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Information to the Shareholders in Telia on the Proposed Combination of Telia and Sonera

This information has been prepared by the board of directors of Telia with the purpose of informing Telia shareholders on the proposed
combination with Sonera. The combination is effected by way of an exchange offer from Telia to acquire all outstanding shares and warrants of
Sonera. Except for the resolutions to be approved by the extraordinary general meeting in Telia, the exchange offer does not require any actions
to be taken by the individual shareholders of Telia.

      Lead manager and
financial advisor to Telia
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This information statement is not a prospectus. Further information about the offer from Telia to acquire all shares and warrants of Sonera can
be found in the prospectus, which is a combined exchange offer document in Finland and listing particulars in Finland and Sweden, approved
by the Finnish Financial Supervision Authority and recognized by the Stockholm Exchange. The full prospectus is available at
www.telia.com/investorrelations and can also be ordered from +46 8 58 86 94 80.
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Extraordinary General Meeting in Telia

The boards of directors of Telia and Sonera decided on March 26, 2002 to merge the businesses of the two companies. The merger will be
effected through an exchange offer from Telia to acquire all of the outstanding shares(1) and warrants of Sonera. Shareholders in Sonera are
offered 1.51440 Telia shares for every Sonera share tendered and holders of Sonera warrants issued pursuant to Sonera 1999 and 2000 stock
options programs are offered one Telia warrant for each Sonera warrant tendered. The completion of the exchange offer is, among other things,
conditional upon:

� that shares representing more than 90 percent of the share capital and voting rights of Sonera being tendered;

� approval of certain proposals by Telia shareholders at an extraordinary general meeting; and

� prior receipt of all required approvals of relevant governmental and regulatory authorities.
For a detailed description of the terms and conditions of the offer, please refer to the prospectus(2).

In furtherance of the exchange offer, Telia�s board of directors will convene an extraordinary general meeting on November 4, 2002. At the
meeting, Telia�s shareholders will be asked, among other things:

� to authorize the board of directors of Telia to decide upon the issuance of Telia shares necessary to implement the exchange offer;

� to authorize the board of directors of Telia to decide upon the issuance of debentures with detachable Telia warrants necessary to
implement the exchange offer;

� to elect members of the board of directors, effective as of the completion of the exchange offer;

� to change, subject to completion of the exchange offer, Telia�s name to TeliaSonera; and

� to change, subject to completion of the exchange offer, the composition of the nomination committee.
Upon completion of the exchange offer, Telia will issue a maximum of 1,706,304,914 Telia shares, whereby the number of outstanding Telia
shares will increase from 3,001,200,000 to a maximum of 4,707,504,914. The share capital will hereby increase with a maximum of SEK
5,460,175,724.80 from SEK 9,603,840,000 to SEK 15,064,015,724.80. The Telia shares to be issued will carry the same dividend rights as other
currently outstanding Telia shares with respect to the fiscal year 2002 and subsequent years. Telia will apply for listing of the Telia shares on the
main list of the Helsinki Exchanges and has applied for quotation of the Telia shares, in the form of ADSs, on Nasdaq.

In addition, Telia will issue debentures with a maximum of 31,220,339 detachable Telia warrants, which entitle the holders to subscribe for a
total of 46,830,508 Telia shares, leading to an increase in the share capital by a maximum of SEK 149,857,625.60. Please refer to page 19 for a
description of the warrants. Telia will apply for listing of the Telia 2002/2005: A warrants on the main list of the Helsinki Exchanges.

The affirmative vote of holders of a majority of the votes cast at the extraordinary general meeting in Telia is required to (i) approve the
authorization of the board of directors to issue the Telia shares necessary to implement the exchange offer and (ii) change the composition of the
nomination committee. Furthermore, the affirmative vote of two thirds by number and voting power of the Telia shares represented at the
extraordinary general meeting is required to (i) approve the authorization of the board of directors to issue the Telia warrants necessary to
implement the exchange offer, and (ii) change the company name. The election of directors will be determined by a plurality of the votes cast.
The Kingdom of Sweden, which holds 70.6 percent of the shares and votes of Telia, has undertaken, subject to the terms of the shareholders�
agreement with the Republic of Finland, that it will vote in favor of the resolutions, necessary to implement the exchange offer, to be proposed
by the board of directors of Telia at the extraordinary general meeting of Telia shareholders.

Except for the resolutions to be approved by the extraordinary general meeting, the exchange offer does not require any actions to be
taken by the individual shareholders of Telia. Those shareholders who want to participate at the extraordinary general meeting should register
in accordance with standard Telia procedures as specified in the notice of the extraordinary general meeting published in Swedish newspapers
Svenska Dagbladet, Dagens Nyheter, Göteborgsposten, Sydsvenska Dagbladet and Dagens Industri and, in English, on Telia�s website,
www.telia.com/ir. The English version of the notice can also be obtained on telephone +46-8-670 71 15.

