PRESS RELEASE
16 December, 2016

Notice of extraordinary general meeting of Catena Media plc
in accordance with Articles 18 and 19 of the Articles of Association (the “Articles”) of the Company
Notice is hereby given that that an EXTRAORDINARY GENERAL MEETING (the “EGM”) of Catena Media plc,
company registration number C70858 (the “Company” or “Catena”), will be held on 16 January 2017, at
10:00 (CET) at the premises Konduktören, Spårvagnshallarna, Birger Jarlsgatan 57 A in Stockholm, Sweden.
Attendance and voting



To be entitled to attend and vote at the EGM (and for the Company to be able to determine the
number of votes that may be cast), shareholders must be entered in the register of members
maintained by Euroclear Sweden AB on Tuesday 10 January 2017.
Shareholders whose shares are registered in the name of a nominee must temporarily re-register
their shares in their own name in the register of members maintained by Euroclear Sweden AB in
order to be entitled to attend and vote, in person or by proxy, at the EGM. Such registration must
be effected no later than Tuesday 10 January 2017. Shareholders must, therefore, instruct their
nominees well in advance thereof.

To be entitled to attend and vote at the EGM, shareholders must also notify the Company of their intention
to participate by mail to Catena Media plc, c/o Euroclear Sweden AB, Box 191, 101 23 Stockholm, Sweden, or
by phone +46 8 402 91 48 during the office hours of Euroclear Sweden AB, by no later than Thursday
29 December 2016 at 15:00 (CET). Such notification should include the shareholder’s name, personal
identification number/company registration number (or similar), address and daytime telephone number,
number of shares, as well as, if applicable, details of proxies.
Proxies




A shareholder, who is entitled to attend and vote at the EGM, is also entitled to appoint one or more
proxies to attend and vote on such shareholder’s behalf. A proxy does not need to be a shareholder.
The appointment of a proxy must be in writing and its form must comply with Article 37 of the
Articles of the Company and (a) where the shareholder is an individual, be signed by him/her or
(b) where the shareholder is a corporation, be signed by a duly authorised officer of the corporation.
A proxy form is available on the Company’s website: www.catenamedia.com.
The original signed proxy form and, where the shareholder is a corporation, a certified copy of a
certificate of registration or similar evidencing the signatory right of the officer signing the proxy
form, must be received at the registered office of the Company not less than 48 hours before the
time appointed for the meeting and in default shall not be treated as valid. Shareholders are,
therefore, encouraged to send or deliver their proxy forms (and, if applicable certified copies of
certificates of registration or similar) as soon as possible, and in any event by not later than Thursday

29 December 2016 at 15:00 (CET) by post or by courier to Catena Media plc, c/o Euroclear Sweden
AB, Box 191, 101 23 Stockholm, Sweden.

Agenda
General
1
2
3
4
5

Opening of the EGM
Election of Chairman of the EGM
Drawing up and approval of the voting list
Approval of the agenda
Determination that the EGM has been duly convened

Special business
6
7
8
9

Resolution on the implementation of an incentive programme based on share options (Ordinary
Resolution)
Resolution on the remuneration of the various Committees of the Company (Ordinary Resolution)
Resolution on an issue of warrants (Extraordinary Resolution)
Resolution to amend clause 18.3, 42.1 as well as clause 52.1 of the Articles (Extraordinary
Resolution).

Information on resolution proposals
Agenda item 6
The Company has implemented a share option programme to incentivise certain members of the
management and certain other employees of the Company.
In order to continue to incentivise key persons of the Company, the Directors propose that the EGM resolves
to implement a new incentive programme for key persons of the Catena Group (both future and existing)
who have not already been allotted share options (the “2017 Programme”). The 2017 Programme is proposed
to replace the share option programme which was resolved upon by the Annual General Meeting of 2016
(the “2016 Programme”). As of the date of this notice, 145,000 share options have been allotted under the
2016 Programme, meaning that the Company has granted 1,283,010 options in total. Each option entitles the
holder to subscribe for one share in the Company. At the date of this notice, no options have been exercised.
The rationale for the 2017 Programme is to achieve a greater alignment of interests between the participants
and the shareholders, to create conditions for retaining and recruiting competent persons to the Catena
Group and to increase the motivation among the participants. The Directors are of the opinion that the
2017 Programme is in the best interest of both the Company and its shareholders.
The 2017 Programme means that the participants will be allotted a certain number of share options free of
charge. Provided that the participant is still employed by the Catena Group at the time of the exercise of the
options and that the financial target described below is fulfilled, each option entitles the participant to
subscribe for one share in the Company during the exercise period. The options shall have a vesting period of

three (3) years from the date when the participant enters into a share option agreement regarding the
2017 Programme (the “Vesting Period”). Subject to customary recalculation provisions in case of certain
corporate actions taken by the Company, the subscription price for the shares shall be equal to 130 per cent
of the volume-weighted average price of the Company’s share on Nasdaq First North Premier during a period
of five (5) trading days prior to the allocation date of the options.
It is proposed that the 2017 Programme comprises not more than 1,000,000 share options, corresponding to
not more than approximately 1.9 per cent of the share capital and votes of the Company at the date of this
notice (on a fully diluted basis).
The 2017 Programme is proposed to comprise a maximum of fifteen participants who are proposed to be
allotted a maximum of 250,000 share options each. The Company shall, however, not issue more than
1,000,000 share options in total. The 2017 Programme is proposed to comprise (i) members of management
and (ii) other employees of the Catena Group, who have not already been allotted share options. The
Directors shall decide which employees are to be included in the 2017 Programme based on their qualification
and individual performance.
Furthermore, the final number of share options each participant shall be entitled to exercise shall also be
dependent on the degree of fulfilment of a financial target defined as average annual percentage growth in
earnings per share during the financial years 2017-2019 compared with earnings per share for the financial
year of 2016, whereas earnings per share shall be calculated as net profit divided by the weighted average
number of shares during the relevant financial year. The participant will be entitled to exercise the full amount
of share options allotted to the participant if the annual average growth in earnings per share is at or above
7.0 per cent. The participant will not be entitled to exercise any share options if the annual average growth
in earnings per share is below 5.0 per cent. The right to exercise share options if the annual average growth
in earnings per share is between 5.0 and 7.0 per cent is linear. When calculating the earnings per share, the
Company shall, to a reasonable extent, take into consideration changes in the number of shares due to a split
or a bonus issue or similar action.
With respect to key persons who have not yet joined the Group to whom share options may be allocated, the
average annual percentage growth in earnings per share shall be calculated during the Vesting Period by using
the earnings per share up to and including the quarterly report of the Company immediately following the
end of the Vesting Period compared with the earnings per share for the period covered by the four most
recent quarterly reports of the Company published prior to the start of the Vesting Period.
The Directors shall, within the framework of the above stated conditions and guidelines, be responsible for
preparing the detailed terms and conditions of the 2017 Programme. The Directors shall also be entitled to
make adjustments to the 2017 Programme if significant changes in the Company, or its markets, result in a
situation where the decided terms and conditions for exercising the options are no longer appropriate.
Furthermore, in case of special circumstances, the Directors shall be authorised to resolve that share options
may be kept and exercised despite the fact that the employment in the Catena Group has ceased, for example
due to long-term illness.
The share options may not be transferred or pledged and no compensation will be paid for any dividends
until the share options have been exercised.
Agenda item 7

The Company has implemented an Audit Committee, an M&A Committee and a Remuneration Committee
(each referred to as a “Committee” and collectively referred to as the “Committees”), in order to oversee
and assist the Directors of the Company in their duties. The nomination committee of the Company proposes
that the remuneration allocated to each Committee and payable to the members of the Committees is to be
as follows:



Audit Committee Chairman: EUR 12,500;
Audit Committee members: EUR 6,250;




M&A Committee Chairman: EUR 12,500;
M&A Committee members: EUR 6,250;




Remuneration Committee Chairman: EUR 6,250; and
Remuneration Committee member: EUR 3,125.

The amounts detailed above shall be paid over and above any amount already allocated as remuneration for
the Directors by the Company as resolved upon by the Annual General Meeting of 2016.
Agenda item 8
Mr Mathias Hermansson was been appointed a Director of the Company at the last Annual General Meeting
of the Company held on 26 May 2016.
Shareholders representing approximately 34 per cent of the shares and votes in the Company propose that
the existing warrant option programme of the Company which includes certain other Directors of the
Company is extended to also include Mr Mathias Hermansson.
The said shareholders propose that the Company enters into a warrant agreement, on substantially similar
terms to the existing warrant agreements with the other Directors who have already been granted warrants,
with Mr Mathias Hermansson (the “Warrant Agreement”). The Warrant Agreement shall provide, inter alia,
that Mr Hermansson shall, against the payment of a consideration corresponding to the fair value of the
warrant, calculated according to an established method of valuation (the Black and Scholes model), be
offered a warrant for the subscription of 91,275 fully paid ordinary shares (the “Warrant Shares”) at a
subscription price per ordinary share equal to 120 per cent of the volume-weighted average price of the
Company’s share on Nasdaq First North Premier during a period of ten (10) trading days prior to the date of
the EGM, which shall be exercisable for a period starting twenty-seven (27) and ending thirty (30) months
from the date of the Warrant Agreement. PricewaterhouseCoopers shall be appointed to carry out an
objective assessment of the valuation and issue a report setting out their findings and observations. The
Warrant Shares are proposed to be subject to customary recalculation provisions in case of certain corporate
actions taken by the Company. If Mr Mathias Hermansson resigns, either voluntarily or at the request of the
shareholders of the Company, or his engagement as Director of the Company is otherwise terminated before
the Warrant Shares have been exercised, the Company shall be entitled to repurchase the warrant to

purchase the Warrant Shares within three (3) months from the effective date of the resignation at a purchase
price equal to the fair value calculated by using the Black and Scholes model.
The Warrant Shares correspond to not more than approximately 0.2 per cent of the share capital and votes
of the Company as at the date of this notice (on a fully diluted basis).
In accordance with Article 88(1) and Article 88(9) of the Companies Act (Chapter 386 of the Laws of Malta),
where it is proposed that warrants carrying the right to subscribe for shares be allotted for consideration in
cash, those warrants shall first be offered on a pre-emptive basis to shareholders in proportion to the share
capital held by them unless such right of pre-emption is restricted or withdrawn by extraordinary resolution
in accordance with Article 88(5) of the Companies Act.
It is therefore being proposed that the shareholders authorise the Company to enter into the Warrant
Agreement with Mr Mathias Hermansson and that the shareholders withdraw their right of pre-emption in
accordance with Article 88(5) of the Companies Act. For this purpose a written report by the Board of
Directors explaining the reasons for withdrawal of the right of pre-emption shall be presented at the EGM.
It is noted that the Board of Directors of the Company has not been involved in the preparation of the
proposal pursuant to this item 8.
The business of the meeting will be to consider and, if thought fit, to adopt the following Extraordinary
Resolutions:
1.

That it is in the best interests of the Company to propose the Warrant Agreement to Mr Mathias
Hermansson, which Warrant Agreement shall provide, inter alia, that Mr Hermansson shall, against
the payment of a consideration corresponding to the fair value of the warrant, calculated according
to an established method of valuation (the Black and Scholes model) be offered a warrant for the
subscription of 91,275 fully paid ordinary shares (the “Warrant Shares”) at a subscription per
ordinary share equal to 120 per cent of the volume-weighted average price of the Company’s share
on Nasdaq First North Premier during a period of ten (10) trading days prior to the date of the EGM
(the “Subscription Price”), which shall be exercisable for a period starting twenty-seven (27) and
ending thirty (30) months from the date of the Warrant Agreement;

2.

That in the event that Mr Mathias Hermansson is willing to accept the Warrant Agreement then the
Company, also taking into consideration that it has sufficient authorised capital which has as yet not
been issued, is authorised to enter into and execute the Warrant Agreement with Mr Mathias
Hermansson;
That the shareholders of the Company having considered the written report by the Board of
Directors required in accordance to Article 88(5) of the Companies Act (Chapter 386 of the Laws of
Malta) are withdrawing the right of pre-emption in respect of the subscription of the Warrant Shares
arising in accordance with the Warrant Agreement;
That upon exercise of Mr Mathias Hermansson’s right to subscribe, and payment of the Subscription
Price for, the Warrant Shares in accordance with Resolution 1 above, the Company be authorised to
issue the Warrant Shares and the Company Secretary be authorised and directed to register Mr
Mathias Hermansson in the Register of Members of the Company as the holder of those Warrant
Shares issued and allotted to him; and

3.

4.

5.

That the Directors or the Company secretary of the Company be and are hereby authorised to deliver
a copy of these resolutions to the Registrar of Companies in accordance with Article 88(6) of the
Companies Act and to comply with such other formalities as may be required by law including but
not limited to the filing of the requisite form (Form H) with the Registrar of Companies denoting the
issue of Warrant Shares to Mr Mathias Hermansson.

