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Important information

INFORMATION FOR INVESTORS

This prospectus (the “Prospectus”) has been prepared in connection with the offer to the public in Sweden and the application for admission to trading on Nasdaq Stockholm of the shares (the “Offer
Shares”) in Eltel AB (a Swedish public limited liability company) (the “Offer”). “Eltel”, the “Company” or the “Group”, depending on the context, refer to Eltel AB, the group of which Eltel AB is the parent
company or a subsidiary of the Group. The term “Principal Shareholders” refers to 3i Europartners Va LP, 3i Europartners Vb LP and 3i Group plc, together referred to as the “3i Shareholders” and BNP
Paribas S.A. Niederlassung Deutschland (‘BNP”). The term "Selling Shareholders” refers to all shareholders in the Company who will sell shares in the Offer. The term “Joint Global Coordinators” refers to
BNP Paribas (“BNP Paribas”), Morgan Stanley & Co. International plc (‘Morgan Stanley”) and SEB Corporate Finance, Skandinaviska Enskilda Banken AB ("SEB”), acting as joint global coordinators and
joint bookrunners, the term “Co-Lead Manager” refers to Pohjola Bank plc (“Pohjola”) and the term "Managers” refers to the Joint Global Coordinators and the Co-Lead Manager. For more defined terms,
please refer to the section “Definitions”.

Figures reported in the Prospectus have in some cases been rounded and therefore the tables do not necessarily always add up exactly. All financial figures are presented in Euro (‘EUR”) unless other-
wise specified. While the Company’s audited accounts are denominated in EUR, certain other figures in the Prospectus have been converted from Swedish Krona (“SEK”) to EUR, such as net proceeds
from the Offer and Swedish legal costs incurred in connection with the Offer. In all such instances where SEK figures are converted into EUR, the exchange rate used is SEK 9.4410 = EUR 1.00.

The Offer is not intended for the public in countries other than Sweden. Nor is the Offer intended for persons whose participation requires additional prospectuses, registrations or other measures other
than those required by Swedish law. The Prospectus, the application form and/or other documents connected to the Offer may not be distributed in any country where the Offer requires measures as
described above or contravenes the rules of these countries. No measure has been or will be taken in any jurisdiction other than Sweden that would allow an offering of shares to the public, holdings of
shares, distribution of the Prospectus or other information relating to the Offer, the Company or the shares in a jurisdiction where action for that purpose is required. Applications to acquire shares in viola-
tion of the above may be deemed invalid. Persons receiving copies of the Prospectus are required, by the Company and the Managers, to inform themselves about, and comply with, such restrictions.
None of the Company, the Principal Shareholders nor any of the Managers assumes any legal responsibility for any violations of such restrictions, irrespective of whether such violations are made by a
potential investor or anyone else.

The Managers are acting for the Principal Shareholders and the Company and no one else in relation to the Offer. The Managers will not be responsible to anyone other than the Principal Shareholders
and the Company for providing the protections afforded to clients of the Managers or for providing advice in relation to the Offer.

The Offer Shares have not been recommended by any United States federal or state authority. Moreover, no such authority has confirmed the correctness or reviewed the suitability of the Prospectus.
Any representation to the contrary is a criminal offence in the United States. The Offer Shares have not been registered and will not be registered in accordance with the United States Securities Act of
19383, as amended (the “Securities Act”), or any state securities legislation. The Offer Shares are only being offered and sold in the United States to qualified institutional buyers, as defined in Rule 144A
under the Securities Act (‘Rule 144A”) in reliance on Rule 144A under the Securities Act, and are being offered and sold outside the United States in compliance with Regulation S of the Securities Act
(“Regulation S”).

Prospective investors are hereby notified that the sellers of the Offer Shares may be relying upon the exemption from the registration requirements of section 5 of the Securities Act, as provided by Rule
144A. The Offer Shares may not be offered, sold, pledged or in any other way transferred in the United States, except in reliance on an exemption from, or in a transaction not subject to, the registration
requirements in the Securities Act, and in accordance with potential applicable state securities legislation. In the United States the Prospectus is provided on a confidential basis exclusively for the purpose
of enabling potential investors to consider acquiring the specific securities described herein. The information in the Prospectus has been provided by the Company and other sources as identified herein.
Distribution of the Prospectus to any persons other than those designated by the Managers or their representatives, and persons having been appointed to give advice to such receiving persons concer-
ning the Prospectus, is prohibited, and the disclosure of the contents of the Prospectus without prior written consent from the Company is prohibited. Reproduction and distribution of the Prospectus in
whole or in part, in the United States, as well as disclosure of its contents, is prohibited. The Prospectus is personal to each offeree and does not constitute an offer to any other person or the public in the
United States to acquire shares in the Offer.

The Offer and the Prospectus are regulated by Swedish law. Disputes arising from the Offer or the Prospectus shall be settled exclusively by Swedish courts.

No representation or warranty, express or implied, is made by the Managers or, except for what follows from applicable rules and regulations, anybody else as to the accuracy or completeness of any
information contained in the Prospectus. In making an investment decision, investors must rely on their own assessment of Eltel and the terms of the Offer, including the merits and risks involved. No
person is or has been authorised to give any information or make any representation in connection with the Offer or sale of the Offer Shares other than those contained in the Prospectus and, if given or
made, such information or representation must not be relied upon as having been authorised by the Company, the Principal Shareholders or the Managers and none of them accept any liability with
respect to any such information or representation.

Neither the delivery of the Prospectus nor any sale made hereunder shall, under any circumstances, create any implication that there has been no change in the affairs of the Company since the date of
this Prospectus or that the information contained herein is correct as of any time subsequent to its date. In the event of any changes to the information in the Prospectus that may affect the valuation of the
Offer Shares during the period from the date of announcement to the first day of trading, such changes will be announced in accordance with the provisions of Chapter 2, Section 34 of the Swedish Finan-
cial Instruments Trading Act (1991:980) (Sw. lagen (1991:980) om handel med finansiella instrument) (the “Trading Act”), which, among other things, governs the publication of prospectus supplements.

The Swedish language version of the Prospectus has been approved and registered by the Swedish Financial Supervisory Authority in accordance with the regulations in chapter 2 sections 25 and 26 of
the Trading Act. Approval and registration does not imply that the Swedish Financial Supervisory Authority guarantees that the factual information in the Prospectus is correct or complete.

Certain sections contained in the Swedish version of the Prospectus have been omitted from the English version of the Prospectus. Other than in respect of these omissions, in the event of discrepan-
cies between the versions, the Swedish version shall prevail.

Unless otherwise specified, when calculating ownership shares in the Prospectus, it has been assumed that the Offer will be fully subscribed and that the Over-allotment option as described in the Pro-
spectus will be exercised in full, and that the current ownership structure of the Company, including shareholder loans, preference shares and common shares, has been converted to a one-class share
structure based on an assumption of the price in the Offer (the “Offer Price”) corresponding to the mid-point of the price range for the Offer. For further information, see section “Share capital and owner-
ship — Dismantling of previous ownership structure”.

STABILISATION

In connection with the Offer, the Joint Global Coordinators may engage in transactions that stabilise, maintain or otherwise affect the price of the shares for up to 30 days from the date of public disclosure
of the Offer Price. Specifically, the Managers, the Principal Shareholders and the Company have agreed that the stabilising manager on behalf of the Managers may over-allot shares or effect transactions
with a view to support the market price of the shares at a level higher than that which might otherwise prevail. The stabilising manager will be identified in the pricing press release, which is expected to be
published on 6 February 2015. The stabilising manager and its agents are not required to engage in any of these activities and, as such, there is no assurance that these activities will be undertaken; if
undertaken, the stabilising manager or its agents may end any of these activities at any time and they must be brought to an end at the end of the 30-day period mentioned above. Save as required by law
or regulation, the stabilising manager does not intend to disclose the extent of any stabilisation transactions under the Offer. For more information, see the section “Legal considerations and supplementary
information — Plan of distribution”.

FORWARD-LOOKING STATEMENTS

The Prospectus contains certain forward-looking statements that reflect the Company’s views with respect to future events and anticipated financial and operational performance. Forward-looking state-
ments as a general matter are all statements in the Prospectus that do not refer to historical facts and events, and statements other than statements as to historical facts or present facts or circumstances.
Forward-looking statements can be identified by the words “believe”, “anticipate”, “intend”, “aim”, “assess”, “expect”, “assume”, “predict”, “can”, “will”, “shall”, “should”, “according to estimates”, “consi-
der”, “may”, “plan”, “potential”, “calculate”, “as far as is known” or in each case, their negative, or similar expressions suitable for identifying information that refers to future events. Other forward-looking
statements can be identified in the context in which they are made.

Forward-looking statements appear in a number of places in the Prospectus, including, without limitation, in the sections entitled “Summary”, “Risk factors”, “Dividends and Dividend Policy”, “Operating
and Financial Review”, “Industry Overview” and “Business Description” and include, among other things, statements relating to: the Company’s strategy, outlook and growth prospects; the Company’s
operational and financial targets and dividend policy; the Company’s liquidity, capital resources and capital expenditures; the Company’s planned investments; the expectations as to future growth in
demand for the Group’s services; general economic trends and trends in the Infranet industry; the impact of regulations on the Company and its operations; the competitive environment in which the
Company operates; and the outcome of legal proceedings.

Although the Company believes that the expectations reflected in these forward-looking statements are reasonable, it can provide no assurances that such statements will materialise or prove to be
correct. Because these statements are based on assumptions or estimates and are subject to risks and uncertainties, the actual results or outcome could differ materially from those set out in the forward-
looking statements as a result of many factors, including:

lack of outsourcing of technical services in industries in which the Group operates;
failure by the Group to comply with applicable regulations;

significant economic disruptions;

loss of market share or inability to grow as a result of competitive pressure;
inability to win competitive bids;

failure to adjust to rapidly changing market conditions and customer demands;
noncompliance with competition laws;

harm resulting from the actions of the Group’s employees or subcontractors;
failure to successfully implement the Group’s acquisition strategy;

adverse outcomes of litigation, administrative or arbitration proceedings;

risks associated with doing business in certain countries in Africa, Southeast Asia and in other countries;
inefficient or unsuccessful project management and/or forecasting;

loss of business from customers on which the Group is particularly dependent;
failure by the Group to obtain required financing; and

other factors identified or discussed under “Risk Factors”.

The Company expressly disclaims any obligation or undertaking to update these forward-looking statements to reflect any change in its expectations or any change in events, conditions or circumstances
on which such statements are based, unless required to do so by applicable law or the Nasdaq Stockholm’s Rule Book for Issuers. Accordingly, prospective investors are cautioned not to place undue
reliance on any of the forward-looking statements herein.

SECTOR AND MARKET INFORMATION

Information provided in the Prospectus on the market environment, market developments, growth rates, market trends and on the competitive situation in the markets and regions in which the Company
operates is based on data, statistical information and reports by third parties and/or prepared by the Company based on the Company’s own information and information in such third-party reports. In
particular, the Company has sourced information on the market size, market outlook and market growth from a market study report that the Company has commissioned from PwC.

While the Company has accurately reproduced such third-party information, neither the Company nor the Managers have independently verified the accuracy of such information, market data or other
information on which third parties have based their studies. As far as the Company is aware and is able to ascertain from information published by these third parties, no facts have been omitted that would
render the reproduced information inaccurate or misleading. Market studies are frequently based on information and assumptions that may not be exact or appropriate, and their methodology is by nature
forward-looking and speculative.

The Prospectus also contains estimates of market data and information derived therefrom that cannot be gathered from publications by market research institutions or any other independent sources.
Such information is prepared by the Company based on third-party sources and the Company’s own internal estimates, including studies of the market that the Company has commissioned. In many
cases there is no publicly available information on such market data, for example from industry associations, public authorities or other organisations and institutions. The Company believes that its estima-
tes of market data and information derived therefrom are helpful in order to give investors a better understanding of the industry in which the Company operates as well as its position within the industry.
Although the Company believes that its internal market observations are reliable, the Company’s own estimates have not been reviewed or verified by any external parties. While the Company is not aware
of any misstatements regarding the industry or similar data presented herein, statements regarding the industry or similar data involve risks and uncertainties and is subject to change based on various
factors, including those discussed under the heading “Risk Factors” in this Prospectus.

IMPORTANT INFORMATION RELATING TO SALE OF SHARES
Please refer to section “Terms and conditions — Listing on the stock exchange”.
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THE OFFER IN BRIEF

Indicative timetable

Application period 26 January —
(for the public in Sweden): 4 February 2015
Book-building perk;a 26 January;
(institutional offering): 5 February 2015
Listing on Nasdaq &ookholm: é"l'-“ebruary 2015
Settlement date: 1"(5"I'-"‘ébruary 2015
Miscellaneous

Trading symbol at Nesdaq Stockholm: ~~ ELTEL
SN SE0006509949

Board of directors, 102
senior management and auditors
Corporate governance 108
Share capital and ownership 113
Articles of association 118
Legal considerations and 119
supplementary information

Tax considerations in Sweden 130
Historical financial information F-1
Definitions A-1
Addresses A-2

Number of shares offered

The Offer comprises up to 33,942,758 shares, assuming that
the Offer Price is set at the midpoint of the price range. The
Principal Shareholders have reserved the right to increase the
Offer by selling up to an additional 7,455,797 existing shares.
The Principal Shareholders have granted an option to the
Managers to purchase up to 6,209,783 additional shares from
the Principal Shareholders to cover any potential over-allotment
in connection with the Offer, assuming that the Offer Price is set
at the midpoint of the price range and the Offer is fully
increased.

Price range and the final Offer Price

The Offer Price is expected to be set within the range

SEK 55-70 per share. The final Offer Price will be determined
through a book-building process. The final price in the Offer is
expected to be announced through a press release on

6 February 2015.
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Summary

The summary is made up of disclosure requirements known as “Elements”. These elements are
numbered in sections A—-E (A.1 -E.7).

This summary contains all the Elements required to be included in a summary for these types of
securities and issuer. Because some Elements are not required to be addressed, there may be gaps in
the numbering sequence of the Elements.

Even though an Element may be required to be inserted in the summary because of the type of securi-
ties and issuer, it is possible that no relevant information can be given regarding the Element. In this case a
short description of the Element is included in the summary with the mention of “not applicable”.

AA Introduction and This summary should be read as an introduction to the Prospectus. Any decision to investinthe  :
: warnings securities should be based on consideration of the Prospectus as a whole by the investor. Where a
: . claim relating to the information contained in the Prospectus is brought before a court, the plaintiff  :
¢ investor might, under the national legislation of the member states, have to bear the costs of trans-
: lating the Prospectus before the legal proceedings are initiated. Civil liability attaches only to those  :
persons who have tabled the summary including any translation thereof, but only if the summary is
: misleading, inaccurate or inconsistent when read together with the other parts of the Prospectus  :
or 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.

A2 Financial : Not applicable. Financial intermediaries are not entitled to use the Prospectus for subsequent
: . intermediaries : trading or final placement of securities.

: B.1  : Legaland commer- : Eltel AB, corporate registration number 556728-6652. Trading symbol on Nasdag Stockholm is

: cial name : ELTEL.
i B.2 : Domicile, legal : Theissuer is a Swedish public limited liability company, domiciled in Bromma, Sweden, founded in
: form, legislation : Sweden under Swedish law and operating under Swedish law. The Company’s form of associa-
: and country of : tion is governed by the Swedish Companies Act (2005:551).
: incorporation :

: B.3 : Current operations : Eltelis aleading European provider of technical services to the Infranet industry, which consists of
: and principal companies who own and operate critical infrastructure networks in the areas of Power, Communi-

: activities : cation and Transport & Defence. Eltel mainly operates throughout the Nordic and Baltic regions,

: Poland, Germany, the United Kingdom and Africa. Eltel provides a broad and integrated range of
services spanning from project planning and execution to installation services and services related
to maintenance and operation.

: Eltel has a focus on markets offering non-cyclical and long-term structural growth, a powerful  :
and scalable services model, a loyal and growing customer base and diverse contract portfolio, as
well as a platform for value creating through selective M&A-driven growth and resilient cash flow :
generation. Due to these key strengths, Eltel has become a leading provider of technical services

¢ to the Infranet industry.

: Eltel’s strategic priorities for continued profitable growth include growing organically, by main-
taining leadership in its core markets, focusing on high growth segments and strengthening its
services platform. Furthermore, the strategic priorities also include growth through selected M&A
and outsourcing, further improvement of operating performance and continuing to build a winning

¢ culture.
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: B.4a : Recent trendsin

the industry

Driven by ageing networks, rapid technological change and regulatory pressures, European

: countries have commenced and are expected to continue making substantial investments to
build, upgrade and maintain the next generation of infrastructure. According to the European
Commission, estimates point to investment needs in the range of between EUR 1.5-2 trillion by
+ 2020 across the EU’s energy, communication/IT and transport sectors.

Infrastructure networks, or the so-called ‘Infranet’, are at the centre of these significant invest-

ment needs. The scope of these investments in the Infranet industry is going beyond modernisa-
tion and capacity expansion, further increasing society’s reliance on emerging intelligent infrastruc-
ture networks, which aim to be more efficient, cheaper to operate and maintain and :
¢ environmentally-friendly.

The Group’s addressable market is expected to grow in aggregate at an estimated compound

annual growth rate (CAGR) of 4% in 2013-2017, while its addressable core market is expected to  :
: grow slightly faster at 5%. The outlook also varies across the end-markets. In particular, the Power :
market is expected to show strong growth with a CAGR in excess of 6% during the forecast :
: period of 2013-2017.

