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Important notice
This presentation, including any oral presentation and any question and answer session based on this presentation (the “Announcement Presentation”), has been prepared solely for informational 
purposes by TDC A/S (“TDC”) and Modern Times Group MTG AB (publ.) (“MTG”). By reading or otherwise taking note of this Announcement Presentation, you agree to be bound by the following terms, 
conditions and limitations. 

While the information in the Announcement Presentation is believed to be accurate, no representation or warranty, expressed or implied, is or will be made in relation to, and no responsibility or liability 
is or will be accepted by TDC and MTG, or by any of their respective affiliates, directors, officers, partners, employees, agents, advisors (including, if applicable, any financial advisor, attorney or 
accountant) or other representatives as to, the accuracy or completeness of the Announcement Presentation and any liability therefore is hereby expressly disclaimed. No information in the 
Announcement Presentation is, or can be considered as, a promise, whether explicit or implicit, regarding, or description of, the prospects of MTG. In furnishing information through the Announcement 
Presentation, TDC and MTG does not undertake any obligation to provide the recipient with access to any additional information or to update the information to correct any inaccuracies therein which 
may become apparent.

Recipients are not to see the Announcement Presentation as advice or as a recommendation of any kind.

The preliminary financial information presented in this Announcement Presentation (referred to as the “detailed combined financials” or “pro forma financials”) is for illustrative purposes only. The 
preliminary financial information has not been prepared in accordance with IFRS and is not formal financial pro forma information, and has not been audited or otherwise reviewed by the companies’ 
auditors. Differences in accounting policies or definitions of non-IFRS measures have not been taken into account. The preliminary financial information for MTG and TDC have been based on unaudited 
reported financial information. The preliminary financial information is based on hypothetical estimates and should not be viewed as formal pro forma financial information.

Statements in this Announcement Presentation relating to future status or circumstances, including statements regarding future performance, growth and other trend projections and the other 
consequences of the transaction, are forward–looking statements. These statements may generally, but not always, be identified by the use of words such as “anticipates”, “intends”, “is planned”, “will”, 
“maybe will”, “shall”, “should, ”expects”, “is intended”, “is deemed”, “is expected”, “believes”, or similar expressions. 

By their nature, forward-looking statements involve risk and uncertainty because they relate to events and depend on circumstances that will occur in the future. There can be no assurance that actual 
results will not differ materially from those expressed or implied by these forward-looking statements due to many factors, many of which are outside the control of TDC and MTG. Any such forward-
looking statements speak only as of the date on which they are made and TDC and MTG has no obligation (and undertakes no such obligation) to update or revise any of them, whether as a result of new 
information, future events or otherwise, except as required by laws and regulations applicable to the transaction. Additionally, there can be no certainty that the proposed transaction will be completed 
in the manner and timeframe described in this Announcement Presentation, or at all.

This Announcement Presentation is not an offer of securities for sale in the United States. Securities may not be offered or sold in the United States unless they are registered or are exempt from 
registration under the U.S. Securities Act of 1933, as amended. Any public offering of securities to be made in the United States would be made by means of a prospectus that will contain detailed 
information about the relevant company and its management, as well as financial statements. Copies of this Announcement Presentation are not being, and should not be, distributed in or sent into the 
United States.

The Announcement Presentation shall be governed by, and is construed in accordance with, the laws of Sweden. Any disputes arising in connection with this Announcement Presentation or any 
subsequent legal matters are to be settled exclusively by the courts of Sweden, with Stockholm District Court (Sw. Stockholms tingsrätt) as first instance.
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A pure play in digital 
entertainment

Europe’s first fully convergent media & 
communications provider

New corporate brand

Presenting
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Transaction overview
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Post distribution of TDC Group shares to MTG shareholders

[x]%

MTG Group 
Shareholders

TDC Group 
Shareholders

[x]%

Ownership of the combined entity

309m new TDC shares +
~DKK 2.5bn           (SEK 

3.3bn) in cash

Contribution of 100% 
shares of MTG Nordics

Transaction structure

28% 72%

New Company with 
New Brand

TDC Group and MTG Boards of Directors are 
recommending the combination

MTGs largest shareholder committed to supporting the 
combination



Summary
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Deal structure
• TDC Group & MTG have entered into agreement to combine TDC Group with MTG Nordic Entertainment & Studios

- TDC Group to pay total consideration of ~DKK 14.83bn (SEK 19.55bn) in shares and cash

- MTG shareholders will receive 309m newly issued shares in TDC Group

- MTG will receive ~DKK 2.5bn (SEK 3.3bn) in cash (and pro rata share of TDC Group 2017 divided payment of DKK 1.05 per share) 

Valuation

• Enterprise value of MTG Nordic Entertainment & Studios of SEK19.55 billion 

• Based on DKK 39.92 TDC Group 10 day variable weighted average share price, implying the following transaction multiples:

12.1x EV / 2017 OpFCF pre-synergies

9.1x EV / 2017 OpFCF adjusted for cost run-rate synergies only

8.1x EV / 2017 OpFCF adjusted for revenue and cost run-rate synergies

Corporate 
Governance

• TDC Group CEO Pernille Erenbjerg will become Group CEO of combined company, with MTG EVP Anders Jensen becoming  Deputy Group CEO

• TDC Group Chairman Pierre Danon will become Chairman of the combined company

• MTG entitled to nominate 2 new Board Directors of combined company, of which CEO Jørgen Madsen Lindemann is proposed to be one

Value creation
• The transaction is expected to yield total run-rate synergies of approximately DKK 600m, including DKK 400m of OPEX and CAPEX synergies, which are expected to 

be gradually realised over 3 years up to the end of 2021. Cash flow accretive transaction from Year 1 after closing 

• Combined company will have an enhanced growth, earnings and cash flow profile, with lower leverage and higher forward dividend pay-out ratio

Merger approval
• Completion is subject to, inter alia, approval by TDC Group and MTG AGMs and merger control approvals from relevant competition authorities

• MTG’s largest shareholder Kinnevik, holding 47.6 percent of the votes and 20.0 percent of the shares, to vote in favour of the combination

Timetable
• AGMs of TDC Group and MTG expected to be held in H1 2018

• Merger control approvals and closing expected in H2 2018

• Newly issued TDC Group shares to be distributed to MTG shareholders upon closing



Europe’s first fully convergent media & communications 
provider
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• Combining TDC Group’s offering in mobile, broadband and TV services 
with MTG Nordic Entertainment & Studios content production, 
broadcasting and streaming services

• Combination provides an attractive & integrated consumer proposition in 
Denmark and Norway with a pan-Nordic footprint

• New company will have a new brand

• Transaction done at fair-value driving clear financial benefits

• Meaningful synergies of ~DKK 600m

• Enhances growth profile and cash conversion

• Cash flow accretive from year 1

• Improves FCF dividend coverage with dividend upside:    2018 DPS 
of DKK 1.40

• Transaction is supported by largest MTG shareholder and  expected to 
close during H2 2018 pending shareholder and regulatory approvals

Full run-rate effect (DKKm)

Year 1 cash accretive

Significant synergies

Full run-rate
synergies

Synergies 1 year post 
closing

5%

15%

~400

~600

Revenue

~200

Cost Total

Accretion based on equity free cash flow per share



TDC Group
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Broadband/TV Mobile

~100% 
coverage, of 
which 60% 
high speed

99% 4G 
Coverage

Broadband/TV Mobile

~30% high 
speed HH
coverage

92% 4G 
Coverage (MVNO)

Norway

Consumer Business

Denmark

Consumer Business

Wholesale

Cloud solutions
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Denmark

Pay TV Streaming

Free TV Streaming

Finland

Pay TV Streaming

Free TV Streaming

Sweden

Pay TV Streaming

Free TV Streaming

Radio

Triple Play

Norway

Pay TV Streaming

Free TV Streaming

Radio

MTG Nordic Entertainment & MTG Studios
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MTG Studios (17 countries)

9



First of its kind combination
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MTG Studios

Norway

Pay TV Streaming

Free TV Streaming

TV, BB Business

Radio

Sweden

Pay TV Streaming

Free TV Streaming

Radio

Triple Play

Finland

Pay TV Streaming

Free TV Streaming

Denmark

Mobile, 
TV, BB

Pay TV Streaming

Free TV Streaming

Business Wholesale



Revenue (DKKm) 20,270 10,293 30,563

Revenue Growth (4%) 6% (1%)

EBITDA (DKKm) 8,244 1,344 9,588

EBITDA margin 41% 13% 31%

EBITDA-CAPEX (DKKm) 3,756 1,230 4,986

Cash Conversion 46% 92% 52%

People 8,097 1,768 9,865

A scale Nordic player
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Source: TDC Group and MTG
Note: DKK:SEK FX rate of 0.76. Inter-company exchange has not been eliminated in the numbers 

2017 figures



Compelling strategic rationale
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1

2

3

Providing attractive consumer 
propositions with broad, flexible and 
personalized services for everyone

Highly value creating for shareholders

Combination of two highly 
complementary entertainment 
companies 

• Excellent content offering & scale

• Pan-Nordic reach & market position

• Best-in-class tech capabilities and consumer insight

• Next generation entertainment services connecting the 
Nordics with the world of content

• Future proof advertising models 

• Substantial synergies boosting cash flow growth

• Delivering immediate cash flow accretion

• Deleveraging enables higher shareholder returns



Excellent content offering & scale

Originals & Own productions
Acquired TV & Movies 
(Paramount)

PartnershipsAcquired Sports
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Pan-Nordic reach & market position

14Best of both worlds Consumer benefits Process

Ability to reach all 10 million Nordic households on high quality networks 

2.8m 
TV subs

2.1m 
Streaming subs

3.1m      
Mobile Voice subs

1.5m 
Broadband subs 



Best-in-class tech capabilities & consumer insight
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>1,000 
dedicated tech 

developers

Best-in-class 
capabilities across 

all TV platforms 
(DTH, Fixed and 

Streaming)

Top 5 
European TMT 

employer of 
mediatech talent

Opportunity to 
further build upon 
premium apps in 

streaming
environment

Multi-platform consumer insight



New TV 
experience

Own streaming

Own linear

With partners

Next generation entertainment services 
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Next generation 
sports experiences

Preferred local 
streaming service –
TV+Movies+Sports

New TV solution for the 
Mobile only generation

Millennial focused
local next gen Free

TV 

Truly flexible linear 
and on-demand TV 

solutions



Entertainment Made for You

Movies

1 Individualized TV 
profiles with 
personal 
recommendations

Open platform offering     of 
more entertainment than 
ever before

2

3 Combined with access 
service of your choice 
both on mobile and 
@home broadband 
services

On DemandSeries

Free TV SportsKids



Driving mobile video revolution in the Nordics
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Access to best 
sports content

• Broad sports offering

• Live games and matches from all 
major rights/leagues

• Highlights from clips, stats and 
social media

Personalised service 
based on your 
interest

• Choose your favourite sports

• Score alerts and news about your 
favourite sports/teams

• Sharing options and creation of 
own communities/groups

Choose mobile access 
pack based on your 
needs

• Mobile Voice packages created to 
support new suite of entertainment 
services

• Accessible in any device with 
superior user experience

• Multiple simultaneous streams



Future proof advertising models 
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Digital

Age 15-35

40%
IP

100%
IP

Value growth 
through segment 

reach & opportunity 
to personalize ads to 

IP enabled 
households

Age 15-65

Linear viewing

Age 20-59

Radio



Significant cost & revenue synergies
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Total run-rate synergies are expected to be gradually realised over 3 years following the year of closing

Cash flow and EPS accretive for shareholders in Year 1 after completion (excl. integration costs) 

Type Description
Run-rate Cash 
Flow impact

Cost synergies

• Combined Product, Tech and TV investments

• TV and streaming product alignment 

• Relevant content investments

• SG&A savings in central and common functions

• SAC and CRM savings from focus on integrated products

• Customer support service efficiencies

~400mDKK

Revenue synergies

• Reduced TV churn and extended customer lifetime value from enhanced  and more 
flexible product offering

• Improved position in streaming market

• New innovative ad models based on combined customer insights

~200mDKK

Integration costs
• Integration costs of approximately DKK 500m with the vast majority expected to have 

nonrecurring cash flow impacts over the first year after closing of the transaction
~500mDKK 

(2018-2019)



Source: TDC Group 
Based on EFCF per share. Year 1 represents 2019 
Run-rate cost synergies of DKK400m and run-rate revenue synergies of DKK200m

Cash flow accretive

Creating value for shareholders from year 1
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Valuation upside

15.5x

Blended incl. 
run-rate cost 

synergies

Enterprise Value / 2017 Operating Free Cash Flow

14.6x

13.5x
13.0x

Blended incl. 
run-rate 

revenue + cost 
synergies

Blended Full run-rate cost 
synergies

Full run-rate 
revenue & cost 

synergies

Year 1 synergies

Year 1 Equity Free Cash Flow

5%

10%

15%



Financial leverage targets

TDC is committed to a medium term target of reported adjusted net debt1/EBITDA in the mid 2’s, while maintaining investment grade rating

Expected net leverage evolution

Enabling improved capital structure
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Pro forma
adjusted leverage 2018

Pro forma
adjusted leverage 2017

TDC status quo adjusted 
leverage 2017

Reported adjusted net debt1/EBITDA (x)

Source: TDC Group 
Note: Analysis assumes acquisition price of SEK19.55bn with SEK3.3bn of consideration paid in cash
The hybrid bonds issued by TDC Group provide 50% equity credit from rating agencies. Accordingly, an adjusted net interest-bearing debt and leverage ratio are 
disclosed, where 50% of the hybrid capital is included in NIBD

2.6

2.8



Current shareholder returns policy 

TDC has an ambition to pay an attractive return to shareholders subject to financial performance, investment needs and investment grade rating 
commitment and to be paid as either dividends or through share buy backs

Illustrative dividend trajectory

And higher shareholder returns
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Source: TDC Group 
Note: Analysis assumes acquisition price of SEK19.55bn with SEK3.3bn of the consideration paid in cash
Subject to (i) transaction closing before call of 2019 AGM, (ii) approval by TDC Board of Directors and AGM, and (iii) distributable reserves
Pro forma RR figures include net revenue synergies

Dividend per share (DKK per share)

Intended DPS 2018
Subject to transaction closing

[1.40]

DPS potential including run-rate 
cost synergies

DPS 2017
TDC status quo

1.05

From 2018 onwards intention 
to adopt progressive dividend 

policy

+33%

1.15

Expected DPS 2018
TDC status quo



Combining complementary capabilities & skills
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Board of Directors

Management

Team

Pierre Danon

Chairman of the Board +

Anders Jensen

Deputy Group CEO

Pernille Erenbjerg

Group CEO and 
President

+ ~1800
Employees

+ 1 MORE TO BE NOMINATED

~8100 
Employees

MTG CEO Jørgen Madsen 
Lindemann to be nominated to 
join Board
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