Agenda item 9
It is noted that the time period established in Article 18.3 of the Articles of the Company which requires
shareholders wishing to participate in a General Meeting, whether annual or extraordinary, must be listed as
shareholders in the Register of Members issued by the relevant Central Securities Depository updated five
(5) Swedish business days prior to the date of the proposed General Meeting is creating certain
inconveniences to Euroclear Sweden AB (“Euroclear”) to be able to have time to process instructions from
shareholders wishing to participate at a Meeting prior to the proposed Meeting.
It is being proposed that this time period be extended from the current five (5) Swedish business day cut-off
date prior to the General Meeting to ten (10) Swedish business days thereby affording Euroclear sufficient
time to process instructions from shareholders between the record date and the date of the General Meeting.
Similarly, it is being proposed that Article 18.3 of the Articles is amended so that a notice to attend a General
Meeting by the shareholders to the Company shall be submitted ten (10) Swedish business days prior to the
proposed General Meeting rather than the current five (5) Swedish business days.
It is noted that a discrepancy exists between Article 42.1 of the Articles and Article 6.1 of the Memorandum
of Association since the former provides that the number of Directors shall not be less than two (2) and not
more than six (6), while the latter provides that the number of Directors shall not be less than three (3) and
not more than six (6). In view of this discrepancy and having regard to the fact that the affairs of the Company
are administered better by three or more directors, it is being proposed that the minimum number of
Directors under Article 42.1 of the Articles is increased to three.
It is also noted that the seven (7) to forty two (42) day notice period, prior to the appointed date of a General
Meeting, for the nomination of a Director required under Article 52.1 of the Articles may create a divergence
with the time period established in Article 18.1 of the Articles which deals with the notice period in writing
of any Annual General Meeting or any Extraordinary General Meeting which is currently set at twenty (20)
days prior to the proposed general meeting. In order to tie in the time period for the appointment of a director
with the notice period for the calling of any general meeting, it is therefore being proposed that the minimum
notice period, prior to the appointed date for the meeting for the nomination of a Director be changed from
seven (7) days to twenty one (21) days.
The business of the meeting will therefore be to consider and, if thought fit, to adopt the following
Extraordinary Resolutions:
1.

That Article 18.3 of the Articles will be substituted in its entirety by the following:

Shareholders wishing to participate in a General Meeting, whether annual or extraordinary, must be entered
as shareholders in a printout or other listing of the Register of Members issued by the relevant Central
Securities Depository updated ten (10) Swedish business days prior to the date of the proposed General
Meeting and shall notify the Company no later than 3:00 pm on the day indicated in the notice convening the
General Meeting. This day shall not fall on a Sunday, other public holiday, Saturday, Midsummer’s Eve,

Christmas Eve, or New Year’s Eve and may not fall earlier than ten (10) Swedish business days prior to the
General Meeting.
2.

That Article 42.1 of the Articles will be substituted in its entirety by the following:

Subject as herein provided the Directors shall not be less than three (3) and not be more than six (6) in number.
The Company may by Ordinary Resolution from time to time vary the minimum number and/or maximum
number of Directors.

3.

That Article 52.1 of the Articles will be substituted in its entirety by the following:

Subject to the overriding terms of reference of a nomination committee approved by an Ordinary Resolution
of the Shareholders, no person other than a Director retiring at the meeting shall, unless recommended by the
Directors for election, be eligible for election as a Director at any General Meeting unless, not less than twenty
one (21) nor more than forty two (42) days (inclusive of the date on which the notice is given) before the date
appointed for the meeting, there shall have been lodged at the office, notice in writing signed by three
shareholders (other than the person to be proposed) duly qualified to attend and vote at the meeting for which
such notice is given of their intention to propose such person for election and also notice in writing signed by
the person to be proposed of his willingness to be elected.

4.

That the Memorandum & Articles of Association of the Company be updated to reflect the above
changes and any other amendments relative to the current share capital and involvements in the
Company.

5.

That any Director or Company Secretary be and is hereby authorised to sign the updated
Memorandum & Articles of Association of the Company and handle its registration with the relevant
authorities.

Other
The Company currently has 51,445,152 ordinary shares outstanding (one vote per ordinary share). The proxy
form is available on the Company’s website www.catenamedia.com and will also be sent to shareholders who
so request and who inform the Company of their mailing address.
***

Malta in December 2016
CATENA MEDIA PLC
The Board of Directors

For further information, please contact:
Anne Rhenman Eklund, Head of IR and Communications, phone: +356 99 36 82 18, e-mail:
anne.rhenman@catenamedia.com www.catenamedia.com
The information was submitted for publication, through the agency of the contact person set out above
on December 16, 2016 at 08.30 CET
About Catena Media
Catena Media is a fast-growing online performance marketing and lead generation company within iGaming
with portals like AskGamblers and RightCasino. The Group has established a leading market position through
strong organic growth and acquisitions in its core markets. Catena Media was listed on Nasdaq Stockholm
First North Premier in February 2016. By the end of the third quarter 2016, the company’s revenues reached
approximately EUR 34.0 million on a twelve-month basis. The Group was founded in 2012 and has today
about 200 employees. The Group Head Office is situated in Malta. The company’s certified advisor is Avanza.

