General Meeting
resolves to approve the merger plan and the issue of the shares that form part of the merger
consideration in accordance with items 7 (a) – 7 (b) below.
The resolutions under items 7 (a) – 7 (b) below are conditional upon each other and the Swedish
Companies Registration Office’s (Sw. Bolagsverket) registration of the merger.
Approval of the merger plan (item 7 (a))
Tele2’s and Com Hem’s Boards have jointly adopted a merger plan, dated January 9, 2018. The
merger plan has been registered with the Swedish Companies Registration Office on January 19, 2018
and the registration was announced on January 23, 2018.
According to the merger plan, the merger shall be undertaken by way of absorption, with Tele2 as the
absorbing company and Com Hem as the transferring company. According to the merger plan, the
exchange ratio for the merger consideration has been determined in such way that each share in Com
Hem shall be exchanged for 1.0374 new Class B shares in Tele2 (the “Non-Cash Consideration”) and
SEK 37.02 in cash.
Registration of the merger with the Swedish Companies Registration Office is conditional upon the
conditions in the merger plan, inter alia that the Extraordinary General Meetings of both Tele2 and
Com Hem approve the merger plan and that all permits and approvals of the competition authorities
that are necessary for the merger have been obtained. The merger is expected to be registered with the
Swedish Companies Registration Office in Q4 2018 and will result in the dissolution of Com Hem,
whereby all of Com Hem’s assets and liabilities will be transferred to Tele2. Settlement of the merger
consideration will take place following the Swedish Companies Registration Office’s registration of
the merger.
Issue of the merger consideration (item 7 (b))
Implementation of the merger requires that the Extraordinary General Meeting resolves to issue of
183,441,585 new Class B shares in Tele2 as Non-Cash Consideration. Such issue of shares will
increase Tele2’s share capital by SEK 229,301,981.25 to SEK 862,926,996.25 in total.
Entitled to receive the newly issued Class B shares, with the exchange ratio set out above, are
shareholders registered in the share register of Com Hem on the date when the Swedish Companies
Registration Office registers the merger.
The Class B shares in Tele2 issued as the Non-Cash Consideration shall carry right to dividends for the
first time on the record date that occurs following registration of the merger by the Swedish
Companies Registration Office. The shareholders will be entitled to receive dividends in Tele2 in
accordance with the provisions of Tele2’s articles of association.
RESOLUTIONS PROPOSED BY THE NOMINATION COMMITTEE
The Nomination Committee has in the light of the proposed merger between Tele2 and Com Hem,
proposed the following regarding the composition of the Board and remuneration to the new Board
members.
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Election of Chairman of the Extraordinary General Meeting (item 2)
The Nomination Committee proposes that Charlotte Levin, member of the Swedish Bar Association, is
elected to be the Chairman of the Extraordinary General Meeting.
Determination of the number of members of the Board and election of new members of the
Board (items 8 (a) and 8 (c) (i)-(iii))
The Nomination Committee proposes that the Board shall consist of:
•

seven members for the period from the Extraordinary General Meeting, and

•

nine members once the merger has been registered with the Swedish Companies Registration
Office.

The Nomination Committee proposes that:
•

Lars-Åke Norling shall be elected as new Board member with effect from the Extraordinary
General Meeting, and

•

Andrew Barron and Eva Lindqvist (today Board members of Com Hem) shall be elected as
new Board members with effect once the merger has been registered with the Swedish
Companies Registration Office.

This means that for the period from the Extraordinary General Meeting until the merger has been
registered with the Swedish Companies Registration Office, the Board of Tele2 will consist of the
current Board members, Sofia Arhall Bergendorff, Anders Björkman, Georgi Ganev (as Chairman),
Cynthia Gordon, Eamonn O’Hare and Carla Smits-Nusteling, and the new member Lars-Åke Norling.
When the merger has been registered with the Swedish Companies Registration Office, Andrew
Barron and Eva Lindqvist will join the Board as new members.
Until the merger has been registered with the Swedish Companies Registration Office, Tele2 and Com
Hem shall act as two independent and separately listed companies with their current management and
board of directors, respectively.
Determination of the remuneration to the new Board members (item 8 (b))
At the Annual General Meeting 2018, the AGM resolved that remuneration for ordinary Board work
for the period until the end of the next Annual General Meeting should be SEK 1,575,000 to the
Chairman of the Board and SEK 575,000 to each of the other members of the Board.
The Nomination Committee proposes that remuneration to each of the Board members elected at the
Extraordinary General Meeting shall be SEK 575,000 (on a yearly basis), and that remuneration to
these members for the period from when their appointment takes effect until the end of the next
Annual General Meeting shall be paid in proportion to the length of the their term-of-office,
respectively.
MISCELLANEOUS
Shares and votes
As of August 27, 2018, there is a total number of 506,900,012 shares in the company, whereof
22,793,523 Class A shares, 482,207,489 Class B shares and 1,899,000 Class C shares, corresponding
to a total of 712,041,719 votes. The company currently holds 1,796,240 of its own Class B shares and
1,899,000 of its own Class C shares corresponding to 3,695,420 votes which cannot be represented at
the Extraordinary General Meeting.
Special majority requirements and voting commitment with respect to the proposed resolutions
in item 7
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Resolutions under item 7 (a) – 7 (b) are valid only if supported by shareholders holding not less than
two-thirds of both the votes cast and the shares represented (within each class of shares) at the
Extraordinary General Meeting.
Kinnevik, the largest shareholder of Tele2, holding approximately 30.1 per cent of the shares and 47.6
per cent of the votes, has undertaken to vote in favour of the Board’s proposal under items 7 (a) and
7 (b).
Documentation
The merger plan including attachments and the complete proposal for item 7 (b) are available at the
company’s office at Skeppsbron 18 in Stockholm and on the company’s website www.tele2.com as of
August 29, 2018, under the heading “Extraordinary General Meeting 2018”, found under the section
“Governance”.
The Nomination Committee’s motivated statement regarding the proposed Board and information
about the proposed new members of the Board are available on the company’s website,
www.tele2.com under the heading “Extraordinary General Meeting 2018”, found under the section
“Governance”.
A merger document – including, among other things, the merger plan, a description of the background
and reasons to the merger as well as a description of the merged company – will be made public and
be available at the company’s website www.tele2.com under the heading “Extraordinary General
Meeting 2018”, found under the section “Governance” as of August 29, 2018.
The documentation can be ordered by telephone at +46 (0) 771-246 400 or at the address
Computershare AB ”EGM Tele2”, P.O. Box 610, SE-182 16 Danderyd, Sweden.
Shareholders’ right to request information
The Board and the Chief Executive Officer shall, if any shareholder so requests and the Board believes
that it can be done without material harm to the company, provide information regarding
circumstances that may affect the assessment of an item on the agenda.
Processing of personal data
For information on how your personal data is processed, see www.tele2.com under the heading
“Shareholders personal data” (under the heading “The Share”, found under the section “Investors”)
Stockholm, August 2018
TELE2 AB (PUBL)
THE BOARD
___________
Other information
Schedule for the Extraordinary General Meeting:
The doors open for shareholders at 12.30 CEST.
The Extraordinary General Meeting commences at 13.00 CEST.
Interpretation
The Extraordinary General Meeting will mainly be held in Swedish. As a service to the shareholders,
simultaneous interpretation from Swedish to English as well as from English to Swedish will be
provided. This service may be requested when attendance to the Extraordinary General Meeting is
notified.
___________
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