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ANNUAL GENERAL MEETING OF UPM-KYMMENE CORPORATION  
 
Time: 31 March 2020 at 14.00 EEST 
 
Place: Finlandia Hall, Mannerheimintie 13 e, Helsinki, Finland  
 
Present: Shareholders present or represented at the meeting are listed in the list of votes 

attached hereto (Appendix 5.1). 
 
 Henrik Ehrnrooth, member of the Company’s Board of Directors and Jussi Pesonen, 

President and CEO and member of the Board of Directors, were attending the 
meeting in person. Björn Wahlroos, Chair of the Company’s Board of Directors, Piia-
Noora Kauppi, Chair of the Audit Committee, and Mikko Nieminen, the lead audit 
partner attended the meeting via phone. 

 
 In addition, there was some technical personnel present.  

1. OPENING OF THE MEETING 

The member of the Board of Directors Henrik Ehrnrooth opened the meeting and 
welcomed the shareholders to the meeting.  

2. CALLING THE MEETING TO ORDER 

Lagman Johan Aalto was elected to chair the general meeting, and he called Saara-
Maria Helminen, Group Legal Counsel, to act as the secretary of the meeting.  

It was noted that shareholders were able to follow the meeting via live webcast. It was 
noted that the general meeting was comfortable with this. 

The chair of the meeting reported on the measures taken for the general meeting 
relating to the prevention of the corona virus pandemic, including, among others, the 
following: 

 The general meeting is arranged in accordance with the instructions given by 
the authorities in order to prevent the pandemic. 

 The Company had imposed several precautionary measures and disclosed 
them by means of a stock exchange release. 

 The Company had encouraged shareholders to attend the meeting by way of 
a proxy document and by taking advantage of the proxy service provided by 
the Company in stead of attending the meeting in person. Proxy forms had 
been available on the corporate website. 

 Based on the issued proxies and advance votes, the Company had been able 
to confirm that it had obtained a sufficient majority of votes supporting the 
resolution proposals on the agenda of the general meeting.  

 Shareholders had been able to send questions in advance to the Company’s 
management following the instructions on the corporate website. 

 The general meeting and all presentations will be kept short and will meet the 
minimal requirements only, the participation of the members of the Board of 
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Directors and the Group Executive Team is limited to the minimum and the 
proposed new members of the Board are not present at the general meeting. 

 There will be no coffee or refreshments served, no special program organised, 
and no giveaways distributed at the meeting. 

It was noted that the persons participating in the general meeting had been directed 
to two separate spaces, each with a maximum of 10 persons present at a time, 
including one meeting official. It was recorded that these two spaces constituted the 
meeting venue. 

In addition, the chair of the meeting explained matters of order relating to the course 
of the meeting. It was recorded that no one objected to the procedural instructions. 

3. ELECTION OF PERSONS TO SCRUTINISE THE MINUTES AND TO SUPERVISE 
THE COUNTING OF VOTES  

Henrik Hautamäki was elected to scrutinise the minutes and to supervise the counting 
of votes. 

4. RECORDING THE LEGALITY OF THE MEETING 

In accordance with Article 10 of the Articles of Association, the notice of the general 
meeting of shareholders shall be submitted by publishing the notice of the meeting on 
the corporate website. Further, pursuant to Article 10 of the Articles of Association, 
the notice shall be published no earlier than three months prior to the closing date 
referred to in Article 9 of the Articles of Association, and no later than three weeks 
prior to the general meeting, and in any case at least nine days prior to the record 
date of the general meeting. 

It was noted that the notice of the meeting had been published as a stock exchange 
release and on the corporate website on 30 January 2020. The notices of the meeting 
were attached to the minutes (Appendix 4). 

It was noted that the special arrangements related to the corona virus pandemic had 
been gone through and recorded under agenda item 2. 

It was noted that the general meeting had been convened in compliance with the 
Articles of Association and the Finnish Limited Liability Companies Act and that its 
convocation had been lawful and that it constituted a quorum.  

5. RECORDING THE ATTENDANCE AT THE MEETING AND ADOPTION OF THE 
LIST OF VOTES 

It was noted that at the beginning of the meeting, 2,524 shareholders representing 
277,507,071 shares and votes were present at the meeting either in person, or 
through a legal or proxy representative. The list of votes was attached to the minutes 
(Appendix 5.1). It was further noted that 545 shareholders had preregistered to follow 
the general meeting via webcast. 

The chair of the meeting noted that Danske Bank A/S, Nordea Bank Abp, 
Skandinaviska Enskilda Banken AB (publ), Helsinki Branch, Svenska Handelsbanken 
AB (publ), Branch Operation in Finland and Euroclear Bank SA/NV had prior to the 
general meeting submitted voting instructions from nominee-registered shareholders 



 
UPM-Kymmene Corporation 3 (7) 
(Business ID 1041090-0) 
 
MINUTES 1/2020 
(Unofficial translation from Finnish) 

 
 

represented by them. According to these voting instructions, the said shareholders 
were either in favour of, or opposed, or abstained from voting on agenda items 
specified in the voting instructions. It was noted that the said shareholders did not 
demand a vote or make any counterproposals. Further, it was recorded that based on 
the advance votes recorded on the basis of the voting instructions, in each agenda 
item, a required majority of all the shares and votes represented at the meeting was 
in favour of the proposals made to the general meeting. The voting instructions were 
attached to the minutes (Appendix 5.2). 

