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América Móvil to support KPN capital raise        

KPN and AMX enter into Relationship Agreement 

 
 

  

Royal KPN N.V. (“KPN”) announces that agreement has been reached with its largest shareholder to 

support KPN in its intention to raise EUR 4bn equity capital. KPN and América Móvil (“AMX”) have 

also signed an agreement setting out the long-term relationship between the two parties (the 

“Relationship Agreement”). 

 

“The support of our largest shareholder is a major step towards the successful execution of our 

capital raise, as announced on 5 February 2013. I am pleased that important progress has been 

made towards aligning KPN’s financial position with its strategy and that KPN will have the benefit of 

a strong relationship with a global leader in the telecom sector going forward”. Eelco Blok, CEO of 

KPN. 

 

AMX has committed, subject to certain conditions, to vote in favour of certain resolutions to be put 

before the general meeting of shareholders. A vote in favour of KPN’s capital raise is subject, among 

other things, to the appointment of two individuals, designated by AMX, to KPN’s Supervisory Board. 

The Annual General Meeting (“AGM”) has been scheduled to take place on 10 April 2013, for which a 

notification will follow. The matters which had been scheduled for the Extraordinary General Meeting 

(“EGM”) on 19 March 2013 will be included in the agenda of the AGM; the EGM scheduled for 19 

March 2013 is hereby cancelled. 

  

The capital raise to be supported by AMX will consist of an underwritten EUR 3bn rights issue and, in 

addition, issuance of hybrid capital instruments which are expected to receive partial equity 

recognition. Through this combination KPN intends to achieve the targeted EUR 4bn equity 

equivalent capital. KPN has entered into a standby underwriting agreement with Deutsche Bank, 

Goldman Sachs International and J.P. Morgan for the rights issue, subject to customary conditions. 

The proceeds of the capital raise will be used to reduce KPN’s net debt level and to continue to invest 

in KPN’s operations. 

 

AMX has committed, subject to certain conditions, to participate in the rights issue and subscribe for 

newly issued ordinary shares in KPN pro rata to its current participation in the total share capital of 

KPN. Subject to market conditions, KPN intends to issue the hybrid capital instruments during the 

course of 2013. 

  

Today, KPN and AMX have entered into a Relationship Agreement, governing the long-term 

relationship between both parties. KPN and AMX will look to further develop their relationship by 

leveraging the financial, commercial and operational expertise of both parties. The Relationship 

Agreement takes into account the interests of all shareholders and other stakeholders of KPN. 
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The Relationship Agreement between KPN and AMX provides for the following: 

 

 AMX shall be entitled to designate 2 individuals for appointment to the Supervisory Board of 

KPN at KPN’s AGM. Appointment, following AGM approval, shall be effective as per the date 

of the AGM. Upon appointment of these nominees, the Supervisory Board will continue to 

consist of 8 members; 

 The members of the Supervisory Board designated by AMX will be represented at all KPN’s 

Supervisory Board Committees; 

 AMX can have two designees as members of KPN’s Supervisory Board as long as AMX 

holds 20% or more of KPN´s share capital, and at least one designee as member of KPN’s 

Supervisory Board as long as AMX holds 10% or more of KPN´s share capital; 

 KPN will have access to the strategic experience and commercial and financial expertise of 

AMX through the formation of working groups, consisting of senior representatives of both 

parties, that will advise the Board of Management of KPN on operational and financial 

matters, including preparation of annual business plans and budgets of KPN and 

subsidiaries; 

 KPN and AMX continue to investigate potential areas of business cooperation, such as joint 

procurement, international mobile roaming and international transit, with the aim to realize 

mutually beneficial cost savings; 

 AMX has agreed to a standstill and, subject to customary carve-outs, will not increase its 

shareholding to 30% or more of the voting rights attached to KPN’s share capital during the 

course of the Relationship Agreement;  

 In case of an announcement of an offer for any outstanding share capital of KPN or an offer 

for a material subsidiary of KPN the standstill may immediately be terminated by AMX; and 

 The term of the Relationship Agreement is indefinite. Both parties may terminate the 

Relationship Agreement with 2 months’ notice; however, KPN has agreed not to terminate the 

Relationship Agreement during its first 2 years. 

 

 

Legal notices 

These materials are not for release, distribution or publication, whether directly or indirectly and 

whether in whole or in part, into or in the United States, Australia, Canada or Japan or any (other) 

jurisdiction where to do so would constitute a violation of the relevant laws of such jurisdiction. 

These materials are for information purposes only and are not intended to constitute, and should not 

be construed as, an offer to sell or a solicitation of any offer to buy the securities of Koninklijke KPN 

N.V. (the Company, and such securities, the Securities) in the United States, Australia, Canada or 

Japan or in any other jurisdiction in which such offer, solicitation or sale would be unlawful prior to 

registration, exemption from registration or qualification under the securities laws of such jurisdiction. 

 

The Securities are not and will not be registered under the US Securities Act of 1933, as amended 

(the US Securities Act) and will also not be registered with any authority competent with respect to 

securities in any state or other jurisdiction of the United States of America. The Securities may not be 

offered or sold in the United States of America without either registration of the securities or an 

exemption from registration under the US Securities Act being applicable. The Company has no 

intention to make a public offering of Securities in the United States. 
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The Company has not authorised any offer to the public of Securities in any Member State of the 

European Economic Area other than the Netherlands. With respect to any Member State of the 

European Economic Area, other than the Netherlands, and which has implemented the Prospectus 

Directive (each a Relevant Member State), no action has been undertaken or will be undertaken to 

make an offer to the public of Securities requiring publication of a prospectus in any Relevant Member 

State. As a result, the Securities may only be offered in Relevant Member States (i) to any legal entity 

which is a qualified investor as defined in the Prospectus Directive; or (ii) in any other circumstances 

falling within Article 3(2) of the Prospectus Directive. For the purpose of this paragraph, the 

expression "offer of securities to the public" means the communication in any form and by any means 

of sufficient information on the terms of the offer and the Securities to be offered so as to enable the 

investor to decide to exercise, purchase or subscribe for the securities, as the same may be varied in 

that Member State by any measure implementing the Prospectus Directive in that Member State and 

the expression "Prospectus Directive" means Directive 2003/71/EC (and amendments thereto, 

including Directive 2010/73/EU, to the extent implemented in the Relevant Member State), and 

includes any relevant implementing measure in the Relevant Member State. 

 

No action has been taken by the Company that would permit an offer of Securities or the possession 

or distribution of these materials or any other offering or publicity material relating to such Securities 

in any jurisdiction where action for that purpose is required. 

 

The release, publication or distribution of these materials in certain jurisdictions may be restricted by 

law and therefore persons in such jurisdictions into which they are released, published or distributed, 

should inform themselves about, and observe, such restrictions. 

 

An offer to acquire Securities pursuant to the proposed offering will be made, and any investor should 

make his investment, solely on the basis of information that will be contained in the prospectus to be 

made generally available in the Netherlands in connection with such offering. When made generally 

available, copies of the prospectus may be obtained at no cost from the Company or through the 

website of the Company. 

 

 


