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NAME AND DOM CI LE OF THE COVPANY

The name of the Company is UPM-Kymmene Oyj, in EigliPM-Kymmene Corporation, and its domicile is
Helsinki.

FI ELD OF ACTIVITY

The Company'’s field of activity is to engage, eitdeectly or through its subsidiaries, in the fargmckaging,
chemical, engineering, marine technology and enprggiuction industries as well as in other business
operations related to these, to own and administdrestate and shares as well as other secutitiesgage in
other investment activities, and to act as themiazempany of the group that it forms.

SHARES

The Company’s shares are included in the book-eystem for securities.

BOARD OF DI RECTORS

The Company has a Board of Directors, which is resiptafor the Company’s administration and operation
organisation in an appropriate manner.

The Board of Directors consists of no fewer thae {i) and no more than twelve (12) members. ThedBofr
Directors shall elect the Chairman and one Depugit@tan from among its members.

The term of office of a board member shall begithatend of the meeting at which he or she is @ieahd end
at the end of the Annual General Meeting followihg election.

The Board of Directors constitutes a quorum whenentioan half of its members are present and orleeon is
the Chairman or the Deputy Chairman.

The Board of Directors may set up special commiftdescharters of which shall be approved by ther®Roa

MANAG NG DI RECTOR

The Managing Director is responsible for the roaitriministration of the Company in accordance thieh
instructions and orders issued by the Board of borsc

Rl GAT OF REPRESENTATI ON

The Chairman of the Board of Directors and the Mama@irector, each alone, and two members of thedBoar
of Directors together have the right to represkatGompany.

The Board of Directors may grant the right to repnéshe Company to a named person.

FI NANCI AL PERI OD

The Company'’s financial period is the calendar year.

AUDI TOR

The Annual General Meeting shall elect one (1) Aardio examine the administration and accountsef t
Company. The Auditor shall be a firm of public acatants authorised by the Central Chamber of Commerce.

The term of office of the Auditor shall end at #h&d of the first Annual General Meeting followirgetelection.

REG STRATI ON TO A GENERAL MEETI NG OF SHAREHOLDERS

To be eligible to participate in a General Meetifigghareholders, a shareholder shall register tiithCompany
within the period specified in the notice of theatieg, which may be no earlier than ten (10) dajar o the
meeting.



810 NOTICE OF THE GENERAL MEETI NG OF SHAREHOLDERS

The notice of the General Meeting of Shareholdeadl &e published on the Company’s website anchimar
more daily newspapers published in Helsinki noieathan three (3) months prior to the closing deferred to
in 89 and no later than three (3) weeks prior eo@eneral Meeting of Shareholders, but in any aasee latest
nine (9) days before the record date referred ®eiction 2, Subsection 2 of the Chapter 4 of thaifin
Companies Act.

§11 ANNUAL GENERAL MEETI NG

The Annual General Meeting shall be held within(&xmonths of the end of the financial period.
The Annual General Meeting shall:
be presented with

1) the Financial Statements and the Report of treedBof Directors
2) the Auditors’ Report

decide on

3) the adoption of the Financial Statements

4) the use of the profit shown on the adoptedrizaasheet

5) the release of the members of the Board of Rire@nd the Managing Director from personal ligpil
6) the remuneration of the Board of Directors dreAuditors

7) the number of members of the Board of Directors

elect

8) the members of the Board of Directors

9) the Auditor, and
deal with

10) any other matters mentioned in the notice efitieeting.

8§12 OBLI GATI ON TO REDEEM SHARES | N DI FFERENT VOTI NG RI GHT SI TUATI ONS

A shareholder who owns, either alone or jointlyhwather shareholders as defined hereinafter, opiop of the
total shares of the Company or of the voting riglatsied by the shares equal to or in excess df3der cent or
50 per cent (shareholder subject to redemptiorgatitin), shall, at the request of other sharehslder
(shareholders entitled to redemption), be liableetteem, in the manner prescribed in this Artitiejr shares
and any securities that, under the Companies Aaty tige right to such shares. What is stated is Miticle on
shares and securities shall also apply to bookreeturities.

In calculating the proportion of the Company’s skdreld by a shareholder and the votes carrieddsetbhares,
the following shares shall also be included:

1) shares held by a corporation which, under the@mies Act, forms part of the same group as the
shareholder,

2) shares held by a company which, in compilingaheual accounts in accordance with the Bookkeeping
Act, is regarded as forming part of the same gm@sithe shareholder,

3) shares held by a pension foundation or pensind 6f the corporations or companies referred tivap
and
4) shares held by a non-Finnish corporation or @mpvhich, were it Finnish, would form part of theme

group as the shareholder, in the manner referretidwe.

Where the redemption obligation is based on ag¢eegigareholdings or numbers of votes, the sharel®ld
subject to redemption obligation shall be jointhdaseverally responsible for executing the redemnptis-a-vis
the shareholders entitled to redemption. In susituation, a redemption claim shall be considecealply to all
shareholders subject to redemption obligation evi#mout separate claim.



Where two shareholders attain or exceed the owipeostvoting limit which initiates the redemptiobl@ation
so that both become simultaneously liable, a sluddeh entitled to redemption may claim redemptia@mf each
shareholder separately.