Note 1: Including shares held in the form of American Depository Shares (ADSs). Please refer to the prospectus.

Note 2: The prospectus is a combined exchange offer document in Finland and listing particulars in Finland and Sweden, and has been
approved by the Finnish Financial Supervision Authority and recognized by the Stockholm Exchange. The prospectus is available at
www.telia.com/investorrelations and can also be ordered from +46 8 58 86 94 80.
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Reasons for the Merger

Telia and Sonera are both active in some of the most developed telecommunications markets in the world. Both companies also have joint
interests in leading mobile and fixed line operators in the Baltic and Russian markets.

Telia and Sonera believe that the merger will provide enhanced growth potential based on the current market positions and strategic fit of the
two companies,and that the future prospects for both companies therefore will be improved through the merger.

Telia and Sonera expect that the close geographic proximity of the companies and the shared strategic values will be very important in realizing
the benefits of the combination. The most important benefits of the combination are summarized below.

Larger Customer Base in the Nordic Region and Strong Market Leadership

The combined company will be the largest telecommunications operator in the Nordic region. Based on the number of subscribers, the combined
company will be the leading mobile operator in Sweden and Finland, the second ranking operator in Norway and the fourth ranking operator in
Denmark. The total mobile subscriber base of the combined company in the Nordic region will be approximately 7.4 million following the
merger. The combined company will also be the largest fixed voice and data provider in the Nordic region with leading positions in Sweden and
Finland and a significant position in Denmark.

Telia and Sonera expect that its significantly increased scale will enable the combined company to serve its customers better. The combined
company will be able to offer seamless services to corporate customers throughout the region. The customer base of the combined company will
also allow for faster development of integrated fixed and mobile service offerings.

Consolidation of Baltic Position

The combination will substantially strengthen the existing positions of Telia and Sonera in the Baltic region. AB Lietuvos Telekomas (in which
the combined company will hold a 60 percent interest) and UAB Omnitel (combined interest of 55 percent), each of which are based in
Lithuania, and Latvijas Mobilais Telefons SIA (combined direct and indirect interest of approximately 60 percent) in Latvia will become
consolidated subsidiaries of the combined company. The combined company will also hold a 49 percent interest in each of AS Eesti Telekom
(Estonia) and Lattelekom SIA (Latvia). As of June 30, 2002, the operators in the Baltic region had an aggregate of approximately 1.5 million
mobile subscribers and 2.2 million fixed line accesses.

Strengthened Position in Russia and Eurasia

The combined company will have a direct and indirect holding of 43.8 percent in the Russian mobile operator MegaFon, a direct and indirect
holding of 37.1 percent in the Turkish mobile operator Turkcell and a 58.55 percent holding in Fintur Holdings, which operates in emerging
mobile markets through its holdings in mobile operators in Azerbaijan, Georgia, Kazakhstan and Moldova. As of June 30, 2002, the GSM
operators within MegaFon had approximately 1.7 million subscribers, Turkcell had approximately 13.8 million subscribers and the mobile
operators in which Fintur had a controlling interest had an aggregate of approximately 1.4 million subscribers.

Significant Synergies

Telia and Sonera expect to derive significant synergies as a result of the merger and have identified and quantified cost and capital expenditure
synergies within a number of areas, mainly in the combined company�s wholly-owned Nordic operations.

In addition, synergies are expected to be derived from combining of Telia�s and Sonera�s interests in the Baltic region and Russia although such
synergies have not been included in the amounts presented below. Telia and Sonera also expect to achieve revenue synergies, although these
have not been quantified.

Cost Synergies 2002-2005

Telia and Sonera expect that the annual cost synergies will reach SEK 2.3 billion (EUR 250 million) by the end of 2005. Measured on a monthly
basis, TeliaSonera is expected to achieve approximately 20 percent of this annual level by the end of 2003 and 50 percent by the end of 2004.

Distribution of Expected Cost Synergies
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Capital Expenditure Synergies 2002-2005

Annual capital expenditure savings are expected to amount to approximately SEK 640 million (EUR 70 million) by the end of 2005. Measured
on a monthly basis, TeliaSonera is expected to achieve approximately 30 percent of this annual level by the end of 2003, and 60 percent by the
end of 2004.
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Distribution of Expected Capital Expenditure Synergies

Revenue Synergies

Revenue synergies have not been quantified, but are expected to be achieved mainly by combining the offerings of both companies and actively
marketing such offerings to the combined company�s larger customer base, through improved customer retention and customer relationship
management as well as through the implementation of best practices. The combined company is expected to have a more attractive customer
offering for current and potential customers of both companies.