The anticipated future market growth of the Infranet technical services market is underpinned

by several favourable fundamental trends. These trends include (i) increasing regulatory require-

: ments, (i) continued increase in the level outsourcing, (i) ageing power infrastructure, (iv) :
increased use of renewable and energy-efficient solutions, (v) technology-driven shifts in consumer
: demand and (vi) convergence of networks. :

Eltel AB is the parent company of the Group, which consists of 42 directly and indirectly owned
: subsidiaries.

: Notifiable interests,
different voting

¢ rights and control-
¢ ling interests

: As at the date of the Prospectus, i.e., prior to the dismantling of the current share structure, the
Company has 115 shareholders. The 3i Shareholders and BNP own 62.6% and 29.5%,
respectively, of the Company’s shares prior to the Offer. Members of the Group’s current and

: former management own 7.9% of the Company’s shares prior to the Offer. As at the date of the
Prospectus there are no other physical or legal persons who hold more than 5% or more of the
shares or votes.

Zeres Capital, the Fourth Swedish National Pension Fund, Swedbank Robur Fonder and

Lannebo Fonder (the “Cornerstone Investors”) have agreed to acquire at the final Offer Price (and
. at any such price throughout the price range in the Offer) a number of Offer Shares equivalent to
the percentage of the Company’s shares following completion of the Offer set out next to its name
: below:

Zeres Capital 10.5%;

The Fourth Swedish National Pension Fund 7.5%;
Swedbank Robur Fonder 6%; and

Lannebo Fonder 5%.

Each Cornerstone Investor’'s commitment is subject to, among other things: (i) listing of the Offer

: Shares occurring no later than 10 February 2015; (i) such Cornerstone Investor being allocated in
full the Offer Shares relating to its commitment; and (i) the Company achieving a free float (defined
: as the percentage of the Company’s shares not owned by shareholders owning at least 10 per

cent of the Company shares and not subject to lock-up undertakings following the Offer) of

: between 39.6% and 66.4% at commencement of trading.

In the context of the arrangements with the Cornerstone Investors, BNP and the 3i Share-

holders have committed to vote their shares at the Company’s 2015 annual general meeting to
: support the election to the Company’s Board of Directors of a candidate nominated by Zeres
Capital, provided that Zeres Capital does not sell any of its shares in the Company prior to that
: annual general meeting.
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B.7 Selected historical The selected consolidated historical financial information presented below has been derived from
: : financial ¢ the Group’s audited consolidated financial statements as of and for the years 31 December 2013,
: information : 2012 and 2011, which were prepared in accordance with International Financial Reporting
: ¢ Standards as adopted by the European Union (IFRS-EU”) and audited by PwC, as set forth in
their audit report included elsewhere in the Prospectus. Selected financial information has also
: been derived from the Group’s consolidated financial statements as of and for the nine months
ended 30 September 2014 and 2013, which were prepared in accordance with IFRS-EU and
: reviewed by PwC as set forth in their audit report included elsewhere herein. The unaudited interim
consolidated financial statements have been prepared on the same basis as the Group’s audited
¢ consolidated financial statements.

Selected consolidated income statement data®

For the nine months
ended 30 September  For the years ended 31 December

2014 2013 2013 2012 2011
: (EUR (EUR (EUR (EUR (EUR
. Group Income Statement million) million) million) million) million)
N G i ; 1 R ; 1490 ...... ; 011 o
Cost of sales (772.1) (701.1) (1,010.3)  (1,008.9) (883.6)
Gross profit 117.7 100.5 143.4 140.1 127.8
: Other income? 1.8 7.9 8.6 2.9 2.8
Sales and marketing expenses (8.6) (8.4) (12.8) (12.2) (12.8)
 Administrative expenses? (81.3) (59.6) (84.1) (82.9) (73.3)
: Other expenses (1.8) (1.3) ©2.7) (1.9) (0.8)
Share of profit/loss of joint ventures 0.2) - - - -
: 6‘perating result before acquisitioﬁ """""""""""
related amortisations (EBITA) 27.6 39.2 52.4 46.1 43.7
Amortisation of acquisition-related (9.4) (13.5)% (18.7)% (15.2) (15.0)
¢ intangible assets
. Operating result (EBIT) 18.3 25.6 357 30.8 28.7
Finance expenses — net (14.8) (14.6) (20.6) (21.1) (22.4)
: Profit Before Taxes 34 11.0 151 9.7 6.3
| Taxes (1.0) 3.1) (3.6) 2.2 7.0
: Net Profit 24 7.9 15 11.9 13.3

1) The Group has applied the revised IAS 19 Employee Benefits standard as of 1 January 2013. The comparative information for the years
ended 31 December 2012 and 2011 has been restated accordingly. The unaudited interim consolidated financial information as of and
for the nine months ended 30 September 2014 including 2013 comparative information has been prepared on the same basis as the
Group’s audited consolidated financial statements for the years ended 31 December 2013, 2012 and 2011, except for the following
IFRS amendments. The Group has applied the new IFRS 10 Consolidated Financial Statements, IFRS 11 Joint Arrangements and
IFRS 12 Disclosure of Interests in Other Entities as of 1 January 2014 which are reflected in the Group’s interim consolidated financial
statements as of and for the nine months ended 30 September 2014 and 2013. The adoption of IFRS 11 Joint Arrangements is a
change in the Group’s accounting principle for jointly controlled entities. The Group previously recognised its interest in jointly controlled
entities using the proportionate method of consolidation. Under IFRS 11, jointly controlled entities are divided into joint operations and
joint ventures. More information on the effect of the adoption of IFRS 11 can be found in the note titled “IFRS Joint Arrangements” to the
Group’s unaudited interim consolidated financial statements and in note 30 "Effect of change in accounting principles for IFRS 11, Joint
Ventures” to the Group’s unaudited consolidated financial statements in “Historical Financial Information”. Eltel has adopted IFRS 8

: Operating Segments from 1 January 2014. Comparative information is presented accordingly.

2) Other income 2013 includes EUR 6.6 million gain on sale of the Aastra and Avaya business lines in Denmark.

. 3) Administrative expenses for the nine months ended 30 September 2014 include non-recurring expenses of EUR 15.0 million relating to
a provision taken for Eltel's management incentive program and costs for advisors relating to the Offer. The Company expects costs for
advisors to amount to approximately EUR 13 million. The maximum cost of the incentive program amounts to EUR 20.0 million. Based
on the price range in the Offer, the Company expects to pay the maximum amount of EUR 20.0 million.

4) Amortisation of goodwill related items EUR 16.7 million includes EUR 3.3 million derecognition of goodwill that is allocated to the sold

Danish Aastra and Avaya business lines. Total impact of the sale in the consolidated income statement is EUR 3.3 miillion.
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. B.7 : Selected historical Selected consolidated balance sheet data

: financial As of

: information 30 September As of 31 December

g(cont.) 0 SRR L LRI SR S

: : (EUR (EUR (EUR (EUR
. Group Balance Sheet million) million) million) million)
S RGEa T
. Non-current assets
Goodwill 429.2 433.9 445.4 434.9
: Intangible assets 93.0 104.3 121.7 132.3
Property, plant and equipment 34.2 37.4 35.7 33.1
Available-for-sale investments 0.1 0.3 0.4 0.4
¢ Retirement benefit asset 0.2 0.2 0.1 0.3
: Deferred tax assets 15.4 14.3 19.4 19.0
Trade and other receivables 0.7 0.1 0.3 0.2
Total non-current assets 573.0 590.5 622.9 620.2
. Current assets
: Inventories 11.6 121 14.4 151
Trade and other receivables 332.6 296.2 263.4 2481
Cash and cash equivalents 42.2 26.2 16.6 16.2
Total current assets 386.4 334.5 294.3 279.4
Total assets 959.4 925.1 917.3 899.6
EQUITY AND LIABILITIES
¢ Equity
: Shareholders’ equity 254.0 261.8 252.9 242.4
Non-controlling interest 6.0 5.5 4.9 4.3
: Total equity 260.1 267.3 257.7 246.7
Non-current liabilities
Debt 6.9 288.7 337.6 332.7
: Liabilities to shareholders? - 11.6 1.3 5.8
Retirement benefit obligations 15.1 10.0 23.9 15.7
Deferred tax liabilities 15.8 18.2 22.5 27.9
* Provisions 2.4 2.4 1.9 2.1
Other non-current liabilities 0.1 0.1 0.1 0.0
Total non-current liabilities 40.3 331.0 397.4 384.3
Current liabilities
Debt 334.0 58.8 23.9 29.9
: Liabilities to shareholders? 14.5 - - -
: Provisions 17.2 25 3.0 3.1
: Advances received 60.5 41.2 37.4 42.0
Trade and other payables 232.9 224.4 197.9 193.6
Total current liabilities 659.0 326.9 262.2 268.6
Total liabilities 699.3 657.8 659.6 653.0
TOTAL EQUITY AND LIABILITIES 959.4 925.1 917.3 899.6

. 1) Liabilities to shareholders includes management shareholder loans and shareholder loans in the form of so called PIK notes, issued for
the payment of a dividend on preference shares. The PIK notes will be converted to common shares in connection with the Offer and
other shareholder loans will be repaid in full using part of the net proceeds of the Offer.
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: B.7 : Selected historical : Selected consolidated cash flow data

: financial For the nine months

information ended September 30  For the years ended December 31
(cont.) SIS B SR ST R :
: : (EUR (EUR (EUR (EUR (EUR :
Consolidated cash flow data million) million) million)  million)) million) :
G o ope v ng .................................................................................... :
. activities before interest and taxes 40.3 31.6 57.8 39.9 54.0 :
¢ Net cash flow from financial items :
and taxes (18.2) (14.9) (19.8) (19.6) (27.9) :
¢ Cash flow from investing activities 6.2) (1.6) 6.7) (13.2) (10.2) :
¢ Gash flow from financing activities 0.9 9.9 (21.9) (6.6) (17.8) :
: Net change in cash and cash equivalents 16.8 5.2 9.4 0.6 (1.9) :
Cash and cash equivalents at beginning of period 26.2 16.6 16.6 16.2 18.4
¢ Foreign exchange rate effect 0.7) 0.2 0.2 0.2) 0.2) :
i Cash and cash equivalents
. at end of period 42.2 22.0 26.2 16.6 16.2 :

. Selected key performance indicators

For the nine months :
ended 30 September  For the years ended 31 December :

2014 2013 2013 2012 2011 :
: (EUR (EUR (EUR (EUR (EUR :
. Group Key Performance Indicators million) million) million) million) million) :
| Rraiog Proics S prests SRR T L
: Net sales growth (%) 11.0% (2.3)% 0.4% 13.6% 18.1% :
¢ Operative EBITA" 436 36.6 52.0 47.8 462 :
: EBITA 27.6 39.2 52.4 46.1 43.7
: EBITA margin 3.1% 4.9% 4.5% 4.0% 4.3% :
: EBIT 18.3 25.6 35.7 30.8 28.7
¢ EBIT margin 21% 3.2% 31% 2.7% 2.8% :
* Result after financial items 3.4 11.0 15.1 9.7 6.3 :
: Net result 2.4 7.9 115 11.9 13.3
¢ Earnings per share (EUR) 0.00 0.01 0.01 0.01 0.01 :
¢ Operative cash flow? 42.0 32.2 56.6 30.1 502 :
: Cash conversion, (%)% 152% 82% 108% 65% 115% :
: Number of personnel (end of period) 8,538 8,641 8,459 8,495 8,064 :

. 1) Operative EBITA is calculated as operating result before acquisition related amortisations (EBITA) excluding non-recurring items which

: management does not consider to form a part of the ongoing business of the Group.

. 2) Operative cash flow is calculated as the sum of (a) operating result before acquisition related amortisations (EBITA), (b) depreciation and
: (c) change in net working capital less (d) net purchase of property, plant and equipment (capex).

3) Operative cash flow, as a percentage of EBITA.

6 INVITATION TO ACQUIRE SHARES IN ELTEL AB



: B.7 : Selected historical : Segment key performance indicators

: financial : For the nine months For the years

: information ended 30 September ended 31 December

(cont.) SRR SRR BT SR ST s

. : Segment key performance (EUR (EUR (EUR (EUR (EUR
. indicators million) million) million) million)) million)
: B
Net sales 373.3 335.2 487.4 456.6 366.7
Operative EBITA" 241 194 29.2 254 20.9
: Operative EBITA, margin? 6.5% 5.8% 6.0% 5.6% 5.7%
Number of employees 3,321 3,257 3,160 3,082 3,001
: Communications
: Net sales 415.6 388.5 551.3 568.8 510.7
Operative EBITA" 15.7 14.4 19.8 20.0 238.7
Operative EBITA, margin® 3.8% 3.7% 3.6% 3.5% 4.6%
Number of employees 4,645 4,842 4,764 4,759 4,340
: Transport & Defence
Net sales 108.8 83.8 122.6 120.8 95.1
Operative EBITA" 9.7 9.1 13.1 13.1 6.4
: Operative EBITA, margin® 8.9% 10.8% 10.7% 10.8% 6.7%
Number of employees 548 500 504 565 568

: 1) Operative EBITA and operative EBITA margin are non-GAAP measures.

Reconciliation of operative EBITA and operating result before acquisition-related
: amortisations (EBITA)

. The following table provides a reconciliation of operative EBITA and operating result before
acquisition related amortisations (EBITA) for the Group.

For the nine months

: ended 30 September As of 31 December
Reconciliation of operative EBITA 2014 2013 2013 2012 2011
: and operating result before (EUR (EUR (EUR (EUR (EUR
: acquisition related amortisations million) million) million) million) million)
Operative EBITA, Power 241 194 29.2 25.4 20.9
Operative EBITA, Communication 15.7 14.4 19.8 20.0 23.7
Operative EBITA, Transport & Defence 9.7 9.1 13.1 131 6.4
: Items not allocated to operating

: segments” (5.9) 6.3) (10.0) (10.6) (4.8)
Operative EBITA, Group 43.6 36.6 52.0 47.8 46.2
Non-recurring items? (15.9) 2.6 0.3 (1.8) (2.5)
Operating result before

: acquisition-related amortisations 27.6 39.2 52.4 46.1 43.7

1) Items not allocated to operating segments include Group management functions, other group level expenses and closed business units.

2) Non-recurring items are items which management does not consider to form part of the ongoing operative business, which during
2011-2013 arise in connection with Eltel’s decision to close down certain parts of the operating business, primarily in Norway, Denmark
(the Aastra and Avaya business lines) and Finland. For the nine months ended 30 September 2014, non-recurring items primarily arose
from a provision in the amount of EUR 15.0 million for Eltel's management incentive program and advisory and other fees related to the
preparations for the Offer.
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1 B.7 Selected historical Reconciliation of operative cash flow to cash flow to operating activities before interest
: : financial : and taxes
: information : The following table provides a reconciliation of operative cash flow to cash flow to operating
: (cont.) : activities before interest and taxes for the Group.
: For the nine months
ended 30 September As of 31 December
: Reconciliation of operative cash 2014 2013 2013 2012 2011
: flow to cash flow to operating (EUR (EUR (EUR (EUR (EUR
. activities before interest and taxes million) million) million) million) million)
: Operative cash flow 42.0 32.2 56.6 30.1 50.2
Less net purchases of property,
: plant and equipment 6.4 8.2 13.3 1381 10.2
Gains on sales of assets (1.1) 6.7) 6.7) - 0.2
. ltems recognised through o
ther comprehensive income (1.2) (1.9) (3.9 (2.6) (8.2)
Other non-cash adjustments 5.7) 0.2) (1.4) 0.7) (8.2)
: Cash flow from operating
. activities before interest and taxes 40.3 31.6 57.8 39.9 54.0
Significant changes since 30 September 2014
: There has been no material change in the financial and trading position of the Group since
: 30 September 2014.
: B.8 : Selected proforma : Not applicable. The Company has not presented any selected pro forma financial information.
: : financial information
: B.9 Profit forecasts Not applicable. The Company has not presented any profit/loss forecast.
B.10 : Audit report Not applicable. There are no remarks in the audit reports.
. qualifications
B.11 : Working capital . Not applicable. It is Eltel’s opinion that its available working capital is sufficient to meet the Group’s

: requirements for the period of twelve months from the date of the Prospectus.

: C.1  : Securities being
: : offered

: C.2 Currency The shares are denominated in Euro (EUR).
: C3 Number of issued As at the date of the Prospectus, there are 43,181,789 shares of the Company, each with a quota
: : shares and par : (par) value of EUR 2. In connection with the Offer, assuming that dismantling of the current share
: value ¢ structure, including conversion of shareholder loans in the form of so called PIK notes and
reinvestment of incentive payment takes place, and assuming an Offer Price corresponding to the
: midpont of the price range, there will be 43,170,327 shares of the Company, each with a quota
¢ (par) value of EUR 2. All issued shares are fully paid up.
: C.4 : Rightsattachedto : After the dismantling of the current share structure in connection with the Offer, each share of the
: the securities Company will entitle the holder thereof to one (1) vote at general meetings. All shares will carry
. equal rights to the Company’s assets in the event of liquidation and to dividends. The shares will :
¢ carry the right to dividend for the first time on the record date for a distribution that occurs after the :
. listing of the shares. Rights to dividend will accrue to persons registered as owners in the share
: register maintained by Euroclear on the record date determined by the general meeting of the
: shareholders.
. C.5 : Transferability : Not applicable. As at the first day of trading, the shares will not be subject to any restrictions on
: : restrictions ¢ transferability.
: C.6 Admission to Nasdag Stockholm’s listing committee has decided to admit Eltel to trading on Nasdag
: : trading on a : Stockholm, subject to customary conditions, such as that the dispersion requirements in respect
: regulated market @ of the Company’s shares are fulfilled not later than the first day of trading. Trading is expected to
: : begin on 6 February 2015.
C.7 Dividend policy Dividend of 50%, with some flexibility with payout ratio, of the Company’s consolidated net profit. The
: : dividend shall take into account the Company’s financial position and future growth opportunities.
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: DA Key risks specific ~ : The Company is subject to risks that are wholly or partly outside the Company’s control and which :
: to the issuer and 1 affect or may affect the Company’s operations, results, financial position and future prospects. The :
its industry following risk factors, as described in no particular order and with no claim to be exhaustive, are :

. considered to be the main risk for the Company’s future development. These risks, related to the

: Company’s operations and the market, are:

m  The Group’s revenue growth is to a certain extent dependent on continued de-regulation and
outsourcing of technical services, both in the public and private sector, by the power, commu-
nication and transport and defence industries. If the pace of outsourcing is slower than
expected or if the market for outsourced services fails to develop in the industries and coun-
tries in which the Group has a presence, it could have a material adverse effect on the Group’s
business, financial condition and results of operation.

