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MERGER PLAN

This is a trandation of the Swedish language version of the merger plan. In the event of any
discrepancy between the English version of the merger plan and the Swedish language version
of the merger plan, the Swedish language version shall prevail.

The Board of Directors of Tele2 AB (publ), a public limited liability company with corporate
registration number 556410-8917, (“ Tele2"), with its registered office in Sockholm, and the
Board of Directors of Com Hem Holding AB (publ), a public limited liability company with
corporate registration number 556858-6613, (“Com Hem™), with its registered office in
Sockholm, have agreed on a merger between Tele2 and Com Hem pursuant to Chapter 23,
Section 1 of the Swedish Companies Act (2005:551) (the “ Companies Act” ; Sw. aktiebolagslagen
(2005:551)) (the “ Merger”). The Merger shall be undertaken by way of absorption, with Tele2 as
the absorbing company and Com Hem as the transferring company. The combined company which
is the result of the Merger will be referred to as “ Enlarged Tele2” . Com Hem shall automatically
dissolve as a result of the Merger.

In conjunction with this, the Board of Directors of Tele2 and the Board of Directors of Com Hem
(together the “ Boards' ) have prepared the following Merger plan (the “ Merger Plan™).

1. Rationalefor the Merger

The Boards have investigated the consequences of a Merger between the two companies and the
Boards each see a compelling strategic fit between Tele2 and Com Hem. The Merger is expected to
be significantly value accretive for all stakeholders through:

Combination of two highly complementary businesses. Creating a leading integrated
connectivity provider in the Swedish telecommunications market by merging an award-winning
mobile network with the fastest national fixed network and the widest range of content in the
market, with a combined customer base including 3.9 million mobile customers, 0.8 million
broadband customers and 1.1 million digital TV customersin Sweden.’

Enabling a superior customer offering meeting the demands of tomorrow: Enlarged Tele2 will
be positioned for enhanced growth capitalising on increased fixed and mobile data consumption
underpinned by accelerated video demand, by offering a full range of complementary and
ubiquitous high-quality connectivity and digital services.

Greater scale and diversification: The Merger will build strength through increased scale and
product diversification.

Unlocking significant synergies: Tele2 and Com Hem see potential to unlock meaningful long-
term val ue through opex, capex and revenue synergies.

1 Number of combined customers calculated as the sum of Tele2 customers and Com Hem consumer and Boxer segment RGUS as per
the respective companies’ Q3 2017 reports.
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Attractive financial profile: Enlarged Tele2 will have a more diversified revenue and cash flow
base through its broader and complementary product offering and is expected to have significant
capacity for attractive shareholder remuneration and returns.

2. Determination of the Merger Consideration and circumstances of significance in the
evaluation of the appropriateness of the Merger

The Merger Consideration (as defined below) has been determined with the intention of achieving
afair distribution of the value in Enlarged Tele2 between the shareholders in both Tele2 and Com
Hem. In determining a fair Merger Consideration for both Tele2's and Com Hem's shareholders,
the Boards have taken a number of factors into consideration. The Boards have primarily
considered the respective companies current market capitalization, the observable relative market
capitdization over time between the companies and the distribution of synergies between the
shareholders.? The Boards have also considered a number of additional valuation methodologies
such as relative valuation both vis-a-vis comparable companies and between the companies using
EV/EBITDA, EV/OCF® multiples and yield metrics and discounted cash flow valuation.

The Boards have jointly stated that, by taking the above factors into account and applying the
above valuation methods, the Merger Consideration has been determined so that one (1) Com Hem
share will be exchanged for 1.0374 B shares in Tele2 and SEK 37.02 in cash (see further under
section 3 “Merger Consideration, etc.” below).

The Boards are of the opinion that the Merger is beneficia to the companies and the shareholders.
The Board of Directors of Tele2 considers the Merger Consideration to be fair from a financial
point of view to Tele2 and has obtained a fairness opinion dated January 9, 2018 from N M
Rothschild & Sons Limited reflecting their opinion as of that date that, on the basis of the
considerations stated therein, the Merger Consideration to be paid by Tele2 is fair, from afinancial
point of view, to Tele2. The Board of Directors of Com Hem considers the Merger Consideration
to be fair, from a financial point of view, to the holders of Com Hem common stock (other than
Tele2 and its affiliates) and this view is supported by a fairness opinion from Bank of America
Merrill Lynch, dated as of January 9, 2018, to the effect that, as of such date and based upon and
subject to the assumptions and limitations set forth therein, the Merger Consideration to be
received in the Merger by holders of shares of Com Hem common stock (other than Tele2 and its
affiliates) isfair, from afinancia point of view, to such holders.

2 Tele2 has A shares and B shares listed on Nasdag Stockholm. Each A share carries ten (10) votes and each B share carries one (1) vote
at general meetings of shareholders. Market capitalization for Tele2 has been determined as the number of outstanding A shares
multiplied with the price for the A shares listed on Nasdag Stockholm together with the number of outstanding B shares multiplied with
the price for the B shares listed on Nasdag Stockholm. On January 9, 2018, Tele2 had 22,793,523 outstanding A shares and 479,962,030
outstanding B shares (excluding shares held in treasury), with prices on Nasdag Stockholm of SEK 105.50 and SEK 105.05,
respectively. Com Hem’s shares are listed on Nasdag Stockholm. Market capitalization for Com Hem has been determined as the
number of outstanding shares multiplied with the price for the shares listed on Nasdag Stockholm. On January 9, 2018, Com Hem had
178,135,344 outstanding shares (excluding shares held in treasury) with a price on Nasdag Stockholm of SEK 130.60.