One-off Expenses 2002-2005

One-off expenses (excluding transaction expenses) resulting from the merger are expected to be limited in 2002 and to total approximately SEK
2.0 billion (EUR 220 million) over the years 2003-2005, of which approximately one third is capital expenditure. Most of the costs are related to
the elimination of overlapping activities and most of the capital expenditure is related to investment in telecommunications and IT systems. The
total transaction expenses related to the merger are expected to amount to approximately SEK 1.2 billion (EUR 135 million).

Total Cash Flow Synergies after 2005

Telia and Sonera estimate that the total recurring annual pre-tax cash flow synergies to be generated from the merger will be approximately SEK
2.7 billion (EUR 300 million) after 2005.

Implementation

The identification of potential synergies has been conducted by working teams overseen by a joint Integration Office. The synergy areas
comprise all of Telia�s and Sonera�s businesses. An implementation plan has been developed, the execution of which will commence immediately
upon closing of the merger.

Strong Financial Resources and Cash Flows

The financial position of the combined company is expected to provide a solid and stable base from which to execute the strategy. In addition,
management expects that the cash flow generation of the combined company will increase its ability to maintain its strong financial condition.

Attract Best Partners

Telia and Sonera believe that the transaction constitutes a major step in the consolidation of the Nordic telecommunications industry.
Furthermore, Telia and Sonera expect that the larger scale operations and the combined competence of the two companies will make the
combined company a strong partner in the future shaping of the telecommunications industry in the Nordic and Baltic regions and, in the longer
term, in Europe.

Recommendation by Sonera�s Board of Directors

At a meeting on March 26, 2002, Sonera's board of directors concluded that the exchange offer was in the best interests of Sonera and its
shareholders and unanimously passed a resolution to recommend that Sonera shareholders participate in the exchange offer.

Resolution by Telia�s Board of Directors

On March 26, 2002, the Telia board of directors resolved to approve the combination agreement between Telia and Sonera. The Telia board of
directors has determined that the exchange offer is fair to, and in the best interests of, Telia and its shareholders.

Undertaking by the Republic of Finland

The Republic of Finland, which owns 52.8 percent of the shares of Sonera, has irrevocably undertaken to Telia that it will tender all of its shares
in Sonera in the exchange offer, provided that neither Sonera nor Telia has terminated the combination agreement in accordance with its terms.

Edgar Filing: SONERA CORP - Form 425

9



Undertaking by the Kingdom of Sweden

The affirmative vote of holders of a majority of the votes cast at the extraordinary general meeting in Telia is required to (i) approve the
authorization of the board of directors to issue the Telia shares which are necessary to implement the exchange offer and (ii) change the
composition of the nomination committee. Furthermore, the affirmative vote of two thirds by number and voting power of the Telia shares
represented at the extraordinary general meeting is required to (i) approve the authorization of the board of directors to issue the Telia warrants
necessary to implement the exchange offer, and (ii) change the company name. The election of directors will be determined by a plurality of
votes cast. The Kingdom of Sweden, which holds 70.6 percent of the shares and votes of Telia, has undertaken, subject to the terms of the
shareholders� agreement with the Republic of Finland that it will vote in favor of the resolution necessary to implement the exchange offer, to be
proposed by the board of directors of Telia at the extraordinary general meeting of Telia shareholders.

Combination Agreement and Shareholders� Agreement

To facilitate the completion of the merger, Telia and Sonera have entered into a combination agreement. The combination agreement sets forth
the terms and conditions of the exchange offer, certain representations, warranties and covenants of Telia and Sonera and the terms under which
the exchange offer may be terminated.

     In connection with the execution of the combination agreement, the Kingdom of Sweden, the majority shareholder of Telia, and the Republic
of Finland, the majority shareholder of Sonera, entered into a shareholders� agreement.

     The combination agreement and the shareholders� agreement are, in their entirety, included in the prospectus.
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Telia and Sonera Combined

Business and Operations

The combined company will be the leading telecommunications group in the Nordic and Baltic regions. Based on number of customers, the
combined company will be the largest mobile operator in Sweden and Finland, the second largest operator in Norway and the fourth largest
operator in Denmark. The combined company will also be the largest fixed voice and data provider in the region with leading positions in
Sweden and Finland and a significant position in Denmark. Furthermore, the combined company will be the largest operator in the Baltic region,
with consolidated mobile and fixed line operations in Lithuania, consolidated mobile operations in Latvia, a minority interest in fixed line
operations in Latvia and minority interests in mobile and fixed line operations in Estonia. The combined company will also have holdings in
mobile companies in Russia, Turkey, Azerbaijan, Georgia, Kazakhstan and Moldova.

On a combined basis as of June 30, 2002(1), the combined company TeliaSonera had approximately 9.8 million mobile customers. Furthermore,
the combined company had approximately 8.6 million fixed network access lines and approximately 1.5 million Internet subscriptions across the
Nordic and Baltic regions.

