
The proposal of the Board of Directors of KappAhl Holding AB (publ) for a 
resolution regarding a redemption procedure including change of the Articles of 
Association, share split, reduction of the share capital for repayment to the 
shareholders and increase of the share capital by way of a bonus issue 
  
Background 
 
Against the background of the group’s profitability, cash flow and future prospects, the Board 
of Directors of KappAhl Holding AB (publ) (”the Company”) proposes, that the Annual 
General Meeting of 2007 resolves on an automatic redemption procedure according to which 
each share is divided into two shares (a so called share split 2:1), of which one share will be 
redeemed against SEK 11, and as a result, a total amount of SEK 825,440,000 will be 
distributed to the shareholders. To make it possible to distribute funds in an easy and time-
efficient manner, the Board of Directors further proposes, that a bonus issue be implemented 
by a transfer of SEK 5,360,000 from the non-restricted equity to the share capital. The Board 
of Directors proposes that the General Meeting decides in accordance with the proposal as set 
forth under (A) to (D) below. The proposal as below replaces the Board of Directors’ 
proposal of distributing SEK 5 in cash per share to the shareholders.  
  
(A) Change of the Articles of Association  
The Board of Directors proposes that the General Meeting resolves to change the wording of 
section 4 of the Articles of Association, to the effect that the permitted range of the share 
capital is decreased from a minimum of 10,000,000 - and a maximum of SEK 40,000,000 to a 
minimum of SEK 5,000,000 – and a maximum of SEK 20,000,000.  
  
(B) Share split  
The Board of Directors proposes that the quota value of the share (the share capital divided 
by the number of shares) is changed by way of a so called share split, so that each share be 
divided into two shares, of which one is to be named redemption share in the VPC system 
and be redeemed in the manner described under Section (C) below. The Board of Directors 
shall be authorized to determine the record day for the right to participate in the split. After 
implementation of the share split, the number of shares in the Company will increase from    
75,040,000 to 150,080,000, each share with a quota value of SEK 1/14.  
  
(C) Reduction of the share capital for repayment to the shareholders  
The Board of Directors proposes that the General Meeting resolves that the share capital of 
the company be reduced by SEK 5,360,00 (the reduction amount) for repayment to the 
shareholders by way of redemption of 75,040,000 shares, each share with a quota value of 
SEK 1/14. The shares that are to be redeemed are the shares which, after implementation of 
the share split in accordance with Section (B) above, are named redemption shares in the VPC 
system. The Board of Directors shall be authorized to determine the record day for the right 
to receive the redemption payment.  
  
For each redeemed share, a redemption price of SEK 11 is to be paid, of which approximately 
SEK 10.93 exceeds the quota value of the share. In addition to the reduction amount of SEK 
5,360,000, a total amount of SEK 820,080,000 will be distributed, by use of the Company’s 
non-restricted equity. Payment for the redeemed shares is to be made as early as possible, 
however not later than ten banking days after the Swedish Companies Registration Office 
have registered all resolutions pursuant to Sections (A) to (D).  
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After implementation of the reduction of the share capital, the Company’s share capital will 
amount to SEK 5,360,000, divided on, in total, 75,040,000 shares, each share with a quota 
value of SEK 1/14. Apart from the reduction of the share capital, the Company’s restricted 
equity will not be affected.  

________________ 
 

As its statement pursuant to Chapter 20, Section 13, fourth paragraph of the Swedish 
Companies Act, the Board of Directors states the following. The resolution on reduction of 
the share capital for repayment to the shareholders according to this Section (C) may be 
implemented without obtaining the Swedish Companies Registration Office’s or general 
court’s permission, since the Company at the same time executes a bonus issue according to 
Section (D) below, which leads to that neither the Company’s restricted equity, nor its share 
capital will be reduced. The effect of the reduction of the share capital and of the bonus issue 
on the Company’s restricted equity and the share capital appears, in so far as concerns the 
reduction, from what is stated in the preceding paragraph and, in so far as concerns the bonus 
issue, from what is stated in Section (D) below. 
 