3 OCF is defined as adjusted EBITDA-Capex.
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3. Merger Consideration, etc.

Tele2 shall provide consideration for the Merger to the shareholders of Com Hem as described
below.

Merger Consideration

One (1) share in Com Hem entitles the holder to receive 1.0374 new B sharesin Tele2 (the “Non-
Cash Consideration”) and SEK 37.02 in cash (the “Cash Consideration” and jointly with the Non-
Cash Consideration, the “Merger Consideration™).

Fractions

Only whole shares in Tele2 will be paid to Com Hem's shareholders as Non-Cash Consideration
for the Merger. Tele2 and Com Hem will, therefore, retain Nordea Bank AB (publ) (“Nordea’) to
aggregate al fractions of Tele2 B shares (“Fractions’) which do not entitle the holder to a whole
new Tele2 B share as Non-Cash Consideration and the total number of Tele2 B shares
corresponding to such Fractions will then be sold by Nordea on Nasdag Stockholm. The sale shall
be made as soon as possible after the registration of the Merger with the Swedish Companies
Registration Office (Sw. Bolagsverket). The proceeds from the sale of Fractions will be settled by
Nordea and then paid to those entitled to it in proportion to the value of Fractions held immediately
prior to the sale. This payment shall take place no later than ten (10) banking days after the sale of
Fractions.

Shareissue

The issue of B shares to settle the Non-Cash Consideration shall be resolved upon by the
shareholders of Tele2 at the general meeting which will resolve upon the Merger Plan.

The B shares in Tele2 issued to the shareholders of Com Hem as Non-Cash Consideration shall
carry rights to dividends for the first time on the record date that occurs following Completion (as
defined below). The shareholders of Com Hem will be entitled to receive dividends in Tele2 in
accordance with the provisions of Tele2' s articles of association.

Shares in Com Hem held by or on behalf of Com Hem will be cancelled in accordance with the
provisionsin the Companies Act.

4. Settlement of the Merger Consideration

Those entitled to receive Merger Consideration will be the shareholders registered in the share
register of Com Hem on the date that the Swedish Companies Registration Office registers the
Merger (see section 7 “ Completion of the Merger” below).

Unless otherwise stated below, the Merger Consideration will be accounted for by Euroclear
Sweden registering the number of shares in Tele2 in the securities account of each duly entitled
party following registration of the Merger with the Swedish Companies Registration Office.
Meanwhile, the shareholding in Com Hem of such parties will be deregistered from the same
account. Thus, the Merger Consideration will be distributed automatically and no actions will be
required from the shareholders of Com Hem in relation thereto. The new B shares in Tele2
distributed as Non-Cash Consideration shall carry full shareholder rights as from the date of their
registration with the Swedish Companies Registration Office.
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The proceeds from the sale of Fractions, as described above, will be settled by Nordea. This shall
take place no later than ten (10) banking days after the sale of Fractions.

If the shares in Com Hem are pledged on the date of account of the Merger Consideration, as a
result account shall be made to the pledge holder. If the sharesin Com Hem are registered with a
nominee, as aresult account shall be made to the nominee.

The Merger is expected to be registered in the second half of 2018 (see section 7 “ Completion of
the Merger” below).

5. Pre-merger undertakings

The parties undertake to take all necessary actionsin order to complete the Merger on the terms set
out herein.

Tele2 and Com Hem shall, during the period from the date of this Merger Plan and until
Completion, carry on the business of their respective companies in the ordinary course of business
and shall not, without the prior written consent of the other party, take any of the following actions:

(a) declare or pay any dividend or other distribution to shareholders, except that (i) Tele2 may pay
cash dividends of SEK 4 per share to Tele2's shareholders, (ii) Com Hem may pay cash
dividends of SEK 6 per share to Com Hem'’ s shareholders, (iii) Com Hem may buy back shares
in Com Hem for a total amount of up to SEK 186,000,000 up until March 20, 2018 in
accordance with the resolution of the Board of Directors of Com Hem on October 17, 2017,
and (iv) Com Hem may buy back the Executive Warrants (as defined below under section 11
“Holders of securities with special rights in Com Hem”) in Com Hem in accordance with the
resolution of the annual general meeting of Com Hem on March 23, 2017;

(b) issue or create shares or other securities, except for (i) Tele2's directed issues of class C shares
carried out in the ordinary course of business consistent with past practices in order to secure
Tee2's undertakings to deliver shares to the participants in its long term incentive plans and
(ii) except for any debt securities issued by Com Hem in connection with the refinancing of its
existing debt;

(c) acquire, sell or agreeto acquire or sell, material shareholdings, businesses or assets;
(d) enter into or amend any material contracts or arrangements, or incur any material additional
indebtedness other than in the ordinary course of operating its business, except that Com Hem

may refinance its existing debt; or

(e) amend the articles of association or any other constitutional documents.
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6. Conditionsfor the Merger
Completion is conditiona upon:

1. that at a general meeting in Tele2, the shareholders of Tele2 approve the Merger Plan and
resolve upon the Non-Cash Consideration shares for the Merger;

2. that at ageneral meeting in Com Hem, the sharehol ders of Com Hem approve the Merger Plan;

3. that Tele2's Registration Statement on Form F-4 in the United States becomes effective under
the U.S. Securities Act of 1933, as amended, and not being the subject of any stop order or
proceeding seeking a stop order by the Securities and Exchange Commission;

4. that Nasdag Stockholm has admitted the Non-Cash Consideration shares to trading on Nasdaq
Stockholm;

5. that all permits and approvals of the competition authorities that are necessary for the Merger
have been obtained on terms containing no remedies, conditions or undertakings which in the
opinion of the Boards, acting in good faith, would have a material adverse effect on the
business, competitive or financial position of Enlarged Tele2 following Completion;

6. that the Merger is not in whole or in part made impossible or materially impeded as a result of
legislation, court rulings, decisions by public authorities or anything similar;

7. that the pre-merger undertakings made by Tele2 and Com Hem as set out in section 5 “Pre-
merger undertakings’ in this Merger Plan are not breached before the day of the registration of
the Merger with the Swedish Companies Registration Office in any such way which would
result in amaterial adverse effect on the Merger or Enlarged Tele2; and

8. that no change, matter or event or series of changes, matters or events has occurred that has had
or could reasonably be expected to have a material adverse effect on the financial position or
operation, including sales, results, liquidity, equity ratio, equity or assets of Com Hem or Tele2
or Enlarged Tele2, and as a result of which the other party cannot reasonably be expected to
complete the Merger.

If the conditions set out in this section have not been satisfied and Completion has not taken place
on or before March 31, 2019, the Merger will not be implemented and this Merger Plan shall cease
to have any further effect, however that the Merger will only be discontinued and the Merger Plan
shall only cease to have any further effect, to the extent permitted by applicable law, if the non-
satisfaction is of material importance to the Merger or Enlarged Tele2. The Boards reserve the right
tojointly waive, in whole or in part, one, several or al of the conditions above.

The Boards shall, subject to applicable law, be entitled to jointly decide to postpone the last date
for fulfilment of the conditions from March 31, 2019 to a later date.
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7. Completion of the Merger
Planned registration of the Merger

Subject to fulfilment of the conditions for the Merger as set out in section 6 above, the Merger will
take effect as of the date when the Swedish Companies Registration Office registers the Merger
(the “Completion”). Taking into consideration the time required for the regulatory approval
process, the date for such registration is expected to occur in the second half of 2018. Tele2 and
Com Hem will announce the date on which the Swedish Companies Registration Office is expected
to register the Merger at alater stage.

Com Hem' s dissolution

Com Hem will be dissolved and all its assets and liabilities will be transferred to Tele? at
Completion.

The last day for trading in the Com Hem shares is expected to be the trading day that falls two (2)
trading days prior to the date of Completion.

Listing of the issued Non-Cash Consideration shares

Tele2 snall apply for the listing of the new shares to be issued by Tele2 as Non-Cash Consideration
on Nasdag Stockholm and the first day of trading of such shares is estimated to take place two (2)
trading days following the date of Completion.

8. Financing

Tele2 has obtained committed financing for the Merger in the form of a bridge facility from a
group of three banks with conditions to drawdown that are usual and customary for this type of
facility. The bridge facility has atenor of up to twenty-four (24) months and is to be used to finance
the Merger and will be replaced and/or refinanced by the issuance of capital markets debt or loans
with longer tenors.

9. Duediligence

When preparing for the Merger, the companies have conducted limited, customary due diligence
reviews of certain business, financial, commercia and legal information relating to Tele2 and
Com Hem, respectively. During such due diligence, each of Tele2 and Com Hem have confirmed
that the results for FY 2017 are expected to meet market expectations. During the due diligence
reviews, no other information that had not previously been disclosed and which would constitute
inside information in Tele2 or Com Hem was shared.

10. Voting commitment

Tee2' sand Com Hem's mgjor shareholder, Kinnevik AB (publ), holding 30.1 percent of the shares
and 47.6 percent of the votes in Tele2® and 18.7 percent of the shares and votes in Com Hem®, has
undertaken to vote in favor of the Merger at the respective general meetings.

“ Kinnevik AB (publ) holding based on sharesissued
® Kinnevik AB (publ) holding based on shares issued
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11. Holder s of securitieswith special rightsin Com Hem

As part of an incentive program for executive management in Com Hem, key employees and Board
members, Com Hem has issued in total 2,474,546 warrants according to a decision at the
extraordinary general meeting held on June 3, 2014 (the “Executive Warrants’). As of the date of
the Merger Plan, Com Hem has 2,289,306 outstanding Executive Warrants. The Executive
Warrants have been offered to executive management, key employees and Board members at
market terms.

Each of the Executive Warrants entitle the holder to subscribe for one (1) new share at a
subscription price of SEK 78.94 during the period from April 1, 2018 through June 30, 2018.

Pursuant to a resolution by the annual general meeting of Com Hem on March 23, 2017, the
warrant holders may elect at any time between April 17, 2018 and June 11, 2018 to accept an offer
by Com Hem to buy back the Executive Warrants.

Pursuant to the terms and conditions of the Executive Warrants, the exercise period of the
Executive Warrants will accelerate in case of a merger and subscription for shares through exercise
of the warrants must be effected not later than the fifth weekday prior to the general meeting that
resolves on the Merger. Following the accelerated exercise period, the Executive Warrants will
lapse. This means that there will be no outstanding Executive Warrants at Compl etion.

The Remuneration Committee of the Board of Directors of Com Hem has, in accordance with the
relevant plan rules and conditional upon the Swedish Companies Registration Office having
registered its authorisation to implement the Merger Plan, resolved to accelerate the long term
incentive plans LTIP 2016 and LTIP 2017 and to compensate the participants with a cash
consideration in accordance with the plan rules.

Apart from the above, there are no other outstanding warrants, convertibles or other securities
providing the holder with special rightsin Com Hem.

Except from the above, there are no other incentive programs for the Board members, executive
management or other employees that will be affected by the Merger.

12. Fees, etc. rating to the Merger

Except as set forth below, no specia fees or benefits, each within the meaning of the Swedish
Companies Act, shall be granted in connection with the Merger to any members of the Boards of
Directors, the managing directors (each a“ CEQ") or the auditors of either Tele2 or Com Hem.

The CEO of Tele2 is entitled to a retention bonus equaling 18 months' base salary payable upon
Completion.

The auditors of Tele2 and Com Hem shall be paid as per invoice for, inter alia, their work with the
audit of financial statements required for US federal securities filing purposes, their statement
concerning the Merger Plan, their review of the merger document and any other work performed by
the auditors with respect to the Merger.

13. Other

The Chairman of the Board of Directors of Tele2 and the Chairman of the Board of Directors of
Com Hem shall be entitled to jointly make any minor amendments to the Merger Plan that may
prove necessary in connection with the registration of the Merger Plan or the Merger with the
Swedish Companies Registration Office, or Euroclear Sweden in connection with the account of
the Merger Consideration.
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Attached to the Merger Plan are the following documents:

1

2.

Tde2 sfinancial statements for the fiscal years 2014, 2015 and 2016.

Com Hem’sfinancia statements for the fiscal years 2014, 2015 and 2016.

Tele2' sfinancial statements for the nine month period ended September 30, 2017.
Com Hem’sfinancia statements for the nine month period ended September 30, 2017.

Auditors statement in accordance with Chapter 23, Section 11 of the Companies Act.
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FUSIONSPLAN

Syrelsen for Tele2 AB (publ), ett publikt aktiebolag med org. nr. 556410-8917, (“ Tele2”), med
sate i Sockholm, och styrelsen for Com Hem Holding AB (publ), ett publikt aktiebolag med org. nr.
556858-6613, (* Com Hem" ), med séte i Stockholm, har tréffat dverenskommelse om fusion mellan
Tele2 och Com Hem enligt 23 kap. 1 § aktiebolagslagen (2005:551) (" Fusionen” ). Fusionen ska
ske genom absorption med Tele2 som dvertagande bolag och Com Hem som &verlatande bolag.
Det sammanslagna bolag som blir resultatet av Fusionen refererastill som” Nya Tele2” héri. Com
Hem uppl 6ses automatiskt till foljd av Fusionen.

Med anledning harav har styrelserna for Tele2 och Com Hem (tillsammans ” Styrelserna”)
uppr éttat foljande fusionsplan (” Fusionsplanen” ):

1. Skal for Fusionen

Styrelserna har utrett foljderna av ett samgdende mellan bolagen och Styrelserna ser en
Overtygande strategisk férdel med en sasmmanslagning av Tele2 och Com Hem. Fusionen forvantas
vara betydligt vardeskapande fér samtliga intressenter genom:

K ombination av tva verksamheter som kompletterar varandra mycket val: Skapar en ledande
integrerad operator pa den svenska marknaden genom en sammanslagning av ett prisbelont mobilt
natverk med det snabbaste nationella fasta nétverket och det bredaste utbudet av innehdllstjanster
pa marknaden, med en kombinerad kundbas innefattande 3,9 miljoner mobilkunder, 0,8 miljoner
bredbandskunder och 1,1 miljoner digital-TV-kunder i Sverige.*

M6jliggor ett Overlagset kunderbjudande som mdéter morgondagens efterfragan: Nya Tele2
kommer att vara positionerat for en 6kad tillvaxt som drar férdel av en 6kad konsumtion av fast
och mobil data, som grundas pa en accelererad efterfrégan pa video, genom att erbjuda ett komplett
utbud av hégkvalitativ uppkoppling och digitala tjénster oavsett var kunden befinner sig.

Okad omfattning och diversifiering: Fusionen kommer att bygga upp styrka genom en okad
omfattning och produktdiversifiering.

Frigorande av betydelsefulla synergier: Tele2 och Com Hem ser en mdjlighet att frigora
meningsfullt [angsiktigt varde genom opex-, capex- och intaktssynergier.

Attraktiv finansiell profil: Nya Tele2 kommer genom sitt bredare och mer kompletterande
produkterbjudande att ha en mer diversifierad intdkts- och kassafl desbas och forvantas komma att
ha en betydande kapacitet for attraktiv avkastning till aktiedgarna.

1 Antal kombinerade kunder beraknade som en summa av Tele2-kunder, Com Hem-kunder och Boxer-segment RGUs enligt respektive
bolags Q3 2017-rapporter.



2. Fastgéllande av Fusionsvederlaget och omsténdigheter av vikt vid utvarderingen av
Fusionens lamplighet

Fusionsvederl aget (s& som definierat nedan) har bestamts med avsikt att ge en skalig fordelning av
vardet av det Nya Tele2 mellan aktiedgarna i Tele2 och Com Hem. Vid bestdmmandet av ett
skaligt Fusionsvederlag for saval Tele2s som Com Hems aktiedgare har Styrelserna beaktat flera
faktorer. Styrelserna har primért beaktat respektive bolags nuvarande marknadsvérde, de
observerbara relativa marknadsvéardena 6ver tid mellan bolagen samt fordelningen av synergier
mellan aktiedgarna.® Styrelserna har &ven beaktat ytterligare ett antal vérderingsmetoder ssom
relativ vardering, bade jamfort med jamforbara bolag och mellan bolagen, med anvéndning av
EV/EBITDA, EV/OCF® multiplar och avkastningsmetoder och diskonterad kassafl 6desvardering.

Styrelserna har gemensamt uttalat att Fusionsvederlaget, med beaktande av de ovan faktorerna och
tillampade varderingsmetoderna, har bestamts sa att for en (1) aktiei Com Hem erhalls 1,0374 B-
aktier i Tele2 och 37,02 kronor kontant (se vidare avsnitt 3 " Fusionsvederlag mm.” nedan).

Styrelserna anser att Fusionen ar till fordel for bolagen och deras aktiedgare. Tele2s styrelse anser
att Fusionsvederlaget & skaligt for Tele2 fran en finansiell synvinkel och har inhamtat en sk.
fairness opinion fran N M Rothschild & Sons Limited daterad den 9 januari 2018, som uttrycker
deras &sikt att per det datumet, och baserat pd de Overvdganden som anges déari, &
Fusionsvederlaget som ska erlaggas av Tele2 skaligt for Tele2 fran en finansiell synvinkel. Com
Hems styrelse anser att Fusionsvederlaget & skaligt, fran en finansiell synvinkel, for Com Hems
stamaktiesgare (forutom Tele2 och dess narstdende) och denna asikt stods av en fairness opinion
fran Bank of America Merrill Lynch daterad 9 januari 2018, som anger att, per det datumet och
baserat pa och underkastat de antaganden och begrénsningar som anges dari, & Fusionsvederlaget
som ska erhdllas i Fusionen av Com Hems stamaktieagare (forutom Tele2 och dess narstédende)
skaligt, frén en finansiell synvinkel, for sddana aktieagare.

3. Fusionsvederlag m.m.
Tele2 ska erlagga Fusionsvederlag till Com Hems aktiedgare enligt vad som framgar nedan.
Fusionsvederlag

En (1) aktiei Com Hem beréttigar innehavaren att erhdlla 1,0374 nya B-aktier i Tele2 (det " Icke-
Kontanta Vederlaget”) och 37,02 kronor kontant (det " Kontanta V ederlaget” och tillsammans med
det Icke-K ontanta V ederlaget, " Fusionsvederlaget”).

Fraktioner

Endast hela aktier i Tele2 kommer att erléggas till aktiedgare i Com Hem som Icke-Kontant
Vederlag. Tele2 och Com Hem kommer darfor att uppdra ét Nordea Bank AB (publ) (" Nordea’) att
ldgga samman alla fraktioner av B-aktier i Tele2 (" Fraktioner”) som inte beréttigar till en hel ny B-
aktie i Tele2 som Icke-Kontant Vederlag och det sammanlagda antalet B-aktier i Tele2 som

2 Tele2 har A-aktier och B-aktier noterade p& Nasdag Stockholm. Varje A-aktie ger rétt till tio (10) réster och varje B-aktie ger rétt till en
(1) rost vid bolagsstammor. Marknadsvardet for Tele2 har faststéllts som antalet utestdende A-aktier multiplicerat med priset for A-
aktier noterade p& Nasdag Stockholm tillsammans med antalet utestdende B-aktier multiplicerat med priset for B-aktier noterade pa
Nasdag Stockholm. Den 9 januari 2018 hade Tele2 22 793 523 utestdende A-aktier och 479 962 030 utestdende B-aktier (exklusive
aterkOpta egna aktier), med ett pris pa Nasdag Stockholm om 105,50 kronor respektive 105,05 kronor. Com Hems aktier &r noterade pa
Nasdag Stockholm. Marknadsvardet for Com Hem har faststéllts som antalet utestdende aktier multiplicerat med priset for aktierna
noterade p& Nasdag Stockholm. Den 9 januari 2018 hade Com Hem 178 135 344 utestdende aktier (exklusive &terkopta egna aktier) med
ett pris pa Nasdag Stockholm om 130,60 kronor.

3 OCF definieras som justerad EBITDA-Capex.



motsvarar sadana Fraktioner kommer darefter att sdjas av Nordea pa Nasdag Stockholm.
Forsadljningen ska ske snarast efter registreringen av Fusionen hos Bolagsverket. Redovisningen av
forsdljningslikviden for forsdljningen av Fraktioner ska ske genom Nordeas férsorg och darefter
utbetalas till de som &r beréttigade till det i proportion till vardet av de Fraktioner som innehas
omedelbart innan forsdjningen. Denna betalning ska ske senast tio (10) bankdagar efter sidan
forsdljning av Fraktionerna.

Aktieemission

Emissionen av B-aktier i Tele2 for betalning av det Icke-Kontanta Vederlaget ska godkénnas av
Tele2s aktiedgare vid den bolagstdmma som kommer att ta stéllning till Fusionsplanen.

De B-aktier som emitteras i Tele2 som Icke-Kontant Vederlag till aktiedgarna i Com Hem ska
medfdra rétt till vinstutdelning forsta gangen pa den avstamningsdag for utdelning som infaller
narmast efter Genomférandet (sd som definierat nedan). Aktieagarnai Com Hem kommer att ha
rétt till vinstutdelning i Tele2 i enlighet med bestammelsernai Tele2s bolagsordning.

Eventuella aktier i Com Hem som innehas av eller for Com Hems rakning kommer att makulerasi
enlighet med bestdmmel sernai aktiebolagslagen.

4. Redovisning av Fusionsvederlag

Beréttigade att erhalla Fusionsvederlag kommer att vara de aktiedgare som &r upptagna i Com
Hems aktiebok per dagen for Bolagsverkets registrering av Fusionen (se avsnitt 7 " Fusionens
Genomférande” nedan).

| den man inte annat foljer av nedanstdende kommer Fusionsvederlaget redovisas efter att
Bolagsverket registrerat Fusionen genom att Euroclear Sweden pa varje vederlagsberattigads V P-
konto registrerar det antal Tele2-aktier som tillkommer denne. Samtidigt ska dennes aktieinnehav i
Com Hem avregistreras fran samma konto. Fusionsvederlaget kommer sdledes att fordelas
automatiskt och inga &tgarder kommer att erfordras av Com Hems aktiedgare avseende detta. De
nya B-aktierna i Tele2 som utges som Icke-Kontant Vederlag beréttigar till de réttigheter som
tillkommer aktiesgare fran och med dagen for registrering av aktierna hos Bolagsverket.

Redovisningen av forsdjningsikviden for forsaljningen av Fraktioner ska, som framgar ovan, ske
genom Nordeas forsorg. Redovisningen ska ske senast tio (10) bankdagar efter forséljningen av
Fraktionerna.

Om aktierna i Com Hem &r pantsatta vid tidpunkten for redovisningen av Fusionsvederlaget ska
redovisning till foljd déarav ske till panthavaren. Om aktiernai Com Hem &r forvaltarregistrerade
skaredovisning till foljd darav ske till forvaltaren.

Registrering av Fusionen beréknas ske under andra halvaret 2018 (se avsnitt 7 "Fusionens
Genomférande” nedan).



5. Ataganden fére Fusionen

Parterna dtar sig att vidta samtliga nodvandiga tgarder som kravs for att genomfora Fusionen pa
de villkor som anges héri.

Tele2 and Com Hem ska, under perioden fran dagen for denna Fusionsplan till Genomforandet,
fortsétta att bedriva sina respektive verksamheter pa sedvanligt sétt och ska inte vidta nagon av
foljande &tgarder utan foregdende skriftligt medgivande fran den andra parten:

(@) besluta om €ller betala utdelning eller géra ndgon annan vardedverforing till aktiedgare, med
undantag for att (i) Tele2 far |amna kontantutdelningar om fyra (4) kronor per aktie till Tele2s
aktieagare; (i) Com Hem far 1amna kontantutdelningar om sex (6) kronor per aktie till Com
Hems aktiesgare; (iii) Com Hem far, i enlighet med ett besut av Com Hems styrelse fran den
17 oktober 2017, fram till den 20 mars 2018 &terkopa egna aktier for ett total belopp om hogst
186 000 000 kronor; och (iv) Com Hem fér, i enlighet med ett beslut av Com Hems arsstamma
fran den 23 mars 2017, terkopa L edningsoptioner (sa som definieradei avsnitt 11 " Innehavare
av vardepapper med sarskilda réattigheter i Com Hem” nedan) i Com Hem;

(b) emittera aktier eller andra vardepapper, med undantag for (i) Tele2s riktade nyemissioner av C-
aktier som genomfors inom ramen for Tele2s |0pande verksamhet och i enlighet med tidigare
praxis och som utgdr sakringsarrangemang for Tele2s dtaganden att leverera aktier till
deltagare i Tele2s langsiktiga incitamentsprogram och (ii) skuldebrev som emitteras av Com
Hem i samband med refinansiering av Com Hems befintliga skul der;

(c) forvarva, avyttra eller avtala om att forvarva eler avyttra, betydande aktieinnehav,
verksamheter eller tillgangar;

(d) ingad eller andra vasentliga avtal eller andra 6verenskommelser eller uppta nya betydande 1an,
utéver vad som faller inom bolagets normal a afférsverksamhet, med undantag fér att Com Hem
far refinansiera sina befintliga skulder; eller

(e) andrabolagsordningen eller andra bolagskonstitutionella dokument.