®  The Group holds different competitive positions in each of the markets in which it operates and

: the Group faces competition from a variety of competitors in each of these markets. Competi- :
tive pressures may result in the Group’s loss of current market share or inability to capture
increased market share, which could have a material adverse effect on the Group’s business,
financial condition and results of operation. The Group’s ability to secure favourable contracts
and achieve its growth targets may be limited as a result of competitive bid processes and
pressure on prices, which could have a material adverse effect on the Group’s business,

: financial condition and results of operation.

m  While the Group has adopted internal procedures and policies to ensure, and thus believes, it

: is in compliance with competition laws (including with respect to its customer contracts),
instances of non-compliance may have occurred in the past and may occur in the future. To
the extent the Group does not comply with applicable competition laws, it may be adversely
affected by regulatory sanctions and remedies as well as inability to enforce contractual terms
that are found to be anti-competitive.

B The infranet industry in general, and the telecommunications industry in particular, is rapidly

: changing, and if the Group is unable to adjust its strategy and resources effectively to meet
changing market conditions and demand, it may not be able to compete effectively, which could

: have a material adverse effect on the Group’s business, financial condition and results of operation.

B The Group’s business strategy includes strategic acquisitions of complementary businesses

: and service lines. The Group may be unable to complete acquisitions or integrate the opera-
tions, products, technologies or personnel gained through any such acquisition, which could

: have a material adverse effect on its business, financial condition and results of operation.

®  The Group is, from time to time, involved in litigation, administrative and arbitration proceed-
ings. The proposal of fines by the Finnish Competition and Consumer Authority to the Market
Court, with respect to the Group’s Finnish power transmission line business, for example,
could result in legal or administrative proceedings and claims from third parties, which could

: be material.

®  The Group’s current and future international operations in countries in Africa, Southeast Asia,
the Commonwealth of Independent States (“CIS”) and other emerging markets involve
political, economic, military and other risks that could negatively harm the Group’s business.

B The demand for the Group’s services is subject to seasonal fluctuations and volatility across

: quarters. Negative fluctuations in seasonal or cyclical variations could have a material adverse
effect of the Group’s business, financial condition and results of operations.

m  The Group generates a significant portion of its sales, and expect to continue deriving a large

: portion of its sales, from a limited number of customers and any significant loss of business from
these customers, or failure by such customers to pay for the Group’s services, could have a

: material adverse effect on the Group’s business, financial condition and results of operation.

B Several of the Group’s agreements with customers are non-exclusive and several contracts do
not provide for a fixed-volume of work, both of which could lead to an unexpected loss of

: revenue and a reduction in backlog.

: W The Group may be adversely affected by risks associated with joint ventures.
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D.1 : Keyrisks specific
: : to the issuer and
. its industry
¢ (cont)

B The Group is subject to complex tax law in the jurisdictions in which it operates and changes in

: tax legislation, disagreement by tax authorities with the Group’s interpretations, retroactive
adjustments to the Group’s previously assessed taxation or a challenge to the Group’s tax
situation by relevant authorities could have a material adverse effect on the Group’s business,
financial condition and results of operations.

The risks described above are not the only ones applicable to the Group. Additional risks that are
: not presently known to the Group, or that it currently based on its regular risk assessment
considers to be immaterial, may also impair the Group’s business operations and have a material
: adverse effect on its business, financial condition and results of operations.

Any investment in securities involves risks. Any such risks could cause the trading price of Eltel’s

: shares to decline significantly and investors could lose all or parts of the value of their investment.
Risks related to the Company’s shares include the following risks:

: B There may not be an active, liquid trading market for the Company’s shares and the price of :
: the shares may be volatile, which may limit or prevent investors from readily selling their shares
: and investors may not be able to resell their shares at or above the Offer Price.

: m The Group’s ability to pay dividends in the future may be constrained and depends on several

: factors. There is a risk that no dividend will be proposed or declared in any given year in the future.

: D.3  : Keyrisks specific
: : to the securities

Eltel expects to receive net proceeds amounting to approximately SEK 1,202.3 million from the

E.1 Net proceeds and

i expenses

Company’s issue of new shares after deduction of costs related to the Offer, including commis-

. sions and fees (fixed and discretionary) payable by the Group to the Managers and other advisors
¢ that are estimated to be EUR 13 million, of which 11 million is expected to be recognised in 2014
: and 2 million in 2015. Approximately 70% of the EUR 13 million will have an effect on the profitand :
loss statement and the remainder will be booked against equity. In addition, certain expenses in :
: relation to the Offer, including, but not limited to, commissions and fees to be paid to the
Managers, are payable by the Principal Shareholders proportionally based on the number of

: existing shares sold in the Offer.

. Reasons for the
¢ Offer and use of
. proceeds

. Inorder to further support Eltel’s strategy and future progression of Eltel’s business, Eltel’s board of :
directors and the Principal Shareholders deem that a listing of the Company’s shares is the logical next
. step for the Group, enabling access to capital through the Swedish and international capital markets.

Furthermore, a stock exchange listing is expected to contribute to increased recognition and

brand awareness of Eltel as a technical services company among current and potential customers.
For these reasons, the board of directors has applied for a listing on Nasdag Stockholm.

In addition, the purpose of the Offer is to reduce and refinance the Company’s indebtedness

: using the net proceeds from the share issue.

10

: Terms and
i conditions
: of the Offer

: ®m The Offer comprises a maximum of 37,554,616 shares, of which 24,090,909 newly issued

shares and 13,463,707 existing shares, of which up to 12,802,837 existing shares are being  :
sold by the Principal Shareholders and 660,870 existing shares are being sold by the Manage- :
ment Shareholders, assuming an Offer Price corresponding to the low-end of the price range. :

B At the discretion of the Principal Shareholders, the total number of shares sold by the Principal

Shareholders in the Offer may be increased by up to 7,455,797 existing shares.

B At the option of the Managers, the Offer may include up to an additional 6,751,561 shares, in

order to cover potential over-allotment, corresponding to 15.0% of the number of shares in the
Offer, assuming that the Offer is increased in full (the “Over-allotment Option”). :

B The net proceeds from the sale of up to 6,007,909 existing shares in the Offer, including all

shares sold by the Management Shareholders, will be contributed on or before the closing
date to an escrow account established by the Selling Shareholders, the Company and
Skandinaviska Enskilda Banken AB as escrow agent. Subject to certain conditions, the funds
in the escrow account may only be released to pay a fine, if any, levied against the Company
by the Finnish Market Court.

B The allotment of shares for each part of the Offer will be based on demand. The allotment will

be determined by the Company’s board of directors and the Principal Shareholders in consul-
tation with the Joint Global Coordinators.

However, the Cornerstone Investors, having undertaken to subscribe for shares in the Offer,
will be given priority in relation to other investors up to the full amount of Offer Shares which
they have undertaken to acquire.
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E.3 Terms and

: ¢ conditions
' of the Offer
¢ (cont)

‘E4 Interests material
: to the Offer

:E5 Seller of the
: security and

¢ m The Offer is addressed to the general public in Sweden, as well as to institutional investors in

Sweden and internationally.

B The price range is set at SEK 55-70 per share.
. B The application period is between 26 January — 4 February 2015 for the general public in

Sweden, and between 26 January — 5 February 2015 for institutional investors.

B Thefinal price in the Offer is expected to be announced through a press release on 6 February

2015.

B Applications from the general public for acquisition of shares within the terms of the Offer shall

be made by using the special application form which can be obtained at offices of SEB, or can
be ordered from Eltel. Application can also be made through SEB's internet bank. Application
forms are also available on Eltel’s website (www.eltelgroup.com) as well as on SEB’s website
for prospectuses (www.sebgroup.com/prospectuses).

®  Applications from institutional investors in Sweden and from abroad shall be submitted to BNP

Paribas, Morgan Stanley, SEB Equities or Pohjola Bank.

m  Decision on allotment of shares is made by Eltel’s board of directors and the Principal Share-

holders after consultation with the Joint Global Coordinators, whereby the goal will be to
achieve a good institutional ownership base and a broad distribution of the shares among the
general public, in order to facilitate a regular and liquid trading in Eltel’s shares on Nasdaqg
Stockholm.

B With respect to the offer to the general public, information about allotment is also expected to

be provided from 09:00 a.m. on 6 February 2015 via telephone +46 (0)8 639 27 50, alterna-
tively via SEB’s internet bank.

. B |nstitutional investors are expected to receive information regarding allotment in a particular

order around 6 February 2015, after which contract notes will be distributed.

m  Settlement is scheduled to occur on 10 February 2015.

: The Managers provide financial advice and other services to Eltel and the Principal Shareholdersin :
connection with the Offer, for which they receive customary remuneration. The total compensation
: will be dependent on the success of the Offer. From time to time, the Managers have provided, and :
may provide in the future, services within the context of their day to day operations to the Principal :
Shareholders and to parties related to them, in connection with other transactions.

The Company has entered into management incentive agreements with 51 of the Company’s

managers, including the managing director and certain other members of the senior management

: team, as well as one of the members of the board of directors. Incentive payment will be paid upon :
settlement in the Offer. The minimum amount of the aggregated incentive payment to the managers
: is approximately EUR 9 million and the maximum amount of the aggregated incentive payment is
approximately EUR 20 million. All members of the senior management team entitled to incentive
payment, as well as the participating member of the board of directors, have agreed to reinvest an

: amount corresponding to 50% of the incentive payment to which such persons are entitled, net of

: tax, in shares in the Company through set-off in connection with the Offer, at the Offer Price.

The Selling Shareholders, i.e. BNP, the 3i Shareholders and the Management Shareholders

: (through three newly incorporated limited liability companies) will sell shares in the Offer.
: lock-up agreements :

The Company will agree with the Managers that it will not, except as set forth below, for a

period of 180 days from the first day of trading and official listing of the Offer Shares, without the
prior written consent of the Managers: (i) issue, offer, pledge, sell, contract to sell, sell any option or
contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to :
purchase, lend, or otherwise transfer or dispose of (or publicly announce such action), directly or
indirectly, any shares or any securities convertible into or exercisable or exchangeable for shares; (ii)
enter into any swap or other arrangement that transfers to another, in whole or in part, any of the
economic consequences of ownership of the shares, whether any such transaction describedin ~ :
clause (i) or (i) above is to be settled by delivery of shares or such other securities, in cash or other-
wise; or (iii) submit to the Company’s shareholders a proposal to effect any of the foregoing.

The foregoing sentence shall not apply to: (i) the issue and sale of new shares in the Offer

(including in connection with any share investment made by employees using incentive payments
received in connection with the Offer), and (ii) issues of shares or other securities pursuant to

- employee incentive plans that will be approved by the board of directors and/or the shareholders’
¢ meeting of the Company.
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E.5 Seller of the The Principal Shareholders will each agree with the Managers that they will not, except as set forth
. security and : below, for a period of 180 days after the first day of trading and official listing of the Offer Shares,
lock-up agreements without the prior written consent of the Managers: (i) offer, pledge, sell, contract to sell, sell any
(cont.) option or contract to purchase, purchase any option or contract to sell, grant any option, right or

. warrant to purchase, lend, cause the Company to issue, or otherwise transfer or dispose of (or
publicly announce such action), directly or indirectly, any of its Lock-up Shares, or any securities :
: convertible into or exercisable or exchangeable for such Lock-up Shares; (ii) enter into any swap or :
other arrangement that transfers to another, in whole or in part, any of the economic consequences
of ownership of such Lock-up Shares, whether any such transactions described in clause (i) or (ii)

: above are to be settled by delivery of such Lock-up Shares or such other securities, in cash or
otherwise; or (iii) propose any general meeting of the Company, or convene or take action to

: convene any general meeting, for the purpose of proposing any resolution of the Company

i authorising the issue of any shares or warrants to subscribe for shares.

: The foregoing sentence shall not apply to: (i) the sale of the Offer Shares in the Offer; (i) the
lending of shares under the Underwriting Agreement; (jii) the transfer of shares to the direct or
indirect shareholders or limited partners (as applicable) of the Principal Shareholders in connection
: with or arising out of any dividend or other distribution, or any liquidation, dissolution, reorganisa-
tion or other similar event affecting the Principal Shareholders or any of their affiliates; (iv) the :
: acceptance of a public tender offer made to all holders (or substantially all holders) of shares of the :
Company made on terms that treat all holders of shares alike, or the execution and delivery of an :
irrevocable undertaking to accept such public offer; or (v) the transfer of shares or other securities

: of the Company acquired in open market transactions after completion of the Offer provided that,

in the case of (i)—(iii) above, as a condition to such transfer and receipt of shares, including through

: dividend or other distribution, or any liquidation, dissolution, reorganisation or other similar event
affecting the relevant Principal Shareholder or any of its affiliates, each such shareholder or limited  :
partner (as applicable) has agreed to assume the obligations of the Principal Shareholder under the
+ Underwriting Agreement and has validly executed a deed of succession in the form specified in the :
Underwriting Agreement to effect the same. :
: In addition, the current shareholding members of the Company’s board of directors, senior
management and key employees that hold shares, directly or indirectly, in the Company as of the
date of the Prospectus, will agree with the Managers that they will not, for a period of 360 days

: from the first day of trading in, and official listing of, the Offer Shares, without prior written consent

of the Managers: (j) offer, pledge, sell, contract to sell, sell any option or contract to purchase,

: purchase any option or contract to sell, grant any option, right or warrant to purchase, lend, or
otherwise transfer or dispose of (or publicly announce such action), directly or indirectly, any

Lock-up Shares or any securities convertible into or exercisable or exchangeable for such Lock-up
: Shares; (i) enter into any swap or other arrangement that transfers to another, in whole or in part,
any of the economic consequences of ownership of such Lock-up Shares, whether any such :
: transaction described in clause (i) or (i) above is to be settled by delivery of such Lock-up Shares or :
such other securities, in cash or otherwise; (iii) publicly announce any intention to enter into any :
transaction described in clause (i) or (i) above; or (v) propose any general meeting of the Company,
: or convene or take action to convene any general meeting for the purpose of proposing any resolu- :
tion of the Company authorising the issue of any shares or warrants to subscribe for shares. :
: Certain former shareholding members of the Company’s senior management will agree with the
Managers that, for a period of 180 days from the first day of trading in, and official listing of, the

Offer Shares, they will be subject to the same restrictions as the current shareholding members of

: the Company’s board of directors, senior management and key employees that hold shares, :
directly or indirectly, in the Company as of the date of the Prospectus, in respect of any shares held
: directly or indirectly by them. :
: The foregoing paragraph shall not apply to: (i) a transfer of any or all of the Lock-up Shares to a
related party, provided such individual or entity agrees in writing to be bound by the lock-up agree-
* ment and executes a deed of adherence in the form specified in the lock-up agreement; (i) accept- :
ance of a public tender offer made to all holders (or substantially all holders) of the shares of the
: Company and made on terms that treat all holders of shares alike, or from executing and delivering :
an irrevocable undertaking to accept such public offer; or (iii) a transfer of shares or other securities
of the Company acquired in open market transactions after completion of the Offer. :

E.6 Dilution . The issue of new shares in connection with the Offer may result in the number of the Company’s
: : : shares amounting to a maximum of 67,314,150, which correspond to a dilution of 35.8%.

E.7 Expenses charged Not applicable. Brokerage commission will not be charged.
: . to the investor :
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Risk factors

An investment in the Offer Shares involves a high degree of risk. Investors should carefully consider
each of the risks described below and all of the other information set forth in the Prospectus before
deciding to invest in the Offer Shares. If any of the following risks actually occurs, the Group’s business,
financial condition and results of operation could be materially adversely affected. In such case, the
trading price of the Offer Shares could decline and investors may lose all or part of their investment.
The risks described below are not the only ones applicable to the Group. Additional risks that are not
presently known to the Group, or that it currently, based on its regular risk assessment, considers to be
immaterial, may also impair the Group’s business operations and have a material adverse effect on its
business, financial condition and results of operation. The order in which the individual risks are
presented does not provide an indication of the likelihood of their occurrence nor of their severity or

relative significance.

The Prospectus also contains forward-looking statements that are based on assumptions and
estimates and are subject to risks and uncertainties. The Group’s actual results could differ materially
from those anticipated in these forward-looking statements as a result of many factors, including, but
not limited to, the risks described below and elsewhere in this Prospectus.

RISKS RELATING TO THE GROUP’S
INDUSTRY AND MARKETS

The Group’s revenue growth is to a certain extent
dependent on continued de-regulation and out-
sourcing of technical services, both public and
private, by the power, communication and transport
and defence industries.

De-regulation of the power, communication and transport and
defence industries has resulted in increased outsourcing of
services in these industries. De-regulation has historically been
advantageous to the Group’s development as outsourcing
initiatives have allowed the Group to expand its business and to
enter into new markets that were previously restricted. The
Group was formed as a result of outsourcing in 2001, when
Fortum outsourced its field service organisation, and the Group
has grown as a result of de-regulation and outsourcing. For
example, from 2001-2007 Eltel completed 33 bolt-on acquisi-
tions and/or outsourcing transactions across multiple segments
and countries, including Sweden, Denmark, Norway, Finland,
Poland, Estonia and Lithuania.