It was recorded that some shareholders represented by the Attorney-at-law Henrik 
Hautamäki had announced that they will either oppose some of the resolution 
proposals or abstain from voting for some resolution proposals in a potential voting 
situation. It was recorded that these shareholders had not demanded a full count of 
votes, if the required support for the resolution can be stated at the meeting by other 
means. As the majority required by the law, based on the submitted voting 
instructions, had supported every proposal made to the general meeting in 
accordance with the notice of the meeting no full count of votes is warranted due to 
the above. It was further recorded that the shareholders in question had not 
demanded the recording of their opposing votes in the minutes of the meeting. 

6. PRESENTATION OF THE FINANCIAL STATEMENTS, THE REPORT OF THE 
BOARD OF DIRECTORS AND THE AUDITOR’S REPORT FOR THE YEAR 2019 

It was noted that the Annual Report, which includes the Company’s Financial 
Statements, the Report of the Board of Directors, and the Auditor’s Report, had been 
available on the corporate website since 28 February 2020 and that the original 
financial statements documents were available at the general meeting (Appendices 
6.1 and 6.2). 

The President and CEO Jussi Pesonen reviewed the group performance in 2019.  

Thereafter, the chair of the meeting presented the Auditor’s opinions included in the 
Auditor’s Report. 

The President and CEO answered to the questions presented in advance. No other 
questions were asked. 

It was noted that the Company’s Financial Statements, the Report of the Board of 
Directors, and the Auditor’s Report had been presented to the general meeting as 
stipulated by law and the Articles of Association. 

7. ADOPTION OF THE FINANCIAL STATEMENTS  

The general meeting resolved to adopt the Financial Statements for the financial 
period of 1 January–31 December 2019. 

8. RESOLUTION ON THE USE OF THE PROFIT SHOWN ON THE BALANCE SHEET 
AND THE PAYMENT OF DIVIDEND 

It was noted that according to the parent company’s balance sheet as per 31 
December 2019, the parent company’s distributable funds amounted to EUR 3,968.8 
million including EUR 756.2 million profit for the period. 
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It was noted that the Board of Directors had proposed to the general meeting that a 
dividend of EUR 1.30 per share be paid based on the balance sheet to be adopted for 
the financial year ending 31 December 2019, and that the remaining portion of the 
distributable funds be retained in the Company’s non-restricted shareholders’ equity. 
No dividend will be distributed to treasury shares. According to the proposal, the 
dividend will be paid to a shareholder who is registered in the Company’s 
shareholders’ register held by Euroclear Finland Ltd on the dividend record date 2 
April 2020. According to the proposal, the dividend will be paid on 16 April 2020. 

The general meeting resolved to approve the Board of Directors’ proposal. 

9. RESOLUTION ON THE DISCHARGE OF THE MEMBERS OF THE BOARD OF 
DIRECTORS AND THE PRESIDENT AND CEO FROM LIABILITY 

The general meeting resolved to discharge the members of the Board of Directors 
and the President and CEO from liability for the financial period of 1 January–31 
December 2019. 

10. ADOPTION OF THE REMUNERATION POLICY 

It was noted that the Board of Directors had proposed to the general meeting that the 
general meeting adopts the Remuneration Policy. 

It was noted that the Remuneration Policy had been published and had been 
available on the corporate website since 28 February 2020 and was also available at 
the meeting venue. It was recorded that the resolution of the general meeting is 
advisory. 

The general meeting resolved to adopt the Remuneration Policy for the governing 
bodies (Appendix 10). 

11. RESOLUTION ON THE REMUNERATION OF THE MEMBERS OF THE BOARD OF 
DIRECTORS  

It was noted that the Board of Directors’ Nomination and Governance Committee had 
proposed to the general meeting that the remuneration of the members of the Board 
of Directors remain unchanged, and that the Chair of the Board of Directors be paid 
an annual base fee of EUR 190,000, Deputy Chair of the Board EUR 135,000 and 
other members of the Board EUR 110,000. 

The Nomination and Governance Committee had further proposed that the annual 
committee fees remain unchanged and that the members of the Board of Directors’ 
committees be paid annual fees as follows:  

- the Audit Committee Chair EUR 35,000 and members EUR 15,000  

- the Remuneration Committee Chair EUR 20,000 and members EUR 10,000, 
and 

- the Nomination and Governance Committee Chair EUR 20,000 and members 
EUR 10,000. 

The annual base fee will be paid in Company shares and cash so that approximately 
40% will be payable in the Company shares to be purchased on the Board members’ 
behalf, and the rest in cash. The Company will pay any costs and transfer tax related 
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to the purchase of the Company shares. Shares thus purchased may not be 
transferred within two years from the purchase date or until the director’s membership 
in the Board has ended, whichever occurs first. The annual committee fees are 
proposed to be paid in cash. If the term of a member of the Board of Directors 
terminates before the Annual General Meeting of 2021, the Board has a right to 
decide upon potential reclaim of the annual fees as it deems appropriate.  

It was further noted that the committee had proposed that travel and lodging 
expenses incurred from meetings held elsewhere than in a director’s place of 
residence will be paid against invoice.  

 The general meeting resolved to approve the proposal of the Board of Directors’ 
Nomination and Governance Committee. 

12. RESOLUTION ON THE NUMBER OF MEMBERS OF THE BOARD OF 
DIRECTORS  

It was noted that according to Article 4 of the Articles of Association, the Board of 
Directors consists of no fewer than five (5) and no more than twelve (12) members. 
The directors’ term of office will continue until the end of the next Annual General 
Meeting.  

It was noted that the Board of Directors’ Nomination and Governance Committee had 
proposed to the general meeting that the number of members of the Board of 
Directors be resolved to be the current ten (10). 

The general meeting resolved, in accordance with the proposal of the Board of 
Directors’ Nomination and Governance Committee, that the number of members of 
the Board of Directors be ten (10). 

13. ELECTION OF MEMBERS OF THE BOARD OF DIRECTORS  

It was noted that the Board of Directors’ Nