Press release 16 August 2018 at 18.00 CEST

Notice to Extraordinary General Meeting in Eltel AB
The shareholders of Eltel AB (publ) (Reg. No. 556728-6652) (“Eltel”) are hereby invited to an
Extraordinary General Meeting to be held on Monday, 17 September 2018 at 14.00 CEST.
Place
Eltel AB (publ), Adolfsbergsvägen 13, Bromma, Stockholm, Sweden.
Notice of attendance
Shareholders who wish to attend the General Meeting shall:
•
•

be entered into the share register kept by Euroclear Sweden AB on Tuesday, 11 September 2018;
and
give notice of his/her intention to participate at the General Meeting no later than Tuesday, 11
September 2018, by noon CEST.

Notice of attendance at the General Meeting shall be made in writing to Eltel AB, attn: Henrik Sundell,
P.O. Box 126 23, SE-112 92 Stockholm, Sweden or by email: bolagsstamma@eltelnetworks.com.
When giving notice of participation, the shareholder shall state name, personal identification number or
company registration number, telephone number and number of shares the shareholder will represent
at the Annual General Meeting.
Proxies
If participation is by way of proxy, such document should be submitted in connection with the notice of
participation at the General Meeting. For shareholders who wish to participate at the General Meeting
by proxy, a proxy form will be available at the company’s website, www.eltelgroup.com and may be
ordered by contacting Eltel.
Nominee registered shares
Shareholders with nominee-registered shares must, in order to participate at the General Meeting,
temporarily register the shares in his or her own name. Such shareholder must notify its nominee
regarding the abovementioned matter in due time prior to Tuesday, 11 September 2018.
Proposed Agenda
1. Election of Chairman of the meeting
2. Preparation and approval of the voting list
3. Approval of the agenda
4. Election of one or two persons to verify the minutes
5. Establishment of whether the meeting has been duly convened
6. Resolution regarding number of members of the Board of Directors as well as Deputies
7. Resolution regarding remuneration to the Board of Directors
8. Election of the Board of Directors and Chairman of the Board
9. Resolution regarding Long Term Incentive Program 2018 (LTIP 2018)
10. Closing of the General Meeting
Items 6 – 8 Election of the Board of Directors etc.
It is proposed to increase the number of ordinary board members to a total of nine. It is proposed to
increase the remuneration to the Board of Directors to a total amount of EUR 487 200 (from 465 200)
The Board member Mikael Moll has declared that he will resign from the Board in connection with the
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General Meeting. It is proposed to elect as new members of the Board of Directors, up until and
including the next annual general meeting, Roland Sundén and Mikael Aro.
The Board of Directors will thereafter consist of the following ordinary Board members (including the
chairman):
Ulf Mattsson, ordinary Board member/Chairman;
Håkan Dahlström, ordinary Board member;
Gunilla Fransson, ordinary Board member;
Ulf Lundahl, ordinary Board member;
Markku Moilanen, ordinary Board member;
Hans von Uthmann, ordinary Board member;
Joakim Olsson, ordinary Board member;
Roland Sundén, ordinary Board member; and
Mikael Aro, ordinary Board member.

Motivation
Due to the fact that that Zeres Capital has significantly reduced its shareholding and that Wipunen
Varainhallinta Oy, Mariatorp Oy, and Riikantorppa Oy have increased their combined shareholding,
Mikael Moll has declared his seat on the Board of Directors available. In view of this change, a group
consisting of the largest shareholders in Eltel (Wipunen Varainhallinta Oy, Mariatorp Oy, Riikantorppa
Oy, and Solero Luxco S.á r.l., that jointly represented c.33% of the capital and votes in Eltel as per July
31, 2018) proposes that Roland Sundén and Mikael Aro are elected as new members of the Board of
Directors for the period until the next annual general meeting. Given this, it is also proposed that the
number of ordinary members of the Board of Directors shall be expanded to 9 (from 8), and that the
total remuneration to the Board of Directors for the period until the next annual general meeting shall be
increased in proportion to the new total number of ordinary board members (i.e. an increase of EUR
33,000 prorated for the period until the next annual general meeting).
Roland Sundén, born 1953, currently serves as President of Hiab and member of Cargotec’s Executive
Board. Previous positions include, among others, the assignments as President and CEO of LM Wind
Power, President Agricultural Division, Case New Holland, and Executive Vice President, Volvo
Construction Equipment.
Mikael Aro, born 1965, currently serves as Senior Industry Expert at Triton and as Chairman of the
Board in in Glamox AS and Flokk AS, and as Board member in Nokas AS. Previous positions include,
among others, the assignments as Chairman of the Board in Mehiläinen Oy and Nordic Cinema Group,
Vice-Chairman of the Board of Kesko Oyj, Board member of Altia Oyj, as well as CEO of VR-Group and
Senior Vice President Northern Europe, Carlsberg Group.