To the proposal under this Section (C) is attached: 
(i) statement from the Company’s auditor according to Chapter 20 Section 14 of the 

Swedish Companies Act regarding the above report according to Chapter 20 Section 
13 fourth paragraph of the Swedish Companies Act (Appendix 1): 

(ii) statement from the Board of Directors of the company according to Chapter 20 
Section 8 first paragraph of  the Swedish Companies Act (Appendix 2); and 

(iii) statement from the Company’s auditor according to Chapter 20 Section 8 second 
paragraph of the Swedish Companies Act regarding the report according to (ii) above 
(Appendix 3). 

 
(D) Increase of the share capital by way of a bonus issue  
The Board of Directors further proposes that the Annual General Meeting resolves that the 
share capital of the Company be increased by way of a bonus issue by SEK 5,360,000 to SEK 
10,720,000 by a transfer of SEK 5,360,000 from the non-restricted equity. No new shares are 
to be issued in connection with the increase of the share capital.   
  
The number of shares in the Company will, after implementation of the increase of the share 
capital, be a total of 75,040,000, each share with a quota value of SEK 1/7.  
 

__________________ 
  
Majority requirements 
The Annual General Meetings resolutions according to Sections (A) to (D) are to be adopted 
jointly as one resolution. For the Annual General Meeting’s resolution to be valid, 
shareholders with at least two thirds of the votes cast as well as the shares represented at the 
Meeting must vote in favour of the resolution.  

__________________ 
  
Finally, the Board of Directors proposes that the Annual General Meeting resolves to 
authorize the Company’s CEO to make such minor adjustments of the resolutions pursuant 
to Sections (A) to (D) above that may be required in connection with the registration of the 
resolutions with the Swedish Companies Registration Office or VPC AB.  

__________________ 
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Information brochure 
An information brochure presenting the proposed automatic redemption procedure will, as 
from December 3, 2007 be available at the Company’s general office, Idrottsvägen 14,  
Box 303, SE-431 24 Mölndal, Sweden, at the Company’s web-page www.kappahl.com/ir and 
will be sent to the shareholders who so requires and who states their address.  

 
Mölndal November 2007 

KappAhl Holding AB (publ) 
THE BOARD OF DIRECTORS 
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Appendix 1 
 
Auditor’s statement regarding the Board of Directors’ report with information on 
special redemption terms etc. according to Chapter 20 Section 13 fourth paragraph of 
the Swedish Companies Act (2005:551) 

 
To the Annual General Meeting of KappAhl Holding AB (publ), reg no 556661-2312 

We have reviewed the Board of Director’s report, dated November 2007. The Board of 
Directors is responsible for the report and for it being drawn up in accordance with Chapter 
20 Section 13 of the Swedish Companies Act. It is our responsibility to review the report so 
that we can give a written statement of it according to Chapter 20 Section 14 of the Swedish 
Companies Act.  

Based on our review, no circumstances have emerged which have given us reason to not deem 
that the measures which will be taken and which will lead to that neither the Company’s 
restricted equity nor its share capital are reduced, are appropriate and that the assessments 
made regarding the effects of these measures are accurate. 

Our statement is only meant to be used as a basis for the shareholders before the Annual 
General Meeting, which shall consider the proposal of a reduction of the share capital 
according to Chapter 20 of the Swedish Companies Act, and must not be used for any other 
purpose. 

Gothenburg, November 15, 2007 

 

PricewaterhouseCoopers AB 

 

 

Bror Frid 

Certified public accountant 

Auditor in charge 
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Appendix 2 
 
Statement of the Board of Directors of KappAhl Holding AB (publ) according to 
Chapter 20 Section 8 of the Swedish Companies Act (2005:551) 
 
In view of the Board of Directors’ proposal regarding a reduction of the share capital for 
repayment to the shareholders, the Board of Directors hereby makes the following statement 
according to Chapter 20 Section 8 of the Swedish Companies Act. 

The financial situation of the company and the group as of 2007-08-31 appears from the last 
annual accounts rendered. It also appears from the annual accounts which principles that have 
been applied when valuating assets, appropriations and debts. Approximately MSEK 9 of the 
equity capital is due to assets (derivatives) being valuated to their actual value.  

The Board of Directors finds that there is full coverage as stated below for the company’s 
restricted equity following the proposed reduction of the share capital for repayment to the 
shareholders. 

According to the assessment of the Board of Directors, the proposal does not affect the 
company’s and the group’s ability to timely meet existing and anticipated financial obligations. 
The liquidity forecast of the company and the group includes readiness to handle fluctuations 
in the day-to-day financial obligations. The business which is conducted does not entail risks 
over and above what exists or can be anticipated in the field of business or the risks which in 
general are connected with the running of a business. Therefore, the financial position of the 
company and the group does not give rise to any other assessments than that the company 
and the group can satisfy their obligations in the short and the long term. Neither is it the 
assessment of the Board of Directors that the proposed repayment to the shareholders 
jeopardizes the completion of the investments that have been deemed necessary and not the 
announced expansion in to a new market either. 

Neither is it the assessment of the Board of Directors that the proposed reduction of the 
share capital for repayment to the shareholders affects the company’s possibilities of 
henceforth distribute dividends within the scope of the previously adopted dividend policy.  

It is the assessment of the Board of Directors that the group has a strong result and cash flow 
as well as bright future prospects. 

Overall assessment  

In consideration of what has been stated above, the Board of Directors all in all finds that the 
size of the restricted equity in the company and the group, in consideration of the now 
proposed reduction, is fairly proportional to the demands which the nature of the business, its 
scope and risks imposes on the equity capital in the company and the group. The Board of 
Directors further finds that the proposed reduction of the share capital for repayment to the 
shareholders is justifiable in relation to the company’s and the group’s need to strengthen its 
balance sheet, liquidity and position in general.  

 
___ 
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Molndal, November 15, 2007 
 

KappAhl Holding AB (publ) 
 

 
THE BOARD OF DIRECTORS 

 
 
 
Finn Johnsson   Amelia Adamo  Paul Frankenius 
 
 
 
Jan Samuelson   Pernilla Ström  Bodil Nilsson 
 
 
 
Rose-Marie Zell-Lindström 
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Appendix 3 

The auditor’s report on the Board of Director’s statement according to Chapter 20 
Section 8 of the Swedish Companies Act (2005:551) 

 
To the Annual General Meeting of KappAhl Holding AB (publ), reg no 556661-2312 
 

Assignment and division of responsibilities 

We have reviewed the Board of Director’s statement dated 2007-11-15 according to Chapter 
20 Section 8 of the Swedish Companies Act. The Board of Directors’ statement is made in 
regards to the Board of Directors’ proposal on a reduction of the share capital for repayment 
to the shareholders. The Board of Directors’ proposal also entails that the cash dividend of 
SEK 5 per share proposed in the annual accounts is withdrawn and that no cash dividend will 
be proposed to the Annual General Meeting for the financial year that ended on August 31, 
2007.  

The Board of Directors is responsible for the statement and the proposal and for these 
documents being drawn up in accordance with Chapter 20 section 8 of the Swedish 
Companies Act. It is our responsibility to review this statement.  

Direction and scope of the review 

The review has been done in accordance with generally accepted auditing standards. That 
means that we have planned and performed the review in order to, with high but not absolute 
certainty, be able to express our opinion on whether or not the statement is true and fair. The 
review has included the statement, the grounds for it and inquiries in regards to the statement. 
We believe that our review provides a reasonable basis for our statement below.  

Statement 

Based on our review, it is our opinion that the statement is correct and we support the Board 
of Director’s proposal on reduction of the share capital for repayment to the shareholders. 

Limitation 

Our opinion is only meant to be used as basis for the shareholders before the Annual General 
Meeting which will consider the proposal on reduction of the share capital according to 
Chapter 20 of the Swedish Companies Act and must not be used for any other purpose. 

Gothenburg, November 15, 2007 

PricewaterhouseCoopers AB 

 

Bror Frid 

Certified public accountant 

Auditor in charge 