The redemption obligation shall not apply to shaoego securities entitling to the shares, whidhareholder
claiming redemption has acquired subsequent tarising of the redemption obligation.

REDEMPTI ON PRI CE
The redemption price of the shares shall be thiednigf the following:

1) the weighted average trading price of the shanekie Helsinki Stock Exchange during the ten (10)
trading days preceding the day on which the Compaasynotified by the shareholder subject to
redemption obligation that his or her ownership teaithed or exceeded the ownership or voting right
limit referred to in the foregoing or, in the abserof the said notification or its failure to agiwithin the
term specified, the day on which the Company’s Badifdirectors otherwise learned of this;

2) the average price, weighted by the number afeshavhich the shareholder subject to redemption
obligation has paid for the shares he has purchasetherwise acquired within the twelve months
preceding the date referred to in paragraph 1)@bov

If an acquisition affecting the average price inateinated in a foreign currency, the equivalentigah Finnish
marks shall be calculated according to the Bankid&Rd'’s official rate for the currency in questiseven (7)
days prior to the date on which the Board of Directmtifies shareholders of the redemption oblagati

The above provisions on the determination of tliemngption price of the shares shall also be appliedher
securities to be redeemed.

REDEMPTI ON PROCEDURE

A shareholder subject to redemption obligationIskathin seven (7) days of the date on which te@emption
obligation has arisen, send written notificatioargof to the Company’s Board of Directors at the Camjza
address. The notification shall contain detailthefnumber of shares owned by the shareholderdubje
redemption obligation and of the number and prafeshares purchased or otherwise acquired by thekblder
subject to redemption obligation within the twe({t2) months preceding the notification. The natifion shall
also contain the address at which the shareholdgec to redemption obligation can be reached.

The Board of Directors shall notify the sharehold#rthe arising of the redemption obligation witis days of
the receipt of the notification referred to aboveim the absence of such natification or wherehsumtification
fails to arrive within the term specified, of thatd on which it has otherwise learned of such rexdiem
obligation. The notice shall contain details of ttate on which the redemption obligation has ar&és®hof the
basis for determination of the redemption pricesarfar as this is known to the Board of Directarg] of the
date by which redemption claims shall at the |dbessubmitted. The notice to the shareholders beativen in
compliance with the provisions on the notice ofeeting of shareholders prescribed in 810 of thetields of
Association.

A shareholder entitled to redemption shall submitigten claim for redemption within 30 days of tBeard of
Directors’ notification on the redemption obligatioThe redemption claim, which shall be sent toGbenpany,
shall indicate the number of shares and other gE=ucovered by the claim. A shareholder claimiedemption
shall at the same time furnish the Company withsirare certificates or other documentary evidence of
entitlement to the shares for surrendering to Haeholder subject to redemption obligation agahmest
redemption price.

Where no claim is submitted in the manner describeke foregoing within the term specified, thestholder
shall forfeit his or her right to claim redemptiomthe redemption situation in question. A shardbpkntitled to
redemption shall have the right to withdraw hiser claim as long as redemption has not taken place

On expiration of the term specified for sharehaddamtitied to redemption, the Board of Directordlshatify the
shareholder subject to redemption obligation ofréteemption claims submitted. The shareholder stubje
redemption obligation shall, within 14 days of tieeeipt of the notice of the redemption claimshi& manner
prescribed by the Company, pay the redemption jageénst the surrender of the shares and secueiitéting



to shares or, where the shares to be redeemedtarecin the book-entry accounts of the sharenslide
question, against a receipt issued by the Comparsudh a case, the Company shall be responsibémnfering
the shares redeemed in the book-entry accouneakitieeming shareholder without delay.

Where the redemption price is not paid within et specified, a penal interest of 16 per cengpaum shall
be calculated on the redemption price from thel filsde on which the redemption payment should Hoeen
made. Where the shareholder subject to redemphbbgation has, in addition, failed to observe thgification
provisions prescribed in the foregoing, a penariedt shall be calculated from the final date oiciwh
notification should have taken place.

Where a shareholder subject to redemption obligdtds to observe the provisions prescribed is fhiticle, the
shares held by the shareholder, together withhhees taken into account as specified earlierigAtticle for
the purpose of calculating the proportion on wtitled redemption obligation is based, may be useddting at a
general meeting of shareholders only in so fahas/bting rights carried by the shares represesttlean one-
third (1/3), or less than fifty (50) per cent, béttotal voting rights carried by all the Comparshsres.

OTHER PROVI SI ONS

The redemption obligation referred to in this Algishall not apply to a shareholder who is ablghiow that the
ownership or voting right limit initiating a redemign obligation has been attained or exceeded puitite entry
of this provision of the Articles of Associationtime Trade Register of Finland.

A resolution of a general meeting of shareholdemmend or delete the provisions contained inAhtisle shall
be valid only when carried by shareholders reptiasgmo less than three-quarters of the votesaradtshares
represented at the meeting.

Disputes arising out of the redemption obligatieferred to in the foregoing, the related rightlm
redemption, and the redemption price shall be vesoby arbitration proceedings in the Company’s iddenin
compliance with the provisions of the ArbitrationtA967/92). Finnish law shall be observed in thetation
proceedings.