Eltel AB
POB 12 623, SE112 92 Stockholm, SWEDEN
Adolfsbergsvägen 13, Bromma
www.eltelnetworks.com

Tel +46 8 585 376 00

VAT ID SE556728665201
Copyright © Eltel AB

Item 9: The Board of Directors proposal regarding Long Term Incentive Program 2018 (LTIP
2018)
Eltel’s Board of Directors proposes that the Extraordinary General Meeting pass a resolution on the
implementation of a Long Term Incentive Program 2018 (LTIP 2018). This proposal is divided into four
items:
A. Terms of the LTIP 2018.
B. Hedge for LTIP 2018 in the form of new class C shares.
C. If item B is not approved, the Board proposes that hedge of LTIP 2018 shall take place via
equity swap agreement with a third party.
D. Other matters related to LTIP 2018
A. LTIP 2018
A.1 Introduction
LTIP 2018 is the same type of long term incentive program that has been used in the company since
2015. The Board is proposing to continue this type of performance-based, long-term share program, in
order to increase and strengthen the potential for recruiting, retaining and rewarding key individuals.
The board therefore proposes that the Extraordinary General Meeting approves the implementation of
LTIP 2018 for top management within the Eltel Group. The aim is also to use LTIP 2018 to create an
individual long-term ownership of Eltel shares among the participants. Participants will, after a qualifying
period and assuming an investment of their own in Eltel ordinary shares, receive allotments of
additional Eltel ordinary shares without consideration. The number of allotted shares will depend on the
number of Eltel ordinary shares they have purchased themselves and on the fulfilment of certain
performance targets. The term of LTIP 2018 is more than three years.
A.2 Basic features of LTIP 2018
The LTIP 2018 will be directed towards the top management in the Eltel Group. The participants are
based in Sweden and other countries where the Eltel Group is active. Participation in the LTIP 2018
assumes that the participant locks Eltel ordinary shares into LTIP 2018 (“Savings Shares”). Savings
Shares can be newly acquired Eltel shares or Eltel Shares already held by a participant, provided that
such shares are not subject to any other similar incentive program.
For each acquired Savings Share, the participant shall be entitled, after a certain qualification period
(defined below) and provided continued employment during the entire period, to receive an allotment of
one Eltel matching/retention share (“Matching Share”). Dependent on the fulfilment of certain
performance targets linked to Eltel’s EBITDA for the financial year 2021, the participant may also be
entitled, to receive allotment of additional Eltel shares (”Performance Shares”). The participant shall not
pay any consideration for the allotted Matching Shares and Performance Shares. Matching Shares and
Performance Shares are Eltel ordinary shares.
A.3 Participation in LTIP 2018
No later than during September 2018, the Board will decide on participation in LTIP 2018.
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LTIP 2018 is directed towards three categories of participants:
Category

Maximum of
Savings Shares (%
of base salary)