The pace of de-regulation and outsourcing has historically
varied among industries and from country to country. The
Group’s Communication segment, for example, operates in a
mature market with regards to de-regulation and outsourcing,
however management believes that considerable outsourcing
opportunities remain in many of the Group’s addressable
markets, and the Group’s power distribution services have
been outsourced to a significant degree in Sweden but to a
much lower degree in Norway. In other markets and segments,
however, outsourcing of technical services is in its infancy.

The Group believes that outsourcing levels in the public sector
in its segments, primarily Power and Transport & Defence, are
driven by a focus on cost savings by government-owned oper-
ators and decisions with respect to public expenditure levels
that may be influenced by political and administrative
approaches. In recent years, economic pressures in Europe
have significantly affected the resources of governments and
other public entities and have led to an increased political focus
on cost savings. In the Power segment, outsourcing by govern-
ment-owned distribution system operators (“DSOs”), particu-
larly of power distribution services, is becoming more prevalent
as initiatives to upgrade and expand power distribution infra-
structure are increasing. Public sector outsourcing is less prev-
alent in the Transport & Defence business segment, though
there is a trend toward increased outsourcing in the rail market,
which is an industry that typically involves government-owned
or government-affiliated operators. The Group’s business with
rail operators is particularly dependent upon government
funded projects, such as electrification of rails, the replacement
of older tracks and the implementation of new signalling
systems. The Group’s business with power distribution service
operators is also, though to a lesser extent, dependent on the
continued government-driven rollout of smart meters. Should
government support for these or other regulatory initiatives
decrease, many of the Group’s current projects may be subject
to delay or termination, and growth prospects would suffer.

In other industries in which the Group operates, particularly
Communication, private-sector industrial players have been
outsourcing functions with a view to focusing on their core busi-
nesses, raising their operational efficiency and improving both
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their productivity and reliability while achieving cost-savings,
which has resulted in widespread outsourcing across the
industry. As a result of the relatively mature state of the
outsourcing market, there are fewer new outsourcing oppor-
tunities in the Group’s Communication segment than other
segments.

A key component of the Group’s strategy is to expand its
operations by taking on additional maintenance functions and
services outsourced by both the public sector and private
sector. If the pace of outsourcing is slower than expected or if
the market for outsourced services fails to develop in the indus-
tries and countries in which the Group has a presence, then
these and other developments could have a material adverse
effect on the Group’s business, financial condition and results of
operations.

Failure or inability to comply with applicable
regulations could subject the Group to penalties and
result in a loss of its contracts, which could reduce
revenue, profit and cash flow.

The services the Group provides in each of its segments are
subject to regulation and supervision by various regulatory
bodies, in particular in relation to industrial, health, safety and
environmental standards as well as anti-bribery and anti-
corruption. In addition, the Group is contractually obligated to
comply with relevant laws, regulations and standards under
many of its contracts with customers and other parties. Existing
laws and regulations, as well as potential future changes in
such legal frameworks or in the interpretation or enforcement of
such, strongly influence how the Group operates its business.
The Group must comply with, and is affected by, these various
regulations, which may impact its operating costs, profit
margins and internal organisation. The Group may also be
affected by retroactive effects of previous laws and regulations,
where the implementation of such laws and regulations is
delayed as a result of appeal. Also, any acquisition, merger or
corporate restructuring may increase the level of regulation and
supervision by regulatory bodies. The Group’s failure to comply
with these regulations, rules and approvals, in particular those
relating to competition, anti-bribery and health and safety, could
result in the imposition of penalties, reputational damage and
the loss of contracts, which could have a material adverse
effect on the Group’s business, financial condition and results of
operation.

The Group’s failure to comply with environmental
laws and regulations could increase the Group’s
operating costs and decrease its profit and cash
flow.

The Group is subject to a variety of environmental regulations
relating to the use, storage, discharge and disposal of
hazardous materials in the course of its projects. Any failure by
the Group to comply with current or subsequently enacted
environmental regulations could subject the Group to liabilities,
fines, the suspension of services or projects or other punish-
ments, which would decrease the Group’s cash reserves and
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could harm its profitability, which could have a material adverse
effect on the Group’s business, financial condition and results of
operation.

The Group is exposed to the effects of significant
economic disruptions and, to a lesser extent, the
general market environment and levels of economic
activity in Northern and Central Europe, particularly
in the Nordic region.

The Group’s results of operations are susceptible to the effects
of significant economic disruptions in Denmark, Sweden,
Norway and Finland and, to a lesser extent, the UK, the Baltic
Region and Central European countries like Poland and
Germany. Adverse economic developments and severe
economic contractions, like, for example, the economic down-
turn that began in 2008, have had and are likely to have an
adverse effect on the Group’s business, as customers generally
decrease their level of expenditure, which adversely affects the
demand for the Group’s services. For example, in 2009-2010,
one of the Group’s key telecommunication customers in
Sweden cancelled previously planned investments in infrastruc-
ture as a response to the economic crisis. This reduction in
investment directly impacted the Group’s revenue and led the
Group to cut its labour resources and minimise other costs in
response to the decline in volume.

The Group is also exposed, to a lesser extent, to the
general market environment and levels of economic activity in
Northern and Central Europe, particularly in the Nordic region.
Although demand for the Group’s services is not typically
affected by minor variations in economic activity, prolonged
periods of low economic growth, high unemployment levels,
and other negative economic developments in Europe, and
uncertainty generally in the Eurozone, could have a material
adverse effect on the Group’s business, financial condition and
results of operation.

Competitive pressures may result in the Group’s

loss of current market share or inability to capture
increased market share.

The Group holds different competitive positions in each of the
markets in which it operates and faces competition from a
variety of competitors in each of these markets. The market for
power transmission services is fragmented, with numerous
international and local players serving TSOs while the competi-
tive landscape in power distribution services is more local in
nature. The market for communication services is fragmented,
and as a result of intense competition a number of players have
left the market in recent years due to poor profitability. The
market for Transport & Defence is characterised by a variety of
international and local players. In a competitive tender, local
competitors may underbid contracts because their workforce is
not fully utilised, while international competitors may be able to
compete by pushing timeframes and other elements of the
contract. Some of the Group’s present and potential future
competitors may have substantially greater financial, marketing,
technical or manufacturing resources. The Group’s competitors



may also be able to respond more quickly to new technologies
or processes and changes in customer demands. They may
also be able to devote greater resources to the development,
promotion and sale of their services than the Group can. In
particular, the Company perceives an increasing trend among
customers to consolidate their supplier bases in order to
increase efficiency and benefit from scale and scope advan-
tages. In addition, the Group’s current and potential competi-
tors may make strategic acquisitions or establish cooperative
relationships among themselves or with third parties that
increase their ability to address the needs of the Group’s
customers. The inability of the Group to maintain its current
market share or to capture increased market share could have
a material adverse effect on the Group’s business, financial
condition and results of operation.

The Group’s ability to secure favourable contracts
and achieve its growth targets may be limited as a
result of competitive bid processes and pressure on
prices.
In order to secure contracts with customers, the Group is often
required to participate in competitive bid processes, in the form
of call for tenders. Whether a contract is awarded depends in
part on customer perception with regard to prices and quality of
the services offered by the various bidders. As a result, the Group
may lose tenders if it is unable to successfully demonstrate its
strengths relative to its competitors or be competitive on price.
The calls for tender often require the commitment of signifi-
cant time and financial resources and regardless of the amount
of time and resources committed, it is possible that the Group
will not be awarded the contract. Even in cases where the
Group is awarded the contract, the profits realised may be
lower than initial projections, or sales could prove insufficient to
make the project profitable. The conditions under which the
Group performs a contract may prove different from those
provided for at the time when the bid was prepared, because
such terms depend on many variables that are sometimes
difficult to foresee. These include accessibility of the work site,
availability of qualified personnel and inclement weather. The
difficulty in foreseeing the final costs and performance condi-
tions could adversely affect the Group’s profit margins in
connection with a particular contract, which could have a
material adverse effect on the Group’s business, financial
condition and results of operation.

The infranet industry in general, and the telecommu-
nications industry in particular, is rapidly changing,
and if the Group is unable to adjust its strategy and
resources effectively to meet changing market
conditions and demand, the Group may not be able
to compete effectively.

The infranet industry in general, and the telecommunications
industry in particular, is changing rapidly due to technological
improvements, availability of alternative services such as, in the
telecommunications industry, mobile, broadband, DSL,
Internet, VoIP, and wireless DSL through use of the fixed wire-
less spectrum, and the globalisation of the world’s economies.

Change in consumer demand for streaming technologies
and HD-TV has increased service providers’ focus on devel-
oping fibre networks, which allow for greater bandwidth and
better delivery of services. Given the maturity of the overall fixed
telecommunications market, the Group must secure contracts
for the deployment of fibre networks in order to maintain or
increase its market share in the telecommunications market. In
addition, as copper usage declines and networks become
more automated, reduced field service will be required, which
may have a negative effect on the Group’s net sales.

Achieving successful financial results will depend on the
Group’s ability to anticipate, assess and adapt to rapid techno-
logical changes, and offer, on a timely and cost-effective basis,
the services that its customers demand. If the Group is unable
to anticipate, assess or adapt to such technological changes at
a competitive price, maintain competitive services or obtain
new technologies on a timely basis or on satisfactory terms, it
could have a material adverse effect on its business, financial
condition and results of operation.

The Group is exposed to competition law risks.

The Group is subject to competition laws in the jurisdictions in
which it operates. Contractual conditions and price arrange-
ments in agreements that are used in the Group’s operations
may be subject to restrictions under such competition laws.
Competition authorities have the power to initiate procedures
pursuant to existing regulations, and can require a party to
cease applying contractual terms and prices that are found to
be anti-competitive. Competition authorities also have the
power to impose fines and other sanctions as a result of non-
compliance with relevant regulatory requirements.

While the Group has adopted internal procedures and poli-
cies to ensure, and thus believes, it is in compliance with
competition laws (including with respect to its customer
contracts), instances of non-compliance may have occurred in
the past and may occur in the future. To the extent the Group
does not comply with applicable competition laws, it may be
adversely affected by regulatory sanctions and remedies as well
as inability to enforce contractual terms that are found to be
anti-competitive. Furthermore, the Group’s strong position in
certain markets may result in the Group being considered by
the regulatory authorities to have significant market power in
such markets. Significant market power in one or more markets
may result in regulatory restrictions on the Group’s ability to act
freely in these markets and its ability to grow through acquisi-
tions, which could have a material adverse effect on its busi-
ness, financial condition and results of operation, and on the
Group’s ability to achieve its financial targets, which could have
a material adverse effect on the Group’s business, financial
condition and results of operation.

The Finnish Competition and Consumer Authority (the
“FCCA”) has issued a proposal to the Finnish Market Court (Fin.
“Markkinaoikeus”) to impose a fine of EUR 35 million on the Group
based on the alleged infringement by the Group in its power trans-
mission line building and planning business in Finland during the
period 2004-2011. The amount of any fine imposed is subject to
the determination of the Finnish Market Court and could exceed

INVITATION TO ACQUIRE SHARES IN ELTEL AB 15



the EUR 35 million sought by the FCCA. As described in “Legal
considerations and supplementary information — Disputes”, the
Selling Shareholders have agreed to contribute an amount not
exceeding EUR 35 million to the Company to cover any such fines
payable to the FCCA. However, such contribution may not be
adequate to cover the entire amount of fines imposed on the
Group, which could result in the Group paying an amount of fines
in excess of the contribution. In addition, the contribution agree-
ment is conditional upon the Company consulting with, and
following reasonable written instructions from, a steering
committee (comprising representatives from the Company and
the Principal Shareholders) in relation to the FCCA Case. Should
the actual amount of the contribution be insufficient for any
reason, this could have a material adverse effect on the Group’s
business, financial condition and results of operations.

RISKS RELATING TO THE GROUP’S
BUSINESS

The Group’s business depends on its ability to
identify, attract and retain highly skilled personnel.
The Group is largely dependent upon the skills, experience and
efforts of its senior management team and key operational
leaders. Given their expertise in the industry generally, and
within the Group in particular, the loss of the services of one or
more of the senior management members could have a mate-
rial adverse effect on the Group’s business, financial condition
and results of operation.

The Group is also dependent on the continued ability to hire
and retain highly skilled technical personnel with the level of
expertise necessary to conduct its operations and activities. For
example, the Group depends on highly qualified technicians to
perform services, which involve cabling, installing and main-
taining networks. Such work involves numerous employees
working in varying and sometimes difficult conditions, often
involving heights. Technicians working in such conditions must
be highly qualified and adhere to the requisite safety standards.
In some regions, competition for qualified employees is signifi-
cant, and as a consequence employee turnover is high. Despite
existing or future incentive arrangements or succession planning
for senior management and competitive compensation pack-
ages for other employees, the shortage of qualified employees in
certain regions could adversely affect the Group’s business. If the
Group fails to continue to attract and retain highly qualified
management and other skilled employees on acceptable terms it
may not be able to sustain or further develop its business, which
could have a material adverse effect on the Group’s business,
financial condition and results of operation.

The Group is subject to risks relating to the actions
of its employees, subcontractors and temporary
workers.

In general, the Group’s employees provide services at premises
and other locations belonging to or operated by its customers
and regularly handle valuable plant and equipment that is not
owned by the Group. As a result, the Group could be subject to
claims relating to damage caused by, or wrongful behaviour or
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any illegal act committed by, its employees or by any other
person entering customer premises in an unauthorised manner
in connection with the performance of the Group’s services.
Such claims could be significant and could affect the Group’s
reputation, which could have a material adverse effect on its
business, financial condition and results of operation.

For certain of its activities the Group uses a number of
temporary workers. This could result in a decrease in the quality
of services or a higher rate of work-related accidents, which
could negatively affect the Group’s reputation and have a
material adverse effect on its business, financial condition and
results of operation.

The Group also relies on the use of subcontractors (both
internal and external) in all of its segments in order to perform its
services, and the Group expects to increase its reliance on
such subcontractors as part of its growth strategy. The Group
maintains responsibility for the work performed by its subcon-
tractors. Consequently, the Group is exposed to risks relating to
managing subcontractors and the risk that such subcontrac-
tors may fail to perform their obligations satisfactorily and on a
timely basis. In addition, such subcontractors may fail to adhere
to the Group’s rigorous safety standards. Failures by the
Group’s subcontractors could adversely affect the Group’s
ability to perform its obligations to its customers and to comply
with applicable regulatory requirements. In extreme cases,
underperformance, non-performance or other deficiencies on
the part of the Group’s subcontractors could result in a
customer terminating its contract with the Group. Such a
situation could expose the Group to financial liabilities, damage
its reputation and impair its ability to compete for new
contracts, which could have a material adverse effect on the
Group’s business, financial condition and results of operation.

An accident or incident involving the Group’s
employees, subcontractors or other third parties
could harm the Group’s reputation, affect its ability
to compete for business, and if not adequately
insured or indemnified, could have a material
adverse effect on its business, financial condition
and results of operation.

The Group’s operations are subject to hazards inherent in the
industries in which it operates. Services performed in the Power
and Communication business segments regularly involve
working at heights in relation to work performed on towers and
antennae, which require the Group’s employees and subcon-
tractors to adhere to strict safety procedures. The Group’s
employees and subcontractors are also subject to hazards
related to electrified and power lines, particularly in relation to
power lines in the Power segment and electrified railway lines in
the Group’s Transport & Defence business segment. The
Group's customers depend on the Group’s safety, quality and
environmental expertise for the services and projects it carries
out, and the Group in turn depends to a degree on subcontrac-
tors and other third parties to execute these services and
projects. Some of the Group’s contracts with customers
contain provisions relating to compliance with health and safety



standards, and breaches of such provisions could result in loss
of reputation, customer trust, fines and loss of contracts and
could have an impact on future business opportunities.

The Group has implemented employee policies, procedures
and training to ensure a safe work environment, and it expects
that all subcontractors do the same; however, such subcon-
tractors or other commercial partners may not comply with the
requirements of the Group’s policies and procedures. Failure by
the Group, its employees, subcontractors or other third parties
to comply with health and safety standards could expose both
them and the Group to risk, and can cause personal injury and
loss of life, business interruptions, property and equipment
damage, pollution and environmental damage. Failure to effec-
tively cover the Group against these risks through insurance or
indemnification arrangements could expose the Group to
substantial costs and potentially lead to material losses. Actual
or alleged accidents at projects, safety defects, defective
performance, quality defects or environmental damage
resulting therefrom could affect the demand for the Group’s
services, result in reputational damage and have adverse finan-
cial consequences, including the imposition of significant fines
and the loss of authorisations and qualifications required to
conduct its business. Any such accidents or events could do
lasting damage to the Group’s reputation, even if the Group
was not actually responsible and no fault on the part of the
Group has been proven. This could have a material adverse
effect on the Group’s business, financial condition and results of
operation.

Revocation of the Group’s employees’ or subcont-
ractors’ safety accreditations and/or a loss of
security clearances, could adversely affect the
Group’s results of operations and ability to compete.
Under certain of the Group’s contracts, the Group is required to
deliver its services using a certain minimum number of individ-
uals (whether employees or subcontractors) who hold appli-
cable safety accreditations. The individuals holding these safety
accreditations may fail to retain their safety accreditations (for
example as a result of violation of the safety policies), may be
dismissed by the Group or may terminate their employment or
engagement voluntarily. If the Group is unable to employ or
engage the required minimum number of safety-accredited
individuals, the Group may be unable to fulfil its contractual
obligations, which could have a material adverse effect on the
Group’s business, financial condition and results of operation.
In the Transport & Defence business segment, the Group is also
regularly required to meet certain minimum standards for safety
accreditation and security clearance. For example, in air trans-
port, the Group must maintain applicable security clearances to
be eligible for certain contracts. These accreditations and clear-
ances are essential for the Group to conduct its business in the
Transport & Defence business segment and could be lost as a
result of breach of the applicable rules by the Group. Any loss
of, failure to maintain or inability to renew, accreditations and
clearances necessary to carry on the Group’s operations or any

changes in government policy and legal or regulatory oversight,
could have a material adverse effect on the Group’s results of
operations and ability to compete in the Transport & Defence
business segment.

The Group’s business strategy includes pursuing
strategic acquisitions of complementary businesses
and service lines, which the Group may be unable to
achieve or successfully integrate.

Part of the Group’s continuing business strategy is to make
acquisitions of, or investments in, companies that complement
the Group’s current package of services, enhance its market
coverage, technical capabilities or capacity, or offer growth
opportunities. In particular, acquisitions in Germany and invest-
ments in the UK are key to growing in Germany and the UK and
achieving the Group’s overall growth strategy. There is a risk
that the Group will not find attractive acquisition opportunities
on favourable terms or at all and, the Group may face competi-
tion for attractive acquisition targets which may increase the
price of the target. The Group may also be restricted from
making acquisitions over a certain amount as a result of cove-
nants in its financing agreements. Competition for acquisition
targets has driven up the price of larger acquisitions, for
instance where the sale is conducted by auction; however,
smaller, bolt-on acquisitions have not been so affected. If the
Group cannot complete an acquisition on favourable terms, it
could adversely impact the Group’s ability to execute its growth
strategy. In addition, future acquisitions could pose numerous
risks to the Group’s operations, including:

m the Group may have difficulty integrating acquired opera-
tions, products, technologies or personnel;

B the Group may incur substantial unanticipated integration
costs;

B assimilating the acquired businesses may divert significant
management attention and financial resources from the
Group’s other operations and could disrupt its ongoing
business;

B acquisitions could result in the loss of key employees,
particularly those of the acquired operations;

m  the Group may have difficulty retaining, or developing the
relationship with, the acquired businesses’ customers;

m the Group may fail to realise the potential cost savings or
other financial benefits and/or the strategic benefits of the
acquisitions; and

B the Group may incur liabilities or other claims from the
acquired businesses, and it may not be successful in
seeking indemnification for such liabilities or claims.

In connection with these acquisitions or investments, the Group
could incur debt, amortisation expenses related to intangible
assets, large and immediate write-offs, assume liabilities, or
issue shares that would dilute its current shareholders’
percentage of ownership. In addition, such acquisitions could
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divert management attention. The Group may be unable to
complete acquisitions or integrate the operations, products,
technologies or personnel gained through any such acquisition,
which could have a material adverse effect on its business,
financial condition and results of operation.

The Group is involved in litigation, administrative
and arbitration proceedings.

In the ordinary course of business, the Group may be involved
in a number of legal, administrative or arbitration proceedings
relating in particular to civil liability, competition, intellectual and
industrial property, taxation, employment and environmental
matters. In connection with some of these proceedings, mone-
tary claims of a significant amount have been or could be made
against one or more of the Group’s subsidiaries and the legal
and other expenses, as well as management attention, associ-
ated with administering these proceedings can be significant.
The corresponding provisions that the Group could be required
to record in its accounts could prove insufficient. Claims
involving customers, suppliers and subcontractors may be
brought against the Group, and by the Group, in connection
with its project contracts. Claims brought against the Group by
customers could include back charges for alleged defective or
incomplete work, breaches of warranty and/or late completion
of the project and claims for cancelled projects. The claims and
back charges can involve actual damages, as well as contrac-
tually agreed liquidated damages. Claims brought by the Group
against customers include claims for additional costs incurred
in excess of current contract price arising from project delays
and changes in the agreed scope of work. Claims brought
against or by the Group and its suppliers, subcontractors and
vendors include claims like any of those described above.
These project claims, if not resolved through negotiation, are
often subject to lengthy and expensive litigation or arbitration
proceedings. The Group is also subject to legal proceedings in
connection with regulatory regimes to which the Group is
subject, including claims by customers and other third parties
for damages arising from the Group’s non-compliance with
regulatory regimes. If the outcome of legal, administrative or
arbitration proceedings involving the Group were to be unfa-
vourable, it could have a material adverse effect on the Group’s
business, financial condition and results of operation. The viola-
tion of competition law alleged by the FCCA to have occurred
with respect to the Group’s power transmission line building
and planning business in Finland could result in additional legal
or administrative proceedings as well as claims by customers
and other third parties for damages resulting from the Group’s
alleged violation. Based on the public nature of the FCCA Case
and similar earlier FCCA proceedings involving other compa-
nies, as well as certain preliminary correspondence relating to
potential claims, received by the Company, the Company
believes that such claims can be expected and could be mate-
rial, although the ultimate outcome of any such claims or
administrative proceedings, will be highly dependent on the final
resolution of the FCCA Case. Such proceedings or claims could
result in the Group being required to pay penalties, fines or
damages, plus interest. In the event that the Group was
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required to pay penalties, fines or damages to a third-party as a
result of a third-party claim or administrative proceeding, such
penalties, fines or damages would not be covered by the contri-
bution agreement with the Selling Shareholders and could,
individually or in the aggregate, have a material adverse effect
on the Group’s business, financial condition and results of
operations.

The Group’s current and future international
operations in countries in Africa, Southeast Asia, the
Commonwealth of Independent States (“CIS”) and
other emerging markets involve political, economic,
military and other risks that could negatively harm its
business.

The Group operates in countries in Africa, Southeast Asia and
the CIS that have different general conditions and in some
cases considerably lower levels of economic, political and legal
stability compared to Northern and Western Europe. This lack
of stability could have a material adverse effect on sales and
revenue trends and growth opportunities in these regions. The
aforementioned political, economic and other risks might,
individually or in the aggregate, have a material adverse effect
on the Group’s business, financial condition and results of
operation. Risks associated with certain areas in which the
Group operates, in particular, emerging market countries such
as Sub-Saharan Africa, include uncertainty in enforcing
contracts, challenges in obtaining legal redress, particularly
against state or state-owned entities, implementation of restric-
tions on imports and bribery and corruption risks, which can
lead to reputational damage and impair the Group’s ability to
win and retain contracts. The Group’s operations are subject to
many of the risks inherent in business activities in emerging
markets, including, among others:

m  differences and unexpected changes in regulatory environ-
ments, including environmental, health and safety, local
planning, zoning and labour laws, rules and regulations;

B exposure to different legal standards and enforcement
mechanisms and the cost of compliance with those
standards;

B limited legal protection and enforcement of intellectual
property rights;

B being subject to multiple taxation regimes, including
regulations relating to transfer pricing and withholding tax
on remittance and other payments by or to subsidiaries;

B longer payment terms for debtors on the Group’s accounts
receivables and difficulties of collecting accounts receivables;

B inability of the Group’s customers to obtain financing to
fund planned projects and services;

m  tariffs, duties, export controls, import restrictions and other
trade barriers;

B |abour unrest;

B foreign exchange controls and restrictions on repatriation of
funds;



B consistency and predictability of local permitting processes;

B risks associated with fraud, bribery and corruption,
instances of which are more common in some of the
jurisdictions in which the Group operates;

B policies, measures, controls and other actions implemented
by various authorities, which may delay or prevent planned
investments; and

B political and social instability and pandemics.

For example, the recent conflict in Ukraine and the outbreak of
Ebola virus in Liberia required the Group to suspend operations
in those areas and evacuate its personnel. Work in these areas
will not recommence until operations can safely resume. If the
suspension continues for a long period of time, projects may be
terminated which may have an adverse effect on the Group’s
results of operations.

The Group signed two contracts in 2013 with the national
grid company in Tanzania and the power company in Zambia.
Pursuant to these contracts, the Group expects to build 880
km of 132 kV transmission lines and eight transformer stations.
Preliminary site work on both projects has commenced.
However, in Tanzania the Group has not yet received the neces-
sary local permits and authorisations, which presents a risk of
delay and a risk that work may not proceed in line with the time-
table currently envisaged. Furthermore, it is possible that, once
commenced, the Group may experience unexpected delays as
a result of changes in the regulatory environment or any of the
other factors listed above.

The Group may not be able to develop and implement
systems, policies and practices to manage the above
mentioned risks or comply with applicable regulations without
incurring additional costs. If the Group is not able to do so, its
sales and operating results may suffer. Any of the international
operations risks the Group faces could have a material adverse
effect on its business, financial position and results of opera-
tions.

The demand for the Group’s services is subject

to seasonal fluctuations and cyclicality.

The Group’s business is subject to seasonal fluctuations and
volatility across quarters. Generally, during the winter months
(primarily the first quarter), demand for new projects and main-
tenance services are lower due to reduced construction activity
during inclement weather. Additionally, in the Nordic region
frozen ground during winter months severely limits the ability to
conduct work that involves digging, for example digging
trenches to lay cable. However, demand for electrical service
and repairs may be higher (primarily in the first and fourth
quarters) due to damage caused by winter storms. As a result
of these and other factors, the Group’s quarterly results of oper-
ations may vary significantly, both during a particular year and
when compared to the Group’s historical results of operations.
While the Group believes that it has substantial visibility into its
customers’ expected full-year capital expenditure plans, and
thus expected Group revenue for the respective year, it is
exposed to the risk that revenue expected to be booked in a

particular quarter may not be realised until a later reporting
period, if at all. As a result, the Group’s operating results for any
particular quarter may not be indicative of the results that can
be expected for any other quarter within the same year, for the
entire year, or for the corresponding quarter of any other year.

The Group’s industry can also be highly seasonal over the
course of the year. Because many customers’ annual capital
expenditure budgets are approved at the beginning of their
fiscal year, tenders are often conducted during the early months
of the year, and customers push to complete their budgeted
capex spending by the end of the year. As a result, some
customers spend nearly their entire annual budgets in the fourth
quarter. The Group’s volume of business may be adversely
affected by declines in new projects. Seasonal fluctuations may
affect the Group’s results of operation and cash flows on a
quarterly basis, but tend to even out over the year. However,
years with weather conditions that on full-year average are
unusually inclement or mild or characterised by heavy or little
precipitation may affect operating results and cash flows for
that year. Negative fluctuations in seasonal or cyclical variations
could have a material adverse effect on the Group’s business,
financial condition and results of operation.

The Group’s cashflows are dependent on the timing of
payments received by the Group for the services it provides.
Payment schedules for a project may be revised as a result of
delays in the project’s timetable caused by a number of factors,
including inclement weather, delays in obtaining equipment and
materials or unforeseen complexities in executing planned
works. Delays in payment schedules result in delays in the
Group’s expected cash inflows. For large-scale projects, these
delays can adversely affect the Group’s working capital posi-
tion, which could have a material adverse effect on the Group’s
business, financial condition and results of operations.

The Group relies on its customer-integrated
information technology systems for the operation of
its business. If the systems suffer breakdowns due
to hacking, systems failure or computer viruses, the
Group’s sales and profits could be adversely
affected.

The Group relies on its technology systems and operations to
perform critical functions such as gathering, processing and
communicating information efficiently, securely and without
interruptions. The Group’s systems are often integrated with its
customers’ systems for purposes of order processing and
invoicing, particularly in Communication and power distribution
services. To the extent the Group experiences system interrup-
tions, errors or downtime, the Group’s customers’ systems may
experience similar disruptions, which could result in the loss of
work orders and reputational damage to the Group and have a
material adverse effect on the Group’s business, financial
condition and results of operations. The Group is currently in
the process of introducing a new information technology
support system for the whole Group, which typically implies an
increased risk of interruptions, errors or downtime.

If the Group’s or its customers’ systems are disabled, not
adequately maintained, or if the systems are unable to support
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new or developed products or services, it could have an
adverse effect on the Group’s ability to receive new work orders
from its customers and invoice for completed work. As the tele-
communications sector has become increasingly digitalised,
automated and online-based, the Group has also become
exposed to increased risks of hacking and general information
technology system failures. Unanticipated information tech-
nology problems, system failures, computer viruses, hacker
attacks or unauthorised access to the Group’s systems could
affect the quality of the Group’s services, compromise the confi-
dentiality of its subscriber data or cause service interruptions,
which could harm its reputation and could have a material
adverse effect on the Group’s market share, business, financial
condition, results of operation and growth prospects.

The Group’s business may be adversely affected by
catastrophes, natural disasters, adverse weather
conditions, unexpected geological or other physical
conditions, or criminal or terrorist acts at one or
more of its sites.

The Group’s business may be adversely affected by cata-
strophes, natural disasters, adverse weather conditions,
unexpected geological or other physical conditions, or criminal
or terrorist acts at one or more of its project sites. If one or more
of the Group’s project sites were to be subject to fire, flood or a
natural disaster, adverse weather conditions or other catas-
trophe, or if unexpected geological or other adverse physical
conditions were to develop at any of the Group’s project sites,
the Group may not be able to carry out its business activities at
that location or such operations could be significantly reduced.
Although the Group would not typically be liable for force
majeure occurrences under its contracts, such occurrences
could result in lost revenue at these sites during the period of
disruption and costly remediation, which could have a material
adverse effect on the Group’s business, financial condition and
results of operation. In addition, despite security measures
taken by the Group, it is possible that its project sites could be
affected by criminal or terrorist acts. Any such acts could have
a material adverse effect on the Group’s business, financial
condition and results of operation.

Inefficient and unsuccessful project management
and/or forecasting may result in significant losses

if costs are greater than anticipated.

Many of the Group’s project delivery service contracts are fixed-
price contracts that contain inherent risks because the Group
agrees to the price of the project at the time it enters into the
contract. The price is based on estimates of the ultimate cost of
the contract and the Group assumes substantially all of the
risks associated with completing the project, as well as the
post-completion warranty obligations. In order to ensure that its
projects are conducted efficiently and on-cost, the Group relies
on significant project management and site-management
expertise, particularly with respect to pricing its services and
optimising performance during the term of the contract. The
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essential skills for performance and profitability of a project are
the Group’s ability to accurately foresee the project’s costs, to
correctly assess the various resources (in particular, human
resources) necessary to carry out the project, to effectively
manage the services provided by subcontractors, and to
control technical events that could affect and delay progress on
the project. In practice, poor project management, errors in
calculating costs or defective bids by subcontractors engaged
by the Group can generate significant additional performance
costs and delays, leading to delays in payment for the Group’s
services and/or damaging its reputation.

Warranty obligations can range from re-performance of
services to modification or replacement of equipment. In cases
where the Group agrees to fixed-price contracts, it also
assumes the risks related to revenue, cost and gross profit real-
ised on such contracts, which can vary, sometimes substan-
tially, from the original projections due to changes in a variety of
factors, including but not limited to:

B changes in the cost of components, materials or labour;
m  difficulties in obtaining required governmental permits or
approvals;

changes in local laws and regulations;

changes in local labour conditions;

project modifications creating unanticipated costs;
delays caused by adverse weather conditions;

fraud and corruption by suppliers or subcontractors; and
project suppliers’ or subcontractors’ failure to perform.

These risks may be exacerbated by the length of time between
signing a fixed-price contract and completing the project
because most of the projects that the Group executes are long-
term. Additionally, the Group sometimes bears the risk of delays
caused by unexpected conditions or events. The Group may be
subject to delay penalties if portions of the long-term, fixed-
priced projects are not completed in accordance with agreed-
upon standards in the agreed-upon time limits. The materialisa-
tion of any such risks, conditions, events or penalties could
have a material adverse effect on the Group’s business, finan-
cial condition and results of operation.

Certain of the Group’s contracts contain
performance undertakings that could adversely
affect its profitability.

The Group enters into certain contracts under which it under-
takes to reach a particular result in connection with the project.
For example, with respect to certain technical services
contracts, the Group undertakes to provide a level of service
quality measured by certain performance indicators. Any failure
to comply with such performance undertakings could result in a
decrease or loss of fees payable under the contract, or to the
early termination of the contract and could have a material
adverse effect on the Group’s business, financial condition and
results of operation.



The Group generates a significant portion of its
sales, and expects to continue deriving a large
portion of its sales, from a limited number of
customers and any significant loss of business from
these customers, or failure by such customers to pay
for the Group’s services, could have a material
adverse effect on the Group’s business, financial
condition and results of operation.

The Group relies on a limited number of customers in each of its
segments for the majority of its net sales. The Group’s top three
customers accounted for 30% of its consolidated net sales for
the nine months ended September 30, 2014 and 29% of the
Group’s consolidated net sales for the year ended December
31, 2018. Frame agreements comprising 6% of the Group’s
consolidated net sales for the year ended 31 December 2013,
including one of its top five customer contracts are due to
mature in 2015 and will be re-negotiated. In order to secure
these contracts, the Group may be required to agree to terms
not favourable to it and which may reduce the profitability of
these contracts. Loss of major frame agreements with
customers may require restructuring of local operations in
impacted geographies. Failure to secure the renewal of a signi-
ficant portion of these contracts on the same or more favour-
able terms could have a material adverse effect on the Group’s
business, financial condition and results of operation.

Several of the Group’s agreements with customers
are non-exclusive and several contracts do not
provide for a fixed-volume of work, both of which
could lead to an unexpected loss of revenue and a
reduction in backlog.

Several of the Group’s maintenance and upgrade service
contracts are non-exclusive, such that the Group’s customers
may effectively terminate the contract at will or engage a service
provider other than the Group. In some of the Group’s
contracts, the Group is an exclusive service provider to a
customer, but there is no fixed minimum volume commitment,
which means that the customer can easily reduce the Group’s
volume of work under that agreement without the Group’s
consent. Several of the Group’s contracts are both non-
exclusive and do not provide for a fixed minimum volume.

In addition, the Group’s customers may reduce the value of
existing contracts through partial termination, delay or with-
holding of the payment of invoices, or audit the Group’s
contract-related costs and fees. The Group’s customers may
exercise their rights to use other service providers, reduce the
volume of services the Group provides or exercise termination
rights. Any exercise of these contractual rights could have a
material adverse effect on the Group’s business, financial
condition and results of operation.

Certain of the Group’s contracts cover standby fault
repair maintenance. In order to fulfill its obligations
under such contracts, the Group needs to be able to
mobilise its workforce with limited notice and in
difficult conditions.

Under the terms of certain of its contracts with customers, the
Group provides standby fault repair maintenance. Such main-
tenance may be required in the event that there is a major storm
which disrupts power lines and networks. Under the terms of
these contracts, the Group may be required to have workers
on-site within 12-24 hours. The Group may face difficulty in
doing so if challenging weather conditions persist or other
factors prevent it from mobilising its work force in the
prescribed period of time. Should the Group fail to substantially
meet its obligations, the Group may be subject to penalties or
fines under the agreement and may suffer reputational damage
as a result, which could have a material adverse effect on the
Group’s business, financial condition and results of operation.

Securing contracts with defence and aviation
authorities involves lengthy review processes

as well as comprehensive security procedures and
compliance checks.

The Group manages and maintains radio, telecommunication
and data communication systems for the defence industry and
at airports, including air traffic control systems. In order to
secure contracts for these services, the Group is subject to
lengthy review processes, comprehensive security procedures
and compliance checks. The Group is dependent on skilled
personnel, including specialised IP engineers, to ensure its
ability to deliver under the contracts which may include fault
management and security management for these systems. The
Group’s failure to attract and retain such personnel could have
a material adverse effect on its business, financial condition and
results of operation.

The Group may be adversely affected by risks
associated with joint ventures.

The Group has made investments in certain strategic develop-
ment projects with third parties. In certain cases, these projects
are developed pursuant to joint venture agreements and
involving jointly owned companies over which the Group only
has joint control. In 2014, the Group formed a 50/50 joint
venture with Sennico in relation to its telecommunications activ-
ities in Norway. Investments in projects over which the Group
has partial or joint control are subject to the risk that the other
shareholders of the joint venture, who may have different busi-
ness or investment strategies than the Group or with whom the
Group may have a disagreement or dispute, may have the
ability to block business, financial or management decisions,
such as the decision to distribute dividends or appoint
members of management, which may be crucial to the success
of the project or the Group’s investment in the project, or other-
wise implement initiatives which may be contrary to the Group’s
interests. The Group’s partners may be unable, or unwilling, to
fulfil their obligations under the relevant joint venture agree-
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ments and shareholder agreements, for example by contrib-
uting working capital or other resources, or may experience
financial or other difficulties that may adversely impact its
investment in a particular joint venture. In certain of its joint
ventures, the Group may also be reliant on the particular
expertise of its partners and, as a result, any failure to perform
its obligations in a diligent manner could also adversely impact
the joint venture. If any of the foregoing were to occur, such
occurrence could have a material adverse effect on the Group’s
business, financial condition and results of operation.

Uninsured losses arising from third party claims
brought against the Group could result in payment of
substantial damages, which could adversely affect
the Group’s business.

The Group’s business is exposed to the inherent risks in the
markets in which the Group operates. Although the Group
seeks to obtain appropriate insurance coverage in relation to
the principal risks associated with its business, such insurance
coverage may not be sufficient to cover all of the possible
losses the Group may face in the future. The products or equip-
ment used in the services the Group provides could result in
serious bodily injury or death should such products or equip-
ment be misused or malfunction. In addition, insurance
coverage may not continue to be available to the Group or, if
available, may be at a significantly higher cost, in particular with
regard to some of the emerging market countries where the
Group operates. If the Group were to incur a serious uninsured
loss or a loss that significantly exceeded the coverage limits
established in its insurance policies, the resulting costs could
have a material adverse effect on the Group’s business,
financial condition and results of operation.

For certain project delivery services, the Group
depends on certain suppliers in order to fulfil its
contractual obligations.

For certain project delivery services, the Group depends on
certain suppliers in order to fulfil its contractual obligations. Any
shortage or significant increase in prices by such suppliers, as
well as any deterioration or changes in relations with such
suppliers or any breach of obligations by such suppliers, could
adversely affect the Group’s ability to provide project delivery
services. In the event that materials or related services the
Group receives from suppliers are defective, it may be difficult
or impossible to enforce recourse claims against such
suppliers, especially if warranties included in contracts with
suppliers have expired or are exceeded by those in the Group’s
contracts with its customers, in individual cases, or if the
suppliers are insolvent, in whole or in part. In addition, the
Group may not be able to obtain what the Group needs for the
operation of its business, in a timely manner, at competitive
terms and in adequate amounts. The occurrence of any of
these risks could create technical problems, damage the
Group’s reputation, result in the loss of customers and have a
material adverse effect on its business, financial condition and
results of operation.
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The financial targets included in the Prospectus may
differ materially from the Group’s actual results and
investors should not place undue reliance on them.
The financial targets set forth in the Prospectus under
“Business Description” are the Group’s expectations for the
medium to long term, including revenue growth, EBITA margin,
cash conversion, leverage and payout targets. These financial
targets are based upon a number of assumptions, which are
inherently subject to significant business, operational, economic
and other risks, many of which are outside of the Group’s
control. While Eltel has detailed the key assumptions manage-
ment has made when setting its medium-term targets in the
“Business Overview” section, these assumptions may not
continue to reflect the commercial, regulatory and economic
environment in which the Group operates. Accordingly, such
assumptions may change or may not materialise at all. In
addition, unanticipated events may adversely affect the actual
results that the Group achieves in future periods whether or not
its assumptions otherwise prove to be correct. As a result, the
Group’s actual results may vary materially from these targets
and investors should not place undue reliance on them.

Disruption of business operations due to changes in
labour laws, work stoppages, strikes, the negotiation
of new collective bargaining agreements and other
industrial actions could adversely affect the Group’s
business.

The Group is dependent on a mobile workforce that involves
the movement of employees from certain jurisdictions to
perform work in other jurisdictions. Such a mobile work force
allows the Group to achieve certain cost efficiencies, but also
exposes it to certain risks. The Group is required to understand
and comply with local labour requirements (including in relation
to minimum salary levels as well as employment conditions) in
both the jurisdiction where the employees are coming from and
the jurisdictions where employees are going to work, which
requires a good understanding of local labour laws and good
coordination among jurisdictions. In addition, the Group must
comply with applicable labour laws related to transfers of
undertakings, particularly when it wins new outsourcing
contracts or expands existing frame agreements to cover new
geographies or services. The enactment of labour or tax laws in
any of the jurisdictions in which the Group operates could
restrict its ability to use employees outside of their home juris-
diction, result in increased labour costs, including increases due
to healthcare reform or minimum wages increases, all of which
could have a material adverse effect on the Group’s business,
financial condition and results of operation.

The Group estimates that a significant portion of its
employees in the Nordic region are members of trade unions.
The Group has entered into a written agreement with the trade
unions in certain jurisdictions, which essentially governs its duty
to consult and inform the trade unions about significant
changes in its business, operations, development and future
plans, etc. The Group is a member of employer and trade
organisations in several countries, and is thereby bound by the
collective bargaining agreements with the corresponding trade



unions in those countries. The collective bargaining agreements
provide for annual salary increases and include general terms
and conditions on, among other things, vacation entitlements,
notice periods, working hours and insurance benefits. The
Group may in the future experience lengthy consultations with
trade unions, strikes, work stoppages or other industrial actions
called by the trade unions according to law, which could result
in delays in the Group’s ability to serve customers in a timely
manner. Strikes and other industrial actions, and the negotiation
of new collective bargaining agreements or salary increases in
the future, could disrupt the Group’s operations and make it
more costly to operate its facilities, which in turn could have a
material adverse effect on the Group’s business, financial
condition and results of operation.

The Group carries significant goodwill and other
intangible assets on its balance sheet.

The Group carries significant goodwill and other intangible
assets on its balance sheet. As of September 30, 2014, the
Group’s goodwill and intangible assets amounted to EUR 429.2
million and EUR 93.0 million, respectively. The Group monitors
relevant circumstances, including customer investment plans,
its financial performance and general economic conditions, and
the potential impact that such circumstances might have on the
valuation of the Group’s goodwill and other intangible assets. It
is possible that changes in such circumstances, or in the
numerous variables associated with the Group’s assessment,
assumptions and estimates used in the valuation of the Group’s
goodwill and other intangible assets, could in the future require
the Group to write down a portion of its goodwill and/or other
intangible assets and record related non-cash impairment
charges.

The majority of goodwill and other intangible assets on the
balance sheet as at December 2014 originated from the
purchase price paid for the Group in 2007. The additional
goodwill and other intangible assets on the balance sheet are
attributable to the Group’s acquired businesses and companies
since its inception in 2001.

The value of intangible assets with indefinite lives (goodwill
and brands) acquired up until 2014 was calculated for the year
ended 31 December 2014 based on all of the information avail-
able to the Group up to that date, on the basis of the assump-
tions set out below. A separate impairment test (as required by
accounting standards) was completed in 2014 and will be
subject to review by the Group’s auditors in the first quarter of
2015.

The discount rates used are a weighted average cost of
capital, including a risk assessment for each business unit. The
terminal growth rate used has also been individually assessed
for each business based on long term growth prospects for
each business unit.

While the Group believes that the assessments and
assumptions it has made are correct and prudent based on
currently available information and current business perfor-
mance as well as assumptions about future business perfor-
mance, should the Group’s actual business performance
deviate from the assumed performance or should the long term

growth prospects of the Group materially change, a write down
may be required. If the Group were required to write down a
portion of its goodwill and/or other intangible assets and record
related non-cash impairment charges, it could have a material
adverse effect on the Group’s business condition and results of
operation.

The Group may not be able to obtain financing or
guarantee facilities at favourable terms, or at all, or
perform payment obligations due to insufficient
liquidity.

The Group may be required to raise new financing or refinance
parts of or all of its outstanding debt in the future. The Group’s
ability to successfully raise new financing or to refinance its
existing debt is dependent on a number of factors including the
conditions of the financial markets in general, the Group’s cred-
itworthiness and credit rating, and its capacity to assume more
debt at such time. As a result, the Group’s access to financing
sources at a particular time may not be available on favourable
terms, or at all. Disruptions and uncertainties on the capital and
credit markets may also restrict access to the capital required
to conduct the Group’s business. Although the Group believes
that it has access to adequate financing, it cannot be ruled out
that the Group may come to require additional financing in the
future. The Group is also regularly required to source guaran-
tees from banks, insurance companies and other institutions in
connection with its contracts as described in “Operating and
financial review — Guarantees”. The Group’s inability to raise
additional financing, to refinance its debt obligations on favour-
able terms, or at all, or to obtain adequate guarantees could
have a material adverse effect on the Group’s business, finan-
cial condition and results of operations.

In addition, even if the Group currently has access to long-
term financing, it cannot be ruled out that, in the future, the
Group could breach its restrictive covenants or other obliga-
tions in its credit agreements, which may result from a number
of factors both within and outside the Group’s control. The
Group's inability to comply with the terms of its credit agree-
ments or other financing arrangements could result in the
finance providers requiring immediate repayment of all or a
portion of the Group’s outstanding debt, which could render the
Group insolvent, which in turn would have a material adverse
effect on the Group’s business and financial condition.

The Group may be subject to increased finance
expenses if it does not effectively manage its
exposure to interest rate and foreign currency
exchange rate risks as well as inflation.

The Group is exposed to various types of market risk in the
normal course of business, including the impact of interest rate
changes and foreign currency exchange rate fluctuations.
Some of the Group’s indebtedness bears interest at variable
rates, generally linked to market benchmarks such as
EURIBOR. Any increase in interest rates would increase the
Group's finance expenses relating to its variable rate indebted-
ness and increase the costs of refinancing its existing indebted-
ness and issuing new debt. Concurrently with the Offer, the
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Group will refinance certain of its existing indebtedness using
an EUR 210 million term loan facility and a EUR 90 million
revolving credit facility (the “Credit Facility”) which is conditional
on the closing of the Offer. The refinancing will impact the
Group’s net interest expense going forward so that the Group
will have significantly lower financing costs under the Credit
Facility than it has under its existing senior facilities agreement.

In addition, the Group conducts its business and incurs
costs in the local currency of the countries in which the Group
operates. The results and financial positions of its subsidiaries
are then translated into EUR for inclusion in the Group’s consoli-
dated financial statements, which are stated in EUR. As the
Group continues expanding its business into existing and new
markets such as the United Kingdom, it expects that a large
and increasing percentage of its net sales and cost of sales will
be denominated in currencies other than EUR. As aresult, the
Group will become subject to increasing currency translation
risk, whereby changes in exchange rates between EUR and the
other currencies in which the Group does business could result
in foreign exchange losses.

The Group enters into interest rate options and swaps to
hedge against interest rate risk and future currency sale and
purchase contracts and foreign exchange rate swaps to hedge
against foreign exchange rate risk. If the Group’s risk manage-
ment strategies are not successful in limiting its exposure to
changes in interest rates and foreign currency exchange rates,
the Group’s business, financial condition and results of opera-
tion could be materially and adversely affected.

The Group is also impacted by inflation-linked increases in
salaries, wages, benefits and other administrative costs. As a
result, the Group’s operating expenses may increase faster than
associated revenue, which could have a material adverse effect
on its business, financial condition and results of operation.

The Group is exposed to risks relating to taxation.
The Group is subject to complex tax laws in each of the juris-
dictions in which it operates. Changes in tax laws could have
material adverse consequences on the Group’s corporate
income tax situation, its effective corporate income tax rate and
the amount of taxes it pays. For instance, there is currently
political pressure to change the international tax environment. In
light of the Base Erosion and Profit Shifting (BEPS) Action Plan,
launched by the OECD and supported by the EU, and its rapid
development, there are indications that there is support for
global tax coordination among jurisdictions, which could have a
significant impact on the international taxation landscape in
which the Group operates.

The Group also engages in a significant number of intra-
group transactions between legal entities in different jurisdic-
tions and although the Group believes that it follows generally
acccepted transfer pricing practices, the Group’s interpretation
may be challenged.

Tax regulations in the various countries in which the Group
operates may be interpreted in various ways, and the relevant tax
authorities may not agree with the Group’s interpretation of appli-
cable regulations. The Group is also subject to possible retroac-
tive adjustments to its previously assessed taxation. A challenge
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to the Group’s tax position by the relevant authorities, including
with respect to tax-structured acquisition financing, could lead to
payment by the Group of additional taxes, reassessments and
potentially fines, which could be significant, or to an increase in
the cost of its products or services in order to collect such taxes.
This could have a material adverse effect on the Group’s busi-
ness, financial condition and results of operation.

As a holding company, the Company’s principal
assets consist of its direct and indirect share-
holdings in its subsidiaries.

The Company is the Group’s parent company. As a holding
company, its principal assets consist of direct or indirect share-
holdings and loan receivables from the subsidiary companies
which generate the Group’s cash flow. As a result, the Compa-
ny’s revenue essentially comes from intra-group interest and
loan repayments by subsidiaries, possible contributions and
dividends from subsidiaries and also from management
services income. The ability of the Company’s subsidiaries to
make these payments to the Company may be at risk
depending on the changes in their activities or regulatory limits.
Group contributions, dividend distributions or other financial
flows may also be limited due to various undertakings such as
credit agreements entered into by such subsidiaries or by
reasons of tax constraints making financial transfers more
difficult or expensive. The Group’s ability to pay dividends in
accordance with its dividend policy depends on the dividend
distributions it receives from its subsidiaries.

Certain customer and other agreements contain
change of control clauses.

Some companies within the Group are parties to agreements
with customers and other parties that contain change of control
clauses. For instance, pursuant to several of the Group’s
customer agreements, a subsidiary must notify the customer if
changes take place in the ownership, control or management of
the subsidiary, its parent company or Eltel. Change of control
clauses in certain of the Group’s current customer or other agree-
ments will or may be triggered by the Offer and could, in some
cases, result in an early termination right for the counterparty.
Should the Group not comply with the notification or other
requirements pursuant to such change of control clauses, the
relevant subsidiary may be deemed to have breached the rele-
vant agreement and may be liable for contractual damages as a
result. These damages could have a material adverse effect on
the Group’s business, financial condition and results of operation.

Certain customer agreements lack limitations of
liability or have high monetary caps.

Many of the Group’s customer agreements are based on
standard forms of contract that are widely used within the
industry and such standard forms typically provide for a
balanced allocation of risk between the parties. However
certain subsidiaries of the Group have entered into, and may in
the future enter into, customer agreements that lack satisfac-
tory limitations of liability and/or have high or no monetary caps
on the Group’s liability. Should any of the Group’s subsidiaries



incur liability under an agreement with unsatisfactory limitations
of liability or a high monetary cap on the Group’s liability, the
Group may be obliged to pay damages, including punitive or
consequential damages, which could have a material adverse
effect on the Group’s business, financial condition and results of
operation.

RISKS RELATED TO THE COMPANY’S
SHARES AND THIS OFFER
There may not be an active, liquid trading market
for the Company’s shares and the price of the shares
may be volatile.
Prior to the Offer, there has been no public market for the
Company’s shares. The Group cannot predict the extent to
which investor interest in the Group will lead to the development
of a trading market on the Nasdaqg Stockholm or how liquid that
market may become. If an active trading market does not
develop, investors may have difficulty selling any of the Compa-
ny’s shares that they purchase. The Offer Price of the Compa-
ny’s shares will be determined by Eltel’s board of directors in
consultation with the Joint Global Coordinators and the price
may not be indicative of prices that will prevail following the
completion of this Offer. The market price of the Company’s
shares may decline below the Offer Price, and investors may
not be able to resell their shares at or above the Offer Price.
The trading price of the Company’s shares is likely to be
volatile and subject to wide price fluctuations in response to
various factors, including:

B market conditions in the broader stock market in general, or
in the industry in which the Group operates in particular;

B actual or anticipated fluctuations in the Group’s quarterly
financial and operating results;

B introduction of new products and services by the Group or
its competitors;

B issuance of new or changed securities analysts’ reports or

recommendations;

sales of large blocks of its shares;

additions or departures of key personnel;

regulatory developments;

litigation and governmental investigations; and

economic and political conditions or events.

These and other factors may cause the market price and
demand for the Company'’s shares to fluctuate substantially,
which may limit or prevent investors from readily selling their
shares and may otherwise negatively affect the liquidity of the
Company’s shares. In addition, in the past, when the market
price of a share has been volatile, holders of that share have
instituted litigation against the company that issued the shares.
If any of the Group’s shareholders brought a lawsuit against it,
the Group could incur substantial costs defending the lawsuit.
Such a lawsuit could also divert the time and attention of the
Group’s management from its business.

The trading market for the Company’s shares will also be
influenced by the research and reports that industry or securi-
ties analysts publish about the Group or its business. If one or

more of these analysts cease coverage of the Group or fail to
publish reports on it regularly, the Group could lose visibility in
the financial markets, which in turn could cause its share price
or trading volume to decline. Moreover, if one or more of the
analysts who cover the Group downgrade its shares, or if the
Group’s results of operation do not meet their expectations, the
Group’s share price could decline.

The Principal Shareholders will continue to have
substantial influence over the Company after the
Offer and could delay or prevent a change in control
over the Company.

After completion of the Offer, the Principal Shareholders will
own in aggregate approximately 42.5% of the shares in the
Company, based on an Offer Price at the midpoint of the price
range, and assuming that the Offer is not increased and the
Over-allotment option is not exercised. Assuming that the Offer
is increased in full and the Over-allotment option is exercised in
full, the Principal Shareholders will own in aggregate approxi-
mately 21.3% of the shares in the Company after the Offer
(based on an Offer Price at the midpoint of the price range).
Thus, the Principal Shareholders are likely to continue to have a
significant influence over the outcome of matters submitted to
the Group’s shareholders for approval, including the election of
directors and any merger, consolidation or sale of all or
substantially all of the Company’s assets. In addition, the
Principal Shareholders will continue to have significant influence
over the Company’s management and affairs. Accordingly, this
concentration of ownership could have a material adverse
effect on the market price of the Company’s shares by, among
others: delaying, deferring or preventing a change in control;
impeding a merger, consolidation, takeover or other business
combination involving the Group; or discouraging a potential
acquirer from making a tender offer or otherwise attempting to
obtain control of the Group.

The interests of the Principal Shareholders may differ signi-
ficantly from or compete with the Group’s interests or those of
the other shareholders, and the Principal Shareholders could
exercise influence over the Group in such a manner that is
contrary to the interests of the other shareholders. For example,
there could be a conflict between the interests of the Principal
Shareholders on the one hand, and the Group’s interests or the
interests of its other shareholders on the other hand with
respect to distribution of dividends. Such conflicts could have a
material adverse effect on the Group’s business, financial
condition and results of operation. If a substantial number of
shares become available for sale and are sold in a short period
of time, the market price of the Company’s shares could
decline.

Future sales of shares by existing shareholders after
the end of the Lock-up Period could cause the share
price to decline.

The market price of the Company'’s shares could decline if there
are substantial sales of the Company’s shares, particularly sales
by its directors, executive management, and Principal Share-
holders, or otherwise when a large number of shares are sold.
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The Principal Shareholders, shareholding members of the
board of directors and certain shareholding employees within
the Group, including executive management, have each
agreed, subject to certain exceptions, for a certain period of
time, not to sell their shares or enter into transactions with a
similar effect without the prior written consent of the Managers.
After the expiry of the relevant Lock-up Period, the share-
holders subject to lock-up will be free to sell their shares in the
Company. Any sales of substantial amounts of the Company’s
shares by the Principal Shareholders or the Group’s other
current shareholders, or the perception that such sales might
occur, could cause the market price of the Company’s shares
to decline.

Investors with a reference currency other than EUR
will become subject to certain foreign exchange
risks when investing in the Offer Shares.

The Group’s equity capital is denominated in EUR, and divi-
dends on the shares will be paid by the Group in EUR. Investors
whose reference currency is a currency other than the EUR may
be adversely affected by any reduction in the value of EUR rela-
tive to the respective investor’s reference currency. In addition,
such investors could incur additional transaction costs in
converting EUR into another currency.

Subscription undertakings

The Cornerstone Investors have agreed to acquire at the final
Offer Price (and at any such price throughout the price range in
the Offer) a number of Offer Shares equivalent to 10.5%, 7.5%,
6% and 5%, respectively, of the Company’s shares following
completion of the Offer. The Cornerstone Investors’ undertak-
ings are conditional on, among other things: (j) listing of the
Offer Shares occurring no later than 10 February 2015; (i) such
Cornerstone Investor being allocated in full the Offer Shares
relating to its commitment; and (jii) the Company achieving a
free float (defined as the percentage of the Company’s shares
not owned by shareholders owning at least 10 per cent of the
Company’s shares and not subject to lock-up undertakings
following the Offer) of between 39.6% and 66.4% at
commencement of trading. If such conditions are not satisfied,
the Cornerstone Investors will not be required to acquire their
Offer Shares. In addition, the Cornerstone Investors’ undertak-
ings have not been secured through a bank guarantee, blocked
funds or pledge of collateral or similar arrangement. Accord-
ingly, there is a risk that payment of the purchase price and
settlement of the Offer Shares for the Cornerstone Investors
may not occur in connection with the closing of the Offer as
anticipated, which could have an adverse effect on the comple-
tion of the Offer. In addition, the Cornerstone Investors’ shares
will not be subject to any formal lock-up arrangement, implying
that it is possible that the Cornerstone Investors divest part or
all of its shareholding at any time. Any sales of substantial
amount of the Company'’s shares could cause the market price
of the Company’s shares to decline.
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New issues of additional shares may impact the
price of the outstanding shares and affect U.S. and
other non-Swedish holders of shares who may not
be able to exercise pre-emptive rights to participate
in rights offers or buy-back offers.

The Group may issue additional new shares or securities which
can be converted to shares in the future. Such issues may have
a material negative impact on the price of the Company’s
shares and could cause the earnings per share and net asset
value per share to decline. Under Swedish law, existing share-
holders will have certain pre-emptive rights in respect of certain
issues of shares, unless those rights are disapplied by a resolu-
tion of the shareholders at a general meeting or the shares are
issued on the basis of an authorisation to the board of directors
under which it may disapply the pre-emption rights.

Securities laws of certain jurisdictions may restrict the
Group’s ability to allow participation by shareholders in such
jurisdictions in any future issue of the shares carried out on a
pre-emptive basis in a rights offer. Shareholders in the United
States as well as certain other countries may not be able to
exercise their pre-emptive rights to participate in a rights offer or
a buy-back offer, as the case may be, including in connection
with an offer below market value, unless the Group decides to
comply with local requirements, and in the case of the United
States, unless a registration statement under the U.S. Securi-
ties Act is effective with respect to such rights or an exemption
from the registration requirements is available. In such cases,
shareholders resident in such non-Swedish jurisdictions may
experience a dilution of their holding of the Company’s shares,
possibly without such dilution being offset by any compensa-
tion received in exchange for subscription rights. Local require-
ments may not be complied with and registration statement
may not be filed in the United States so as to enable the
exercise of such holders’ pre-emption rights or participation in
any rights offer or buy-back offer.

The Group’s ability to pay dividends in the future may
be constrained and depends on several factors.

The Group’s dividend policy is subject to its performance and
financial condition, investment, possible future acquisitions,
expected future results of operation, cash flows, terms of indebt-
edness, other means of distribution and other factors. Holders of
the Offer Shares may be entitled to receive future dividends
resolved upon after listing on Nasdag Stockholm, including any
dividends declared in respect of the financial year 2015 and in
respect of any subsequent period. In the Credit Facility, the
Group has, among other things, agreed to meet certain leverage
tests which could affect its ability to redeem its shares or to
declare or pay dividends. In addition, Swedish law limits the
Group’s ability to propose and declare dividends to certain funds
legally available for that purpose. As the amount of future divi-
dend payments the Group may make, if any, will depend upon its
future earnings, financial condition, cash flows, working capital
requirements, the terms of the Group’s outstanding indebted-
ness and other factors, there can be no certainty whether a
dividend will be proposed or declared in any given year.
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Invitation to acquire shares in Eltel

Invitation to acquire
shares in Eltel

Eltel and the Principal Shareholders have resolved to diversify the ownership of shares in Eltel through a new issue and sale of
existing shares. Accordingly, Eltel’s board of directors has applied for listing of the Company’s shares on Nasdag Stockholm.
The new issue and sale of existing shares are expected to support Eltel’s future growth and operational strategy, provide
financial flexibility by reducing leverage through the repayment of certain outstanding indebtedness and give the Company
improved access to capital markets as well as a diversified base of new Swedish and international shareholders.

The price per share in the Offer will be determined through a book-building process and is expected to be set within the
range SEK 55-70. The price is set by the board of directors of Eltel and the Principal Shareholders in consultation with the
Joint Global Coordinators. The price per share to the general public will not exceed SEK 70. The final price in the Offer is
expected to be made public through a press release on 6 February 2015.

The board of directors of Eltel intends to propose that the extraordinary general meeting to be held on 5 February 2015
resolves on a new share issue to the general public in Sweden and institutional investors in Sweden and abroad. The new
share issue is expected to provide Eltel with approximately SEK 1,325 million in gross proceeds, before issue costs?, by issue
of not less than 18,928,571 and not more than 24,090,909 new shares, depending on the final Offer Price. Based on the
assumption that the Offer is carried out at a price per share corresponding to the midpoint of the price range in the Offer, SEK
62.5, the Company’s share capital following the Offer would be EUR 129 million divided into 64,370,327 shares, of which the
newly issued shares will represent a total of approximately 32.9% of the total number of shares in the Company.

Furthermore, the Principal Shareholders, as well as the Management Shareholders? (through three newly incorporated
limited liability companies), jointly, the Selling Shareholders, have decided to offer the general public in Sweden and institutional
investors in Sweden and internationally up to 13,463,707 existing shares comprised by the Offer. The total number of shares in
the Offer may be increased at the discretion of the Principal Shareholders by up to 7,455,797 additional existing shares. In
order to cover overallotments, if any, in connection with the Offer, the Principal Shareholders have undertaken, at the request of
the Joint Global Coordinators, to sell up to 6,751,561 additional existing shares corresponding to maximum 15.0% of the
number of shares comprised by the Offer (the “Over-allotment option”), assuming that the Offer is increased in full.

You are hereby invited to acquire up to 37,554,616 shares in the Company in accordance with the terms and conditions
in this Prospectus, corresponding to up to 55.8% of the total number of shares in the Company, if the Offer is carried out at
the lowest price within the range. If the Principal Shareholders make full use of the right to increase the Offer, the Offer will
comprise up to 45,010,413 shares, corresponding to up to 66.9% of the total number of shares in the Company, if the Offer is
carried out at the lowest price within the range. If the Principal Shareholders make full use of the right to increase the Offer and
the Over-allotment option is fully exercised, the Offer will comprise up to 51,761,974 shares, corresponding to up to 76.9% of
the total number of shares in the Company, if the Offer is carried out at the lowest price within the range. Provided that the
Offer is increased in full and the Over-allotment option is exercised in full, the value of the Offer amounts to approximately
SEK 2,847-3,104 million before issue costs.

The Cornerstone Investors agreed, to acquire at the final Offer Price (and at any such price throughout the price range in
the Offer) a number of Offer Shares equivalent to the percentage set out next to its name below of the Company’s shares
following completion of the Offer:

B Zeres Capital 10.5%;

B The Fourth Swedish National Pension Fund 7.5%;
B Swedbank Robur Fonder 6%; and

B Lannebo Fonder 5%.%

Each Cornerstone Investor’s commitment is subject to, among other things: (i) listing of the Offer Shares occurring no later
than 10 February 2015; (ii) such Cornerstone Investor being allocated in full the Offer Shares relating to its commitment; and
(iii) the Company achieving a free float (defined as the percentage of the Company’s shares not owned by shareholders
owning at least 10 per cent of the Company shares and not subject to lock-up undertakings following the Offer) of between
39.6% and 66.4% at commencement of trading.

Stockholm on 23 January 2015

Eltel AB The 3i Shareholders and BNP
(Board of Directors)

Costs related to fees to Managers and other estimated transaction costs, which the Company will incur, are estimated to amount to approximately EUR 13 million.
In addition to the Principal Shareholders, the Management Shareholders will also sell shares in the Offer in order to fund the contribution which the shareholders
have agreed to make in relation to cover fines that may become payable in relation to the case with the Finnish Competition and Consumer Authority as further
described under “Legal considerations and supplementary information — Disputes”. Formally, the shares will be transferred to three newly incorporated limited
liability companies that will sell the shares in the Offer.

Lannebo Fonder AB on behalf of Lannebo MicroCap, Lannebo MicroCap II, Lannebo Sverige, Lannebo Sverige 130/30, Lannebo Utdelningsfond and Lannebo
Mixfond.

)

)
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Background and reasons

Background and reasons

Eltel is a leading European provider of technical services to the
Infranet industry, which consist of companies that own and
operate critical infrastructure networks in the areas of Power,
Communication and Transport & Defence. Eltel offers services
related to construction, installation, maintenance and operation
of critical infrastructure to its blue-chip customer base. Eltel
mainly operates throughout the Nordic and Baltic regions,
Poland, Germany, the United Kingdom and Africa.

The Group was established in 2001, during a period when
de-regulation and privatisation, combined with needs of
efficiency improvements among electricity utilities and telecom
operators, started to shape the industry. Since 2001, Eltel has
grown rapidly and for the financial year ended 31 December
2018, the Group generated net sales of EUR 1,153.7 million
and reported an EBITA of 52.4 million.

With a solid platform in place, Eltel’s strategy for continued
profitable growth is based on driving organic growth and
pursuing selective acquisitions, thereby maintaining leadership
in the Group’s core markets Finland, Sweden, Norway,
Denmark, the Baltic region and Poland (the “Core Markets”) as
well as strengthening its position in markets which the Group
has only recently entered, mainly Germany and the United
Kingdom (“the New Markets”). Eltel also aims to continue
improving its operating performance and efficiency. A key factor
in achieving this is the Company’s business service model, the
“Eltel Way”, which is implemented throughout the organisation.
Eltel believes that this uniform model allows the Company to
diffrentiate itself from its competitors in the Infranet technical
services industry, by enabling growth as well as profitability.

As of the date of the Prospectus, Eltel’s ownership structure
includes the two key groups of Principal Shareholders, the 3i
Shareholders and BNP, who hold approximately 62.6% and
29.5% of the Company’s shares, respectively, and 111 of the
Company’s current and former employees, who hold approxi-
mately 7.9% of the Company’s shares." The current ownership
structure, put in place in 2007, was equity financed by the 3i
Shareholders, composed of certain 3i managed funds: 3i Euro-
partners Va LP and 3i Europartners Lb VP and 3i Group plc, an
international investment manager listed on the London Stock
Exchange which is focused on mid-market private equity, infra-
structure and debt management with operations in nine
countries across Europe, Asia and North America. In 2010,
BNP became a minority owner. BNP is a leading bank in the

euro zone and an international banking institution, focusing on
retail banking, corporate and investment banking, private
banking and asset management, with nearly 185,000
employees and a presence in 75 countries.

In order to further support Eltel’s strategy and future
progression of its business, Eltel’s board of directors and the
Principal Shareholders deem that a listing of Eltel is the logical
next step for the Group, enabling access to capital through the
Swedish and international capital markets.

Furthermore, a stock exchange listing is expected to
contribute to increased recognition and brand awareness of
Eltel as a technical services company among current and
potential customers. For these reasons, the board of directors
has applied for listing on Nasdag Stockholm.

The Company expects to receive gross proceeds from the
Offer of approximately SEK 1,325 million, corresponding to
EUR 127.3 million, after deducting transaction costs payable by
Eltel of approximately EUR 13 million, in aggregate.

The Company expects to use the net proceeds from the
new issue portion of the Offer, together with draw-downs under
the Credit Facility, to refinance certain of its indebtedness
outstanding as of the date hereof and thereby reduce its
leverage. Specifically, the Company intends to use net
proceeds in the amount of:

B EUR 112.3 million together with draw-downs under the
Credit Facility, to repay in full the existing senior credit
facility. As of 30 November 2014, the outstanding amount
under the existing senior credit facility was EUR 322.3
million; and

B EUR 5.6 million to repay in full the existing management
shareholder loans. For additional information on the
management shareholder loans, see note 26 on Page F-36.

The remaining net proceeds from the Offer will be used for
general corporate purposes.

The Principal Shareholders will hold significant stakes in the
Company following the Offer, and will thereby continue to
contribute to the Company’s future development. The Principal
Shareholders will receive proceeds from the sale of the existing
shares after deduction of fees and expenses. The Company will
not receive any proceeds from the sale of the existing shares
offered by the Principal Shareholders in the Offering. In addition
to the Principal Shareholders, the other Selling Shareholders,

1) For more information on the ownership prior to the Offer, please refer to the section “Share capital and ownership”.
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Background and reasons

consisting of current and former employees, will also sell shares
in the Offer in order to fund the contribution which the share-
holders have undertaken to make in relation to cover fines that
may become payable in relation to the case with the Finnish
Competition and Consumer Authority, as further described

under “Legal considerations and supplementary information —
Disputes”. Apart from this, the current and former members of
Eltel’'s board of directors and management will not sell any
shares in the Offer.