Additionally, on a combined basis as of June 30, 2002, the associated companies of the combined TeliaSonera had approximately 15.9 million
mobile customers in Turkey, Russia and the Baltic region and approximately 1.2 million fixed network access lines in the Baltic region and
approximately 0.1 million fixed network access lines in Finland.

For the year ended December 31, 2001 and for the six months ended June 30, 2002, on a pro forma basis and not including the results of Fintur,
net sales of the combined company amounted to SEK 80.9 billion (EUR 8.9 billion) and SEK 39.9 billion (EUR 4.4 billion), respectively. As of
June 30, 2002, the combined company had 30,045 employees on a combined basis(1).

The combined company is proposed to be renamed TeliaSonera but will retain its current brand names, using Telia in Sweden and Denmark,
Sonera in Finland, and NetCom in Norway.

TeliaSonera will use the Swedish krona as its reporting currency but will also, in investor information, show key information in euro in relation
to its results of operations, financial condition and cash flows.

Strategy of the Combined Company

The implementation of the strategy and business structure for TeliaSonera will not commence until the exchange offer has been completed. Until
such time, Telia and Sonera will continue their respective operations under their current strategies and business structures.

Members of the senior managements of Telia and Sonera have formulated a strategy for, and defined the governance of, the combined company.
Following a review of the operations, financial condition and strategic direction of Telia and Sonera as stand-alone companies, Telia and Sonera
have reached the following preliminary conclusions with respect to the strategy of the combined company.

Group Strategy

TeliaSonera�s overall focus will be on best serving its customers in its core business and creating value for its shareholders through stronger
profits and cash flows.

Focus on Core Business

The principal focus of the combined company will be to further develop its business in its home market, which comprises the Nordic and Baltic
markets. In Sweden, Finland and the Baltic countries, the combined company will provide a full range of telecommunications services to its
customers, whereas in Norway and Denmark the combined company will initially offer a selected range of services with a focus on services that
can be delivered profitably. Provided that the right expansion opportunities develop, the combined company intends to become a provider of a
full range of services in all countries within its home market.

Growth opportunities outside of the home market

TeliaSonera intends to achieve growth through the further development of its Russian business with the aim, in the longer term, of having Russia
form part of TeliaSonera�s extended home market.

Edgar Filing: SONERA CORP - Form 425

11



TeliaSonera will seek to grow and create value in the international mobile businesses in Turkey and Eurasia. The combined company will also
seek growth in the refocused international carrier business.

Adopt Customer-oriented Approach

TeliaSonera will be in the business of providing telecommunications services to customers rather than providing technology or access to
networks as such. Accordingly, TeliaSonera will aim at accelerating the refocusing of its operations from a technology-driven approach to a
customer-oriented approach, thereby enhancing its ability to achieve growth in its core businesses. TeliaSonera will seek to be innovative in
packaging its product and service offerings for both retail and business customers to better meet the needs of its customers for integrated and
easy-to-use services.

Pursue Profitable Growth

TeliaSonera will seek balanced growth in its home market and target selected growth opportunities outside its home market where requirements
for return on investment and other factors are satisfied, as well as continue to evaluate participation in the consolidation of the European
telecommunications services industry. The intention is to:

� achieve profitable growth in its core business through combined product and service offerings, cross-selling telecommunications-intensive
IT services and an intensified customer service approach;

� pursue growth in Russia, e.g. by taking advantage of growth opportunities presented by the increasing penetration of mobile services;

� pursue growth in international mobile operations in Turkey and Eurasia by enhancing the ability of majority-owned and associated
companies in these regions to achieve growth through TeliaSonera�s expertise in mobile communications; and

Note 1: Adjusted for the planned divestments of Telia�s Finnish mobile operations and the cable TV business in Sweden (Com Hem) as well
as for the consolidation of Fintur as of September 1, 2002.
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� participate in the consolidation of the European telecommunications services industry through acquisitions, business combinations or
partnership arrangements after careful evaluation of whether such a step would improve TeliaSonera�s ability to serve its customers and
enhance shareholder value.

Generate Increased Profits and Cash Flow

TeliaSonera aims to significantly increase profits in the longer term, on an operating income level as well as on an EBITDA (earnings before
depreciation and amortisation) and a net income per share level. Increased profits are expected to come from profitable growth, cost synergies
from the merger, stand-alone efficiency improvements, improvement of under-performing businesses and divestment of non-core assets.

TeliaSonera will have an equally strong focus on increasing operating cash flows, which are expected to come from increased profits, from
anticipated capital expenditure synergies resulting from the merger and from a cautious business oriented approach to capital expenditures.

TeliaSonera plans to maintain a strong financial position to enable it to develop its core business.