Matching Shares
per Savings share

Performance
Shares per Savings
share

A) CEO

25%

1.0x

4.0x

B) CFO

20%

1.0x

3.0x

C) Group Management Team
(GMT), maximum 6 persons

15%

1.0x

3.0x

The maximum number of Savings Shares for each participant shall be based on an investment in Eltel
shares with an amount corresponding to a certain portion of the concerned participant’s base salary
level for the current year. In order to be eligible to participate in LTIP 2018, the participant must make a
minimum investment of an amount equal to 25% of the applicable maximum level for Savings Shares
investment.
Any resolution on participation or implementation of LTIP 2018 shall be conditional on that it, in the
Board’s judgement, can be offered with reasonable administrative costs and financial effects.
A.4 Allotment of Matching Shares and Performance Shares
Allotment of Matching Shares and Performance Shares within LTIP 2018 will be made during a limited
period of time following presentation of the first quarterly statement 2022. The period up to this date is
referred to as the qualification period (vesting period). A condition for the participant to receive allotment
of Matching Shares and Performance Shares is that the participant remains an employee of the Eltel
Group during the full qualification period up until allotment and that the participant, during this period,
has kept all Savings Shares. Allotment of Performance Shares requires that the EBITDA performance
targets are fulfilled.
The performance targets are Eltel’s EBITDA for the financial year 2021 and the performance targets
shall be established by the Board. Partial fulfilment of the performance targets will result in partial
allotment of Performance Shares. Performance under a certain level will result in no allotment. The
EBITDA targets and the performance will be communicated to the shareholders after the allotment of
Matching and Performance Shares to participants.
Prior to the allotment of Matching Shares and Performance Shares, the Board shall assess whether the
allotment is reasonable in relation to the Company’s financial results, position and performance, as well
as other factors. In this regard, the participant’s maximum gross profit per Performance Share shall be
limited to three times the share price of the Eltel share at the time of the commencement of the
qualification period, and therefore the number of Matching Shares and/or Performance Shares allotted
to the participant may be reduced proportionally in order to achieve such limitation.
If significant changes take place within the Eltel Group, or on the market, which, by the assessment of
the Board, would mean that the terms for allocation/transfer of Shares according to LTIP 2018 is no
longer reasonable, the Board shall have the right to implement an adjustment to LTIP 2018, including,
among others, the right to reduce the number of Matching or Performance Shares allocated/transferred,
or not to allocate/transfer Matching or Performance Shares at all.
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A.5 Implementation and administration etc.
The Board, with the assistance of the remuneration committee, shall in accordance with the resolutions
by Extraordinary General Meeting set forth herein be responsible for the detailed design and
implementation of LTIP 2018. The Board may also decide on the implementation of an alternative cash
based incentive for participants in countries where the acquisition of Savings Shares or allotment of
Matching and/or Performance Shares is not appropriate, as well as if otherwise considered appropriate.
Such alternative incentive shall to the extent practically possible be designed to correspond to the terms
of LTIP 2018.
The intention is that the Board shall launch LTIP 2018 as soon as practically possible after the
Extraordinary General Meeting.
B. Hedge for LTIP 2018 in the form of new Class C Shares
B.1 Introduction
The Board proposes that the implementation of LTIP 2018 shall be made in a cost-effective and flexible
manner, and that the undertakings of the Company for delivery of Matching and Performance Shares
and the Company’s cash-flow primarily shall be hedged by a directed issue of convertible and
redeemable Class C Shares. These shares can be repurchased and converted into ordinary shares and
transferred in accordance with the following.
B.2 Authorization for the Board to resolve on a directed issue of class C shares
The Board shall be authorized to resolve on a directed issue of Class C Shares on the following terms
and conditions:
a) The maximum number of Class C Shares to be issued is 850 000
b) With a deviation from the shareholders’ preferential rights, the new shares may only be
subscribed for by one external party after arrangement in advance with the Board.
c) The amount to be paid for each new share (the subscription price) shall equal the share’s quota
value at the time of subscription.
d) The authorization may be exercised on one or several occasions until the Annual General
Meeting 2019.
e) The new class C shares shall be subject to Chapter 4, Section 6 of the Swedish Companies Act
(conversion restriction) and Chapter 20, Section 31 of the Swedish Companies Act (redemption
restriction).
f) The purpose of the authorisation is to hedge the undertakings of the Company according to
LTIP 2018 and, in terms of liquidity, to hedge payments of social security contributions related
to Matching and Performance Shares.
B.3 Authorization for the Board to repurchase issued class C shares
The Board shall be authorized to repurchase class C shares on the following terms and conditions:
a) Repurchase can only take place by way of an acquisition offer directed to all holders of class C
shares in the Company.
b) The maximum number of Class C shares to be repurchased shall amount to 850 000
c) Repurchase shall be made at a cash price per share of minimum 100 and maximum 110 per
cent of the quota value applicable to the repurchased class C shares at the time of repurchase.
d) The Board shall have the right to resolve on other terms and conditions for the repurchase.
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e) Repurchase may also be made of a so-called interim share regarding a class C share, by
Euroclear Sweden AB designated as a Paid Subscribed Share (Sw. Betald Tecknad Aktie,
BTA).
f) The authorization may be exercised on one or several occasions until the Annual General
Meeting 2019.
The purpose of the authorization is to hedge the undertakings of the Company according to LTIP 2018
and, in terms of liquidity, to hedge payments of social security contributions related to Matching and
Performance Shares.
B.4 Transfer of Eltel’s own ordinary shares in LTIP 2018
Transfer of the Company’s own ordinary shares in LTIP 2018 can be made on the following terms and
conditions:
a) A maximum number of 678 732 Eltel ordinary shares may be transferred free of charge to
participants in LTIP 2018.
b) A maximum number of 171 568 Eltel ordinary shares may be disposed at market price on the
stock market in order to hedge the cash-flow related to the Company’s payments of social
security contributions in relation to LTIP 2018.
c) The terms for these transfers, the number of shares in each transaction and the timing for the
transactions shall be as stipulated in the terms and conditions of LTIP 2018.
d) The number of Eltel shares that may be transferred within the framework of LTIP 2018 may be
subject to customary recalculations as a result of bonus issue, split, rights issue and/or similar
events.
e) The above resolution under item b) regarding disposal of shares in the stock market will be
proposed to be repeated as a new annual decision by each Annual General Meeting during the
term of LTIP 2018.
B.5 Reasons for the deviation from the shareholders’ preferential rights etc.
The reason for deviation from the shareholders’ preferential rights is to implement the proposed LTIP
2018 as set out herein. In order to minimize costs for LTIP 2018, the subscription price shall equal the
Class C Share’s quota value.
Since the Board considers that the most cost-effective and flexible method of transferring Eltel shares
under LTIP 2018 is to transfer own shares, the Board proposes that the transfer is hedged in this way in
accordance with this item B. Should the necessary majority not be obtained for the item B proposal, the
Board proposes that the transfer is hedged by entering into a share swap agreement with a third party
in accordance with item C below.
C. Equity swap agreement with a third party
The Board proposes that the Extraordinary General Meeting, should the necessary majority not be
obtained for item B above, resolve to hedge the financial exposure of LTIP 2018, by the Company
entering into a share swap agreement with a third party, whereby the third party in its own name shall
acquire and transfer shares in the Company in LTIP 2018. The relevant number of shares shall
correspond to the number of shares proposed under item B above.
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D. Other matters in relation to LTIP 2018
D.1 Majority requirements etc.
The resolution by the Extraordinary General Meeting regarding the implementation of LTIP 2018
according to item A above shall be conditional on the Extraordinary General Meeting resolving either in
accordance with the Board’s proposal under item B above or in accordance with the Board’s proposal
under item C above.
The resolution according to item A above shall require a majority of more than half of the votes cast at
the Extraordinary General Meeting. A valid resolution under item B above requires that shareholders
representing not less than nine-tenths (90%) of the votes cast as well as the shares represented at the
Extraordinary General Meeting approve the resolution.
A valid resolution under item C above shall require a majority of more than half of the votes cast at the
Extraordinary General Meeting.
D.2 Estimated costs, expenses and financial effects of LTIP 2018
LTIP 2018 will be accounted for in accordance with “IFRS 2 – Share‐based payments”. IFRS 2
stipulates that the share awards should be expensed as personnel costs over the qualification period
and will be accounted for directly against equity. Personnel costs in accordance with IFRS 2 do not
affect the company’s cash flow. Social security contributions will be recognised as an expense in the
income statement through regular provisions in accordance with generally accepted accounting
principles. The amount of these regular provisions will be revalued in line with the trend in the value of
the right to Matching/Performance Shares, and the contributions payable on the allotment of
Matching/Performance Shares.
Assuming a share price at the time of implementation of EUR 2,39 (SEK 25), and that the performance
targets are achieved so that 100 percent of the maximum number of Performance Shares vest,
including a share price increase of 50 percent during the qualification period, the total cost for LTIP
2018, including social security costs, is estimated to approximately EUR 2,3 million before tax,
corresponding to an estimated annual cost of approximately EUR 0,75 million before tax.
LTIP 2018 will comprise maximum 678 432 shares in total which corresponds to approximately 0,43
percent of the total outstanding shares and votes in the Company. Aggregated with the 171 568 shares
that may be transferred in order to cover the cash flow effects associated with social security
contributions for LTIP 2018, this corresponds to approximately 0.54 percent of the total outstanding
shares and votes in the Company.
The above calculations are based on a decision on hedging in accordance with item B. To the extent
that a share swap agreement in accordance with item C is entered into to hedge the obligations under
LTIP 2018, any fluctuations in the value of the swap agreement during the life of LTIP 2018 will be
recognized as an income or expense in the income statement.
In the view of the Board, the positive effects expected to arise from LTIP 2018, outweigh the costs
associated with LTIP 2018.
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D.3 The Board’s explanatory statement
The Board wishes to increase the ability of Eltel to retain key managers. Moreover, an individual longterm ownership commitment among the participants in LTIP 2018 is expected to stimulate greater
interest and motivation in the Company’s business operations, results and strategy. The Board believes
that the implementation of LTIP 2018 will benefit Eltel and its shareholders. LTIP 2018 will provide a
competitive and motivation-improving incentive for key managers within the Group.
LTIP 2018 has been designed to reward the participants for increased shareholder value by allotting
shares, based on the fulfilment of conditions in respect of results and operations. Allotments shall also
require a private investment by each respective participant through the acquisition of shares by them at
market price. By linking the employees’ remuneration to an improvement in Eltel’s results and value, the
long-term value growth of Eltel is rewarded. Based on these circumstances, the Board considers that
the implementation of LTIP 2018 will have a positive effect on the Eltel Group’s continued development,
and will thus be beneficial to the shareholders and Eltel.
D.4 Other share-related incentive programs
The current outstanding share-related incentive program LTIP 2016 is described on page 101 in the
Eltel Group Annual Report for 2017 which is available at the Company’s web site. LTIP 2015 has been
finally settled in relation to participants in accordance with its terms and the Company has no further
outstanding obligations towards the participants in LTIP 2015.
D.5 Adjustment Authorisation
The Board, or a person appointed by the Board, shall be authorised to make any minor adjustments to
the above resolutions that may be necessary in connection with the registration with the Swedish
Companies Registration Office and Euroclear Sweden AB respectively.
--------------Complete documentation
Complete documentation for the General meeting will be available at the company’s address no later
than on Monday 27 August 2018, and on the company’s website www.eltelgroup.com, and will also be
sent to those shareholders who so request and provide their postal address.
Number of shares and votes
As of the date of this notice, the total number of shares in Eltel amounts to 157,097,595, whereof
156,649,081 are ordinary shares carrying one vote each and 448,514 are class C-shares carrying 1/10
vote each. Thus, the total number of votes in Eltel amounts to 156,693,932 as of the date of this notice.
All 448,514 class C-shares are held by Eltel and Eltel will not exercise any voting rights regarding these
shares at the General Meeting.
Bromma, august 2018
Eltel AB (publ)
The Board of Directors
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For further information:
Petter Traaholt
Chief Financial Officer
Tel: +46 72 595 47 49, petter.traaholt@eltelnetworks.se
Henrik Sundell
General Counsel
Tel: +46 76 633 5220, henrik.sundell@eltelnetworks.se
About Eltel
Eltel is a leading Northern European provider of technical services for critical infrastructure networks – Infranets – in the
segments of Power, Communication and Other, with operations throughout the Nordics, Poland and Germany. Eltel
provides a broad and integrated range of services, spanning from maintenance and upgrade services to project
deliveries. Eltel has a diverse contract portfolio and a growing customer base of large network owners. In 2017, Eltel net
sales amounted to EUR 1.3 billion. The current number of employees is approximately 7,680. Since 2015, Eltel AB is
listed on Nasdaq Stockholm.
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