6. Villkor for Fusionen
Genomforandet ar villkorat av:

1. att Tele?s aktiedgare, vid en bolagsstédmma i Tele2, godkénner Fusionsplanen och godkénner
emissionen av de aktier som utgor Icke-Kontant Vederlag;

2. att Com Hems aktiedgare, vid en bolagsstammai Com Hem, godkanner Fusionsplanen;
3. att Tele2s s kallade Registration Statement pd Form F-4 i USA har trétt i kraft i enlighet med
1933 &rs Securities Act, i dess gallande lydelse, och inte blir foremal for nagot forbudsbeslut

eller forfarande som syftar till sadant forbudsbesiut av Securities and Exchange Commission;

4. att Nasdag Stockholm har bedutat att uppta de aktier som utgor Icke-Kontant Vederlag till
handel pa Nasdaq Stockholm;

5. att alatillstdnd och godkannanden av konkurrensmyndigheter som &r nddvandiga for Fusionen



har erhdllits pa& villkor som inte innefattar forbehdl, villkor eler daganden, som enligt
Styrelserna, vid en bedémning i god tro, skulle ha en vasentligt negativ effekt pa det Nya
Tele2s verksamhet, konkurrensstéllning eller finansiella stéllning efter Genomf érandet;

6. att Fusionen inte helt eller delvis omajliggors eller vasentligen forsvaras pa grund av lagar,
domstol sbeslut, myndighetsbed ut eller liknande;

7. att varken Tele2 eller Com Hem brutit mot de &aganden som angesi avsnitt 5 “ Ataganden fére
Fusionen” i denna Fusionsplan fore den dag da Fusionen registreras hos Bolagsverket pa ett
sadant sétt som skulle ledatill en vasentlig negativ effekt for Fusionen eller det Nya Tele2; och

8. att inte ndgon forandring, omstandighet eller handelse dler foljd av forandringar,
omstandigheter eller handelser har intréffat som haft eller som rimligen skulle kunna forvantas
ha en vasentlig negativ effekt pa den finansiella stéllningen eller verksamheten, inklusive Com
Hems, Tele2s eller Nya Tde2s omsdttning, resultat, likviditet, soliditet, eget kapital eler
tillgdngar, och till foljd varav den andra parten inte rimligen kan forvantas genomfora
Fusionen.

Har de villkor som framgér av detta avsnitt inte uppfyllts och Genomférandet inte skett senast den
31 mars 2019 kommer Fusionen inte att genomfdras och denna Fusionsplan upphéra att gélla, dock
att Fusionen ska avbrytas och Fusionsplanen upphoraatt gdlla endast, i den man det ar tilltet enligt
tilldmplig lag, om den bristande uppfyllelsen & av vasentlig betydelse for Fusionen eller for Nya
Tele2. Styrelserna forbehdller sig rétten att genom ett gemensamt beslut helt eller delvis franfalla
ett, fleraeller samtliga av ovanstaende villkor.

Styrelserna har, i den man det &r tillatet enligt tillamplig lag, rétt att genom ett gemensamt beslut
bestamma att skjuta upp det senaste datumet for uppfyllande av villkoren fran den 31 mars 2019 till
ett senare datum.

7. Fusionens Genomforande
Fusionens planerade registrering

Under forutsdttning att de villkor for Fusionen som framgér av avsnitt 6 ovan har uppfyllts kommer
Fusionen att fa réttsverkan fran den dag som Bolagsverket registrerar Fusionen (" Genomforandet”).
Med hansyn till den tid som den regulatoriska processen tar i ansprak forvantas datumet fér sadan
registrering infala under andra halvaret 2018. Tele2 och Com Hem kommer senare att
offentliggdra vilken dag Bolagsverket foérvantas registrera Fusionen.

Com Hems uppl dsning

Com Hem kommer att upplosas och ala dess tillgdngar och skulder 6verga till Tele2 vid
Genomforandet.

Sista dag for handel med Com Hems aktier forvantas vara den handelsdag som infaller tva (2)
handel sdagar fore datumet fér Genomf érandet.



Notering av de emitterade aktierna som utgor |cke-Kontant Vederlag

Tele2 kommer att ansdka om notering pa Nasdag Stockholm av de nya aktier som kommer att
emitteras av Tele2 for att utgora Icke-Kontant Vederlag och forsta dag for handel med sddana
aktier berdknasinfallatva (2) handelsdagar efter Genomforandet.

8. Finandgering

Tele2 har erhdlit finansiering for Fusionen i form av en bryggfinansiering fran ett banksyndikat av
tre banker med villkor for utbetalning som & normala och sedvanliga for en facilitet av detta slag.
Bryggfinansieringen har en [6ptid om 24 manader och kan anvandas for att finansiera Fusionen och
ska ersittas och/eller refinansieras genom utgivande av skuldinstrument eller upptagande av 1an
med langre |6ptid.