The following actions will be undertaken to support increased profits and cash flows:

� Implementation of synergies. For information on synergies, please refer to page 4.

� Stand-alone efficiency improvements. TeliaSonera plans to realize savings from both the continuation of the independent companies�
on-going efficiency programs as well as from new efficiency improvement programs. The areas designated for improvement are similar to
those in which expected synergy benefits are to be achieved. The larger size of the combined company is expected to allow it to use
benchmarking more efficiently as a tool to achieve cost and capital expenditure savings.

� Divestment of non-core assets. Both Telia and Sonera have divested non-core assets in recent years. TeliaSonera intends to continue to
streamline its businesses by divesting operations and assets that are not essential to its core business. In particular, TeliaSonera is
considering the potential divestment of the following businesses:

� Divestment of the remainder of Telia�s present investments in telecommunications operators outside of the Nordic countries, the
Baltic region and Russia in light of market conditions or otherwise in an effort to maximize return on such investments.

� Sonera has entered into an agreement to divest a portion of its shareholding in SmartTrust and has divested a portion of its
shareholding in Sonera Zed. TeliaSonera intends to continue the process of working with third parties to further develop these
businesses.

� TeliaSonera will consider the disposal of certain operations that could be sourced more efficiently from outside providers.

� TeliaSonera will continue to cap its expenditure and investments in its international UMTS ventures to no more than SEK
4.1 billion (EUR 450 million) during the years 2002-2011. Sonera wrote down its investments in each of Group 3G and Ipse 2000
to zero in the second quarter of 2002 reflecting changes in the circumstances relating to such companies� business plans and
operating environments. In July 2002, the board of directors of each of Group 3G and Ipse 2000 decided to halt the commercial
operations of the companies. The UMTS holdings are now being treated as financial investments.

� TeliaSonera has agreed to dispose of Telia�s existing mobile operations in Finland and Telia�s existing cable TV business in Sweden
as a condition to receive clearance for the merger from the European Commission (please refer to page 9).

Generate Increased Profitability from Improving Under-performing Businesses

TeliaSonera plans to improve the performance of its under-performing businesses with the goal of having such businesses achieve profitability
on an operating profit level and also result in a positive operating cash flow. Specifically, TeliaSonera plans to:

� Transform the International Carrier business into a financially viable operation. TeliaSonera will aim to make its international carrier
business cash flow positive as quickly as possible. In September 2002, Telia completed a comprehensive review of its international carrier
operations, and decided to change the strategic focus of Telia International Carrier and significantly restructure its operations. As part of
Telia International Carrier�s new strategy, it will focus on offering wholesale capacity and IP services to large customers over the profitable
parts of its wholly-owned European and transatlantic networks. As part of the restructuring program, Telia has decided to close down Telia
International Carrier�s Asian operations as well as its national voice reseller businesses in the United Kingdom and Germany, discontinue to
offer domestic capacity services in the United States and terminate its co-location business. Telia will also significantly reduce the number
of commercial points of presence of Telia International Carrier and centralize the sales, finance, administration and customer care
resources of Telia International Carrier to Sweden. Telia also estimates that, as part of the restructuring, Telia International Carrier will
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reduce its current workforce of approximately 800 persons by more than 50 percent. The strategic refocusing and restructuring will also
enable Telia International Carrier to substantially scale down the number of offices and technical facilities it maintains, as well as reduce
the number of its operation and maintenance contracts and leased lines. Adjusted for the estimated restructuring charges, Telia expects its
refocused international carrier operations to achieve positive cash flow during 2003.

� Continue improvement of the operational performance in Telia�s Danish units. Telia has already taken actions to improve the
performance of its Danish operations. Management expects that its current initiatives related to the Danish fixed voice and Internet
services operations will improve the combined company�s market position in Denmark. Management also expects Telia�s new Danish GSM
900 network, which is due to be completed in 2002, to improve its market position in Denmark. Starting from a small market share,
challenging the largest
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operator in Denmark, TeliaSonera will aim to pursue growth. Telia�s Danish mobile operations have recently recorded strong customer
growth, having increased its subscriber base by over 40 percent in the first half of 2002.

� Continue restructuring of Sonera�s Service Businesses. Sonera commenced restructuring its unit Service Businesses in 2001 and has
made a commitment that underlying EBITDA losses will not exceed SEK 450 million (EUR 50 million) in 2002 and will reach at least
break-even in 2003. This restructuring is proceeding according to plan and will be continued following the merger. Underlying EBITDA
losses have already been reduced substantially to SEK 210 million (EUR 23 million) for the first six months of 2002 compared to SEK
1.4 billion (EUR 155 million) for the same period in 2001.

Group Governance

TeliaSonera intends to ensure that the appointment of its executives and members of management will be based only on competence and ability.