The board of directors of Eltel AB is responsible for the content of the Prospectus. The board of directors hereby declares that, having
taken all reasonable care to ensure that such is the case, the information in the Prospectus is, to the best of its knowledge, in accord-

ance with the facts and contains no omission likely to affect its import.

The board of directors of Eltel AB alone is responsible for the content of the Prospectus in accordance with what is set out herein.
However, the Principal Shareholders confirm their commitment to the terms and conditions of the Offer in accordance with what is set

forth in “Terms and instructions”.

Stockholm on 23 January 2015

Eltel AB
(Board of Directors)
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Terms and instructions

Terms and Iinstructions

To facilitate the description of the Offer, this section does not
distinguish between the newly issued shares and the shares
offered for sale.

THE OFFER

The Offer comprises a maximum of 37,554,616 shares, of

which 24,090,909 newly issued shares and 13,463,707

existing shares, of which 12,802,837 existing shares are being

sold by the Principal Shareholders and 660,870 existing shares

are being sold by the Management Shareholders (through three

newly incorporated limited liability companies), and is divided

into two parts:

— The offer to the general public in Sweden”

— The offer to institutional investors in Sweden and
internationally?

The outcome of the Offer will be published through a press
release 6 February 2015.

INCREASE OF THE OFFER

At the discretion of the Principal Shareholders, the total number
of shares sold by the Principal Shareholders in the Offer may be
in increased by up to 7,455,797 shares.

OVER-ALLOTMENT OPTION

The Offer may include up to an additional 6,751,561 existing
shares, corresponding to 15.0% of the number of shares in the
Offer, assuming that the Offer is increased in full, if the Over-
allotment option is exercised by the Joint Global Coordinators
to cover possible oversubscription to the Offer, as described in
the section “Legal considerations and supplementary
information — Plan of distribution”.

ALLOTMENT OF SHARES

The allotment of shares for each part of the Offer will be based
on demand. The allotment will be determined by the Compa-
ny’s board of directors and the Principal Shareholders in
consultation with the Joint Global Coordinators.

BOOK-BUILDING PROCESS

To achieve market-based pricing of the shares in the Offer, insti-
tutional investors will be afforded the opportunity to participate
in a form of book-building process by submitting expressions of
interest. The book-building process will take place during

26 January — 5 February 2015. The selling price for all shares in
the Offer will be determined through this process. The book-
building process for institutional investors may be terminated
earlier. Announcement of such possible termination will be
made through press release via one or more international news
agencies. Refer to the section “The offer to institutional
investors” below.

OFFER PRICE

The Offer Price is expected to be set within the price range
SEK 55 to SEK 70 per share. The price range has been set by
Eltel’s board of directors in consultation with the Joint Global
Coordinators, based on the anticipated investment interest
from institutional investors. However, the selling price in the
offer to the general public will not exceed SEK 70 per share. No
brokerage commission will be charged. The finally determined
selling price will be announced through press release

6 February 2015.

APPLICATION

The offer to the general public in Sweden
Applications for acquisition of shares within the terms of the
offer to the general public should be made during the period
26 January — 4 February 2015 and relate to a minimum of 150
shares and a maximum of 16,000 shares® in even lots of 50
shares each. Application can be made through SEB’s internet
bank or by using the special application form which can be
obtained at offices of SEB, or can be ordered from Eltel.

Application forms are available on Eltel’s website
(www.eltelgroup.com) as well as SEB’s website for prospec-
tuses (www.sebgroup.com/prospectus).

The application must have been received by SEB no later
than 4 February 2015, by 5:00 p.m. Note that certain bank
offices close before 5:00 p.m. Applications received late, as
well as incomplete or incorrectly filled-in application forms, may
be discarded. No amendments or additions may be made to
pre-printed text. Only one application per person may be made
and only the application that SEB receives first will be consid-
ered. Note that the application is binding.

Applicants applying to acquire shares must have a securi-
ties account, a service account, a securities depository account
with a securities institution of their choice or an Investment
Savings Account with SEB. Applicants who do not have a
securities account, a service account, a securities depository
account with a securities institutions of their choice or an
Investment Savings Account with SEB, must open such an
account prior to submission of the application form. Please
note that it may take some time to open a securities account, a
service account, a securities depository account or an Invest-
ment Savings Account.

Applicants with a securities depository account or
Investment Savings Account with specific rules on securities
transactions, such as endowment insurance, must check with
the bank or institution managing the account, or providing
insurance, if acquisition of shares within the terms of the Offer is
possible. Note that the application must be submitted via the
bank or institution with the account.

1) The offer to the general public refers to the offer of shares to private individuals and legal entities who subscribe for a maximum of 16,000 shares.
2) The institutional offer refers to private individuals and legal entities who subscribe for more than 16,000 shares.
3) Parties who wish to subscribe for more than 16,000 shares must contact SEB Equities in accordance with what is stipulated in section “Application — The institutional offer”.

INVITATION TO ACQUIRE SHARES IN ELTEL AB 31



Terms and instructions

Applicants must also have a bank account with SEB. If the
shares are to be registered in a securities depository account, a
service account or a depository account in an institution that is
not SEB, a bank account with SEB must be specified. The
account with SEB must be a Privatkonto, Enkla Sparkontot,
Foretagskonto or Enkla sparkontot féretag. No bank account
must be specified for a deposition account or an Investment
Savings Account with SEB.

Only one account may be specified for payment and the
account holder must be the same person applying for acquisi-
tion of shares. In connection with the acquisition of shares that
are to be registered in an Investment Savings Account,
payment must always be made using the funds available in the
Investment Savings Account.

Customers of SEB’s internet bank that have a so-called
Digipass, BankID or Mobilt BankID can also apply via SEB’s
internet bank. Instructions for participating in the Offer via SEB’s
internet bank are available on www.seb.se.

In other respects, the application shall be made using the
specific application form and handed in at one of SEB’s offices
in Sweden or sent by post to:

SEB
Emissioner R B6
SE-106 40 Stockholm

The balance on the bank account with SEB or the securities
depository account or the Investment Savings Account with
SEB stated on the application form must correspond to not less
than the amount referred to in the application, calculated on the
basis of the maximum price in the price interval, for the period
from 00:00 a.m. on 5 February 2015 until 24:00 p.m. on 10
February 2015. Accordingly, the funds must be available in or
deposited in the specified bank account, securities depositary
account or Investment Savings Account no later than 4
February 2015 to ensure that the necessary amount is available
in the stated bank account, securities depository account or
Investment Savings Account. This means that the account
holder undertakes to keep this amount available in the specified
account, securities depository account or Investment Savings
Account for the aforementioned period and that the holder is
aware that no allotment of shares will be take place if the
amount is insufficient during this period. Note that the amount
may not be withdrawn during the stated period.

As soon as possible after allotment has taken place, the
funds will be freely available for those who do not receive allot-
ment. Funds which are not available will also give the right to
interest during the specified period in accordance with the
terms and conditions of the account, securities depository
account or Investment Savings Account specified in the
application.

For SEB customers with an Investment Savings Account,
SEB will, if the application results in allotment, acquire the
corresponding number of shares in the Offer for further sale to
the customer at the Offer Price.
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Application via Avanza

Securities depository account and internet customers of
Avanza Bank AB (publ) should apply via Avanza’s internet
service. Instructions are available on www.avanza.se.
Applications via Avanza’s internet service can be made from
26 January 2015 until 4 February 2015 at 15:00 pm.

The institutional offer

Institutional investors in Sweden and internationally are afforded
the right to participate in a form of book-building process from
26 January — 5 February 2015. Applications from institutional
investors in Sweden and internationally shall be submitted to
BNP Paribas, Morgan Stanley, SEB Equities

(+46 (0) 8 522 295 00) or Pohjola Bank.

ALLOTMENT

Decision on allotment of shares is made by Eltel’s board of
directors and the Principal Shareholders after consultation with
the Joint Global Coordinators, whereby the goal will be to
achieve a good institutional ownership base and a broad distri-
bution of the shares among the general public in Sweden, in
order to facilitate a regular and liquid trading in Eltel’s shares on
Nasdag Stockholm. The allotment does not depend on when
the application is submitted during the application period. Only
one application per person will be considered.

The offer to the general public

In the event of oversubscription, allotment may take place with
a lower number of shares than the application concerns, at
which allotment wholly or partly may take place by random
selection. Allotment to those persons receiving shares will
occur, in the first place, so that a certain number of shares are
allotted per application. In addition thereto, allotment takes
place with a certain, the same for all, percentage share of the
excess number of shares that the application concerns and will
only take place in even lots of 50 shares. Note that to qualify for
allotment, the balance of the bank account, securities deposi-
tory account or Investment Savings Account with SEB stated
on the application form must correspond to the lowest amount
the application concerns, calculated based on the highest price
in the price interval. In addition, certain related parties to Eltel as
well as customers of SEB may be considered separately during
allotment. Allotment may also be made to employees of the
Managers, however, without prioritising them. In such cases,
the allotment takes place in accordance with the rules of the
Swedish Securities Dealers Association and the Swedish Finan-
cial Supervisory Authority’s regulations.

The institutional offer

Decision on the allotment of shares within the framework of the
offer to institutional investors in Sweden and internationally will,
as mentioned above, be made with the aim of achieving a good
institutional ownership base in Eltel. Allotment among institu-
tions that have submitted expressions of interest will made on a
wholly discretionary basis.



However, the Cornerstone Investors, having undertaken to
subscribe for shares in the Offer, will be given priority in relation
to other investors up to the full amount of Offer Shares which
they have undertaken to acquire.

INFORMATION REGARDING ALLOTMENT
AND SETTLEMENT

The offer to the general public

Allotment is expected to take place 6 February 2015. Shortly
thereafter, a contract note will be sent to those that have
received allotment in the Offer. Those persons who have not
been allotted shares will not be notified.

Information about allotment is also expected to be provided
from 09:00 a.m. on 6 February 2015 via telephone
+46 (0)8 639 27 50 or alternatively via SEB’s internet bank. To
receive information regarding allotment the following informa-
tion must be provided: name, personal identity number/corpo-
rate registration number, securities account, service account,
Investment Savings Account or securities depository account
number with the bank or securities institution.

Acquired and allotted shares shall be paid in cash in
accordance with instructions on the contact note, however not
later than 10 February 2015. Where applicable, payment is
expected to be deducted from the bank account stated on the
application form around 9 February 2015 and from the speci-
fied securities depositary account and from the Investment
Savings Account, respectively, around 10 February 2015.

Insufficient or incorrect payment

If sufficient funds are not available on the bank account, securi-
ties depository account or Investment Savings Account on the
settlement date or if full payment is not made in due time,
allotted shares may be transferred and sold to another party.
The party who initially received allotment of shares in the Offer
may bear the difference, should the selling price in the event of
such a transfer be less than the Offer Price.

The institutional offer

Institutional investors are expected to receive information
regarding allotment in a particular order around 6 February
2015, after which contract notes will be distributed. Full
payment for allotted shares shall be in cash no later than 10
February 2015. Note that if full payment is not made in due
time, allotted shares may be transferred to another party. The
party who initially received allotment of shares in the Offer may
bear the difference, should the selling price in the event of such
a transfer be less than the selling price in the Offer.

REGISTRATION AND RECOGNITION

OF ALLOTTED AND PAID-UP SHARES
Registration with Euroclear Sweden of allotted and paid-up
shares is expected to take place around 10 February 2015 for
both institutional investors and the general public, after which
Euroclear Sweden will distribute a notice stating the number of
Eltel shares that have been registered in the recipient’s securi-
ties account. Shareholders whose holdings are nominee-
registered will be notified in accordance with the procedures of
the respective nominee.

Terms and instructions

LISTING ON THE STOCK EXCHANGE

The board of directors of Eltel has applied for a listing of Eltel’s
shares on Nasdag Stockholm. Nasdaq Stockholm’s listing
committee decided on 10 December 2014 to admit Eltel to
trading on Nasdaqg Stockholm provided that the dispersion
requirements in respect of the Company’s shares are fulfilled.

Trading is expected to begin 6 February 2015. Paid-up
shares will be transferred to the securities depository account,
service account, securities account or Investment Savings
Account, specified by the acquirer, following processing of the
application by the Managers. The time that is required to
transfer the payment and shares to such accounts as specified
by the acquirer implies that the acquirer will not have such
shares available in the specified securities depositary account
or securities account until around 10 February 2015.

In the event that shares are not available on the acquirer’'s
securities depository account, service account or securities
account before around 10 February 2015 it could mean that the
acquirer cannot sell these shares on Nasdag Stockholm on the
day the trading in the share begins, i.e. around 6 February
2015, but at the earliest when the shares are available on the
securities depository account, service account, securities
account or Investment Savings Account. Moreover, trading will
commence before the terms and conditions for the completion
of the Offer have been fulfilled. Trading will be conditional on
completion of the Offer and should the Offer not be completed,
any shares supplied shall be returned and any payments
cancelled. Trading which takes place on 6 February 2015 is
expected to occur with delivery and settlement on 10 February
2015.

In connection with the Offer, Joint Global Coordinators may
carry out transactions on Nasdaq Stockholm with a view to
stabilising the market price of the share or maintain the price at
a level that deviates from what would otherwise prevail in the
market. Refer to the section “Legal considerations and
supplementary information — Plan of distribution”.

ANNOUNCEMENT OF THE

OUTCOME OF THE OFFER

The final outcome of the Offer will be announced through a
press release which will be available on Eltel’s website, www.
eltelgroup.com, around 6 February 2015.

RIGHT TO DIVIDEND

For acquirers, the shares carry a right to dividend for the first
time on the record date for dividend that occurs immediately
after the completion of the Offer. Payment will be administered
by Euroclear Sweden or, for nominee-registered shareholdings,
in accordance with the procedures of the individual nominee.
The board of directors does not intend to propose any
dividends to be decided by the annual general meeting to be
held in 2015. For more information, refer to the section “Share
capital and ownership” — Dividends and Dividend Policy”.
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Terms and instructions

TERMS AND CONDITIONS FOR
COMPLETION OF THE OFFER

The Selling Shareholders, the Company and the Joint Global
Coordinators intend to enter into an agreement on the placing
of shares in Eltel on 5 February 2015 (the “Underwriting
Agreement”). For information regarding terms and conditions
for completion of the Offer and the Underwriting Agreement,
see “Legal considerations and supplementary information —
Plan of distribution”.

OTHER INFORMATION

The fact that SEB is acting as issuer agent does not imply that
SEB regards the person that has applied for shares in the Offer
(the “Acquirer”) as a client of the bank for the investment. For
the investment the acquirer is only regarded as a client of the
bank if the bank has advised the acquirer about the investment
or has otherwise contacted the acquirer individually about the
investment or if the acquirer has applied via the bank’s office or
internet bank. The outcome of the bank not regarding the
acquirer as a client for the investment is that the rules for
protecting investors under the securities market laws will not be
applied to the investment. Among other things, this means that
neither so-called client classification nor so-called suitability
assessment will be applied to the placement. As a result,
acquirers are themselves responsible for having adequate
experience and knowledge to understand the risks associated
with an investment.
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INFORMATION ABOUT HANDLING
PERSONAL INFORMATION

Anyone acquiring shares in the Offer will submit information to
SEB. Personal information submitted to SEB will be processed
in data systems to the extent required to provide services and
administer customer arrangements. Personal information
obtained from sources other than the customer may also be
processed. The personal information may also be processed in
the data systems of companies or organisations with which
SEB cooperate. Information pertaining to the treatment of
personal information can be obtained from SEB’s offices, which
also accept requests for the correction of personal information.
Address details may be obtained by SEB through an automatic
procedure executed by Euroclear.



Capitalisation, indebtedness and other financial information

Capitalisation, indebtedness
and other financial information

The tables in this section describe the Group’s capitalisation and net indebtedness as of 30 November
2014. Allinformation in the tables below comprise unaudited financial information. The information

presented below should be read in conjunction with “Operating and Financial Review” and the Group’s
consolidated financial statements and the notes related thereto included elsewhere in the Prospectus.

CAPITALISATION

NET INDEBTEDNESS

EUR million 30 November 2014 EUR million 30 November 2014
Current interest-bearing liabilities (A) Cash 21.0
Guaranteed” 0.1 (B) Cash equivalents (detail) -
Secured? 335.5 (C) Trading securities -
Unguaranteed/unsecured 14.7 (D) Liquidity (A)+(B)+(C) 21.0
Total current interest-bearing liabilities 350.2 (E) Current financial receivables 1.1
(F)  Current bank debt 15.5
Non-current interest-bearing liabilities (@) Current portion of non-current debt 318.4
Guaranteed - (H)  Other current financial debt 16.3
Secured? 6.7 () Current financial debt (F)+(G)+(H) 350.2
Unguaranteed/unsecured - (J) Net current indebtedness (I)-(E)- 328.1
Total non-current interest-bearing (D)
liabilities 6.7 (K)  Non-current bank loans -
() Bondsissued -
Shareholders’ equity (M)  Other non-current loans 6.7
Share capital 86.4 (N) Non-current financial indebted- 6.7
Legal reserve - ness (K)+(L)+(M)
Other reserves 171.7 (O) Net financial indebtedness (J)+(N) 334.8
Total 258.1

1) Guarantee of an overdraft amount of Eltel Networks AS, Estonia, by its parent company Eltel Group Oy.
2) Consisting of security over shares in the Company’s material subsidiaries and certain other assets granted in connection with Eltel’s existing credit facility.
3) Consisting of security granted in connection with leasing l