9. Duediligence

| samband med forberedelserna for Fusionen, har bolagen genomfért sedvanliga begransade due
diligence-undersokningar av bekréftande natur av viss verksamhetsrelaterad, finansiell och legal
information avseende Tele2 respektive Com Hem. Bade Tele2 och Com Hem har i samband
darmed bekréftat att resultaten for heldret 2017 forvantas motsvara marknadens forvantningar.
Under due diligence-understkningarna har ingen annan information som inte tidigare varit
offentliggjord och som skulle kunna utgora insiderinformation i forhdllande till Tele2 respektive
Com Hem lamnats.

10.Rostatagande

Tele?2s och Com Hems storsta aktiedgare Kinnevik AB (publ), som innehar 30,1 procent av
aktierna och 47,6 procent av rosterna i Tele2* och 18,7 procent av aktierna och résterna i Com
Hem® har 8tagit sig att résta for Fusionen vid respektive extra bol agsstdmma.

11.Innehavar e av vardepapper med sérskildarattigheter i Com Hem

Com Hem har, som ett led i ett incitamentprogram till ledande befattningshavare, nyckel personer
och styrel seledamater, emitterat sasmmanlagt 2 474 546 teckningsoptioner i enlighet med bedlut vid
en extra bolagsstdmma som hdlls den 3 juni 2014 (”Ledningsoptionerna’). Per dagen for
Fusionsplanen har Com Hem 2289 306 utestdende Ledningsoptioner. Ledningsoptionerna har
erbjudits ledande befattningshavare, nyckelpersoner och styrelseledamdter pa marknadsméssiga
villkor.

Varje Ledningsoption beréttigar innehavaren att under perioden fran den 1 april 2018 till och med
den 30 juni 2018 teckna sig for en (1) ny aktiei Com Hem till en teckningskurs om 78,94 kronor.

Teckningsoptionsinnehavare kan, enligt ett beslut av Com Hems &rsstdmma den 23 mars 2017, nér
som helst mellan den 17 april 2018 och den 11 juni 2018 vélja att acceptera ett erbjudande fran
Com Hem om att terkopa L edningsoptionerna.

Enligt villkoren for Ledningsoptionerna accelereras Ledningsoptionernas teckningsperiod i
handelse av en fusion. Teckning av aktier genom utnyttjande av Ledningsoptionerna maste i
handelse av en fusion ske senast den femte arbetsdagen innan den bolagsstdmma som beslutar om

4 Kinnevik ABs (publ) innehav baserat pd antal utgivna aktier.
® Kinnevik ABs (publ) innehav baserat p& antal utgivna aktier.



fusionen. Efter den accelererade teckningsperioden kommer Ledningsoptionerna att upphora att
gdlla. Foljaktligen kommer inga L edningsoptioner att vara utestdende vid Genomforandet.

Erséttningsutskottet for Com Hems styrelse har, i enlighet med planreglerna for programmen och
villkorat av att Bolagsverket har meddelat tillstand att verkstélla Fusionsplanen, beslutat att 1&ta de
|angsiktiga incitamentsprogrammen LTIP 2016 och LTIP 2017 accelerera och som kompensation
erhdller deltagarna en kontant erséttning i enlighet med planreglerna.

Bortsett fran det ovan namnda finns det inte ndgra utestaende teckningsoptioner, konvertibler eller
andra vardepapper som beréttigar innehavaren till sarskilda réttigheter i Com Hem.

Bortsett fran ovanstaende finns det inte nagra incitamentsprogram for styrelseledamoter, ledande
befattningshavare eller andra anstédllda vilka kommer att paverkas av Fusionen.

12.Arvode m.m. med anledning av Fusionen

Bortsett fran det som framgdr nedan kommer inte ndgra sarskilda arvoden eller formaner, i den
mening som avses i aktiebolagsagen, utbetalas till nadgon av Tele2s eller Com Hems
styrelseledaméter, verkstallande direktorer eller revisorer i samband med Fusionen.

Tele2s verkstédllande direktor har rétt till en retentionsbonus motsvarande 18 manaders grundlon,
att betalas vid Genomférandet.

Arvoden till revisorerna i Tele2 och Com Hem ska utga enligt rékning for bland annat deras
revisonsarbete  avseende  finansiella  rapporter  som  kravs  for  amerikanska
vardepappersregistreringar, deras yttrande Over Fusionsplanen, deras granskning av
fusionsdokumentet och annat arbete som utférs av revisorerna med anledning av Fusionen.

13.0vrigt

Styrelseordféranden for Tele2 och styrelseordféranden for Com Hem ska &ga rétt att gemensamt
vidta de smérre forandringar av denna Fusionsplan som kan visa sig erforderliga i samband med
registrering av Fusionsplanen eller Fusionen hos Bolagsverket, eller Euroclear Sweden i samband
med redovisningen av Fusionsvederl aget.

Till denna Fusionsplan biléggs aven:

1. Tele2s arsredovisningar for rakenskapsaren 2014, 2015 and 2016.

2. Com Hems arsredovisningar for rakenskapsaren 2014, 2015 and 2016.

3. Tele2sdearsrapport for niomanadersperioden som avsl utades den 30 september 2017.

4, Com Hems delarsrapport for niomanadersperioden som avsl utades den 30 september 2017.

5. Revisorernas yttrande avseende Fusionsplanen enligt 23 kap. 11 § aktiebol agsl agen.
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