Board of Directors

In accordance with the terms of the shareholders� agreement between the Kingdom of Sweden and the Republic of Finland relating to the merger
of Telia and Sonera, the board of directors of Telia-Sonera will comprise a total of nine non-executive members. Initial members of the board of
directors, in addition to the current chairmen of the boards of directors of Telia and Sonera, will include three representatives from each of the
current board of directors of Telia and Sonera and one newly appointed independent director. As of the annual general meeting of the
shareholders of TeliaSonera in the year 2003, two of the members appointed from the current boards of directors (one from each board of
directors), will step down and two new independent directors will be appointed. In addition, the board of directors will include up to three
employee representatives.

The nomination committee of TeliaSonera will comprise the chairman and deputy chairman of its board of directors. The nomination committee
shall organize a consultation procedure to provide the principal shareholders of the combined company an opportunity to participate in the
nomination process. It is the intention that the board members initially appointed in connection with the exchange offer and re-appointed at the
annual general meeting of the shareholders of the combined company in 2003 will serve at least until the annual general meeting of the
shareholders of TeliaSonera in 2004.

Tapio Hintikka, the chairman of the board of directors of Sonera, is proposed to be the chairman of the board of directors of the combined
company and Lars-Eric Petersson, the chairman of the board of directors of Telia, is proposed to be the deputy chairman.

Management

TeliaSonera will operate as an integrated company with strong central control over strategic matters and over achievement of synergies and
stand-alone improvements. At the same time, responsibilities for achieving profitability, day-to-day operations and local business will be
decentralised to country-based profit centers. Central control of the combined company will be carried out by the corporate headquarters and two
operational units.

Corporate Headquarters

The principal executive officers of TeliaSonera upon completion of the exchange offer will be as follows.

Mr. Anders Igel, chief executive officer

Mr. Harri Koponen, deputy chief executive officer

Mr. Kim Ignatius, chief financial officer

Mr. Michael Kongstad, responsible for corporate communications

Mr. Jan Henrik Ahrnell, responsible for corporate legal affairs

Mr. Harri Koponen, also responsible for the Marketing, Products and Services operational unit

Mr. Lars-Gunnar Johansson, responsible for the Networks and Technology operational unit
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The Marketing, Products and Services operational unit will be responsible for the control of common product and services development in the
combined company�s home market and will have key account responsibility for a large multi-domestic home market accounts.

The Networks and Technology operational unit will be responsible for the common telecommunications platforms and IT support platforms in
the combined company�s home market and will also have responsibility for procurement.

The two operational units will have authority over country-based profit centers on central control matters and over decisions involving a longer
time horizon.

Country-based Profit Centers

Country-based profit centers will be grouped into four units. Upon completion of the exchange offer, the following persons will be responsible
for the profit centers.

Mr. Anders Igel will, for the time being, be responsible for the profit center Sweden

Ms.Anni Vepsäläinen, responsible for the profit center Finland

Mr. Kenneth Karlberg, responsible for the profit center Norway, Denmark and the Baltic countries

Mr. Aimo Eloholma, responsible for the profit center International Operations, which will include Russia, Turkey, Eurasia and International
Carrier

Country-based profit centers are to be responsible for all operational resources, including marketing, sales, network operations and development
of products and services. In Sweden and Finland, the network operations units will be maintained separately from the units carrying out the
corresponding retail activities, with transparent financial reporting, and will also provide wholesale services to third-party operators. In Sweden
and Finland, profit center responsibilities will be allocated based on customer segments, that is consumer, business and large corporate
customers.
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EU Clears the Merger between Telia and Sonera

The European Commission announced on July 10, 2002 the approval of the merger between Telia and Sonera. The approval is, inter alia, based
on the following commitments by Telia and Sonera:

� The combined company has committed to sell Telia�s existing mobile operations, dealership chain and equipment related to its wireless
LAN business in Finland.

� The combined company has committed to sell Telia�s existing cable TV business in Sweden (Com Hem).

� The combined company has committed to hold its network businesses in separate legal entities from its retail activities.

� The combined company has committed to make the combined company�s regulated wholesale fixed and mobile network products in
Sweden and Finland available to third party telecommunication operators on a non-discriminatory basis compared to the terms on which
they are offered internally within TeliaSonera.

� The combined company has committed to make international GSM-wholesale roaming in Sweden and Finland available to third party
mobile network operators on a non-discriminatory basis compared to the terms on which they are offered internally within the combined
company. The combined company may require a reciprocal improvement from requesting third parties.

Telia and Sonera do not believe that giving effect to these commitments will have a material effect on the results of operations, financial
condition or cash flows of the combined company.

Share Capital and Ownership Structure

Following the completion of the exchange offer, and assuming full acceptance, the share capital of Telia will amount to SEK 15,064,015,724.80,
represented by 4,707,504,914 shares at a nominal value of SEK 3.20 each.

The shareholder structure of the combined company, based on the shareholder structure of Telia and Sonera respectively as of August 31, 2002,
is set forth below.

TeliaSonera Pro forma Ownership

Source: The ownership of Finnish institutional investors and Finnish private investors are based on the shareholders� register Central
Securities Depository, and the Swedish institutional and Swedish private investor ownership are based on Ägarservice AB's register
of Telia shareholders.

Corporate Governance

In the shareholders� agreement between the Kingdom of Sweden and the Republic of Finland the parties have agreed that they will use their
respective voting power at general meetings of Telia-Sonera in a manner which is consistent with TeliaSonera exercising the highest standards
of corporate governance principles.

In addition, the parties agreed that they will, in advance of any shareholders meeting of TeliaSonera, consult with each other on any matter to be
resolved by the general meeting of TeliaSonera shareholders.

Disclosure Obligation of Telia in Finland

The Finnish Financial Supervision Authority has granted an exemption to Telia, pursuant to which Telia may publish its annual financial
statements, annual financial statement releases and interim reports in Finland prepared in accordance with the Swedish laws and regulations.
Pursuant to the exemption, Telia has the option of publishing the annual financial statements only in English. However, Telia intends to publish
all financial statements in Swedish, Finnish and English.

Telia�s ongoing disclosure obligations are governed by the Finnish Securities Market Act and the Swedish Stock Exchange and Clearing
Business Act as implemented by the listing agreement between Telia and the Stockholm Exchange. In accordance with the requirements of the
Finnish Securities Market Act and the listing agreement with the Stockholm Exchange, Telia will inform the market of any matters likely to
have a material impact on the value of the securities by issuing stock exchange releases. Pursuant to the new rules of the Helsinki Exchanges,
that entered into force on September 1, 2002, Telia may issue press releases in accordance with the rules of the Stockholm Exchange. Telia

Edgar Filing: SONERA CORP - Form 425

17



intends to issue its press releases in Finland in Finnish, Swedish and English.

9
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Pro forma Financial Information for the Combined Group

The following unaudited condensed pro forma consolidated financial statements give effect to the merger of Telia and Sonera and the related
issuance of Telia shares and warrants assuming that 100 percent of the outstanding shares and warrants of Sonera will be exchanged, no warrants
are exercised and that no cash consideration will be paid.

For accounting purposes, the merger will be accounted for as Telia�s acquisition of Sonera using the purchase method of accounting. The final
combination of Telia and Sonera will, under International Accounting Standards, IAS, be calculated based on the transaction value and the fair
values of Sonera�s identifiable assets and liabilities at the date of exchange of control. Therefore, the actual goodwill amount, as well as other
balance sheet items, could differ from the preliminary unaudited condensed pro forma consolidated financial statements presented herein, and in
turn affect items in the preliminary condensed pro forma consolidated income statement, such as goodwill amortization, income from associated
companies and income taxes. The unaudited condensed pro forma consolidated income statements for the year ended December 31, 2001 and for
the six-months period ended June 30, 2002 give effect to the merger as if the transaction had occurred on January 1, 2001. The unaudited
condensed pro forma consolidated balance sheet as of June 30, 2002 gives effect to the merger as if the transaction had occurred on June 30,
2002.

The unaudited condensed pro forma consolidated financial statements are based on the historical financial statements of Telia and Sonera, which
are prepared in accordance with IAS and Finnish accounting standards, Finnish GAAP, respectively. Finnish GAAP differs in some respects
from IAS. Accordingly, the historical financial statements of Sonera have been adjusted to conform to IAS for all periods presented in these
unaudited condensed pro forma consolidated financial statements.

Telia and Sonera each have ownership interests in three companies in Latvia and Lithuania (the �Baltic entities�). Telia and Sonera each account
for their investments in those entities under the equity method. After the merger has been completed, these Baltic entities will become controlled
subsidiaries of the combined group. The Baltic entities have been included in the unaudited condensed pro forma consolidated financial
statements based on their historical financial statements, as if these entities had been controlled by the combined company since January 1, 2001.

The European Commission has conditioned its consent to the merger of Telia and Sonera on Telia�s disposal of its Finnish mobile operations and
its Swedish cable TV company Com Hem. Telia has included these disposals in the unaudited condensed pro forma consolidated financial
statements based on historical financial statements, as if they had taken place on January 1, 2001. No account has been taken within the
unaudited condensed pro forma consolidated financial statements to any severance or restructuring costs, or any synergies that may, or may be
expected to, occur following the exchange offer.

The conversion from local currency into SEK has been conducted based on average exchange rates for the applicable period for the unaudited
pro forma consolidated income statements and on the exchange rate as of the balance sheet date for the unaudited pro forma consolidated
balance sheets. For further information on exchange rates, please refer to the prospectus.

The unaudited condensed pro forma consolidated financial statements are only a summary and should be read in conjunction with the pro forma
section with full notes, the historical consolidated financial statements and related notes of Telia and Sonera and other information included or
incorporated by reference in the prospectus.

Telia has presented these unaudited condensed pro forma consolidated financial statements for illustrative purposes only. The unaudited
condensed pro forma consolidated financial statements are not necessarily indicative of the actual results of operations or financial position that
would have been reported had the merger occurred on the dates indicated, nor are they necessarily indicative of future operating results or
financial position.

Unaudited Condensed Pro forma Consolidated Income Statement 2001

Financial information for Sonera below may differ from the corresponding information in Sonera Financial Information on page 17 as a
consequence of adjustments to conform to IAS. For additional information on IAS adjustments please refer to the prospectus.

Pro forma
Amounts in SEK millions, unless otherwise EU Pro forma consolidated
stated, and under IAS Telia1 Sonera2 Baltic3 requirements4 adjustments5 TeliaSonera

Net sales 57,196 20,245 5,744 (1,275) (986) 80,924
Cost of sales (40,435) (10,416) (2,743) 1,437 (288) (52,445)
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Gross income 16,761 9,829 3,001 162 (1,274) 28,479
Sales, administrative and R&D expenses (17,943) (8,745) (1,607) 1,136 (831) (27,990)
Other operating revenues and expenses 506 7,018 17 13 � 7,554
Income from associated companies 6,136 (3,487) � � (518) 2,131
Operating income 5,460 4,615 1,411 1,311 (2,623) 10,174
Financial revenues and expenses (652) (3,644) (116) 79 � (4,333)
Income before taxes and minority interests 4,808 971 1,295 1,390 (2,623) 5,841
Income taxes (2,917) 474 (42) (387) 320 (2,552)
Minority interests (22) (6) � � (570) (598)
Net income 1,869 1,439 1,253 1,003 (2,873) 2,691
Earnings per share (diluted), SEK 0.62 1.56 � � � 0.57
Weighted average number of shares outstanding
(�000) (diluted) 3,001,200 924,346 � � � 4,689,380

10
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Unaudited Condensed Pro forma Consolidated Income Statement January � June 2002

Financial information for Sonera below may differ from the corresponding information in Sonera Financial Information on page 17 as a
consequence of adjustments to conform to IAS. For additional information on IAS adjustments please refer to the prospectus.

Pro forma
Amounts in SEK millions, unless otherwise stated, EU Pro forma consolidated
and under IAS Telia1 Sonera2 Baltic3 requirements4 adjustments5 TeliaSonera

Net sales 28,231 9,923 3,048 (856) (414) 39,932
Cost of sales (18,344) (4,807) (1,469) 847 (220) (23,993)
Gross income 9,887 5,116 1,579 (9) (634) 15,939
Sales, administrative and R&D expenses (9,004) (3,313) (885) 516 (413) (13,099)
Other operating revenues and expenses (430) (4,956) 19 (9) � (5,376)
Income from associated companies 375 (30,537) � � (228) (30,390)
Operating income 828 (33,690) 713 498 (1,275) (32,926)
Financial revenues and expenses (371) 151 (54) 38 � (236)
Income before taxes and minority interests 457 (33,539) 659 536 (1,275) (33,162)
Income taxes (308) 10,639 (131) (154) 147 10,193
Minority interests 8 � � � (248) (240)
Net income 157 (22,900) 528 382 (1,376) (23,209)
Earnings per share (diluted), SEK 0.05 (20.54) � � � (4.95)
Weighted average number of shares outstanding (�000)
(diluted) 3,001,200 1,114,752 � � � 4,689,380

Unaudited Condensed Pro forma Consolidated Balance Sheet as of June 30, 2002

Financial information for Sonera below may differ from the corresponding information in Sonera Financial Information on page 17 as a
consequence of adjustments to conform to IAS. For additional information on IAS adjustments please refer to the prospectus.

Pro forma
EU Pro forma consolidated

Amounts in SEK million, and under IAS Telia1 Sonera2 Baltic3 requirements4 adjustments5 TeliaSonera

ASSETS
Intangible fixed assets 27,233 995 630 (44) 28,611 57,425
Tangible fixed assets 45,700 10,992 6,259 (1,726) � 61,225
Interest-bearing financial fixed assets 7,869 1,504 2 142 � 9,517
Deferred tax benefit 1,814 10,462 � (9) � 12,267
Other non-interest-bearing financial fixed assets 10,012 14,703 13 � (2,690) 22,038
Total fixed assets 92,628 38,656 6,904 (1,637) 25,921 162,472
Interest-bearing current receivables 4,119 280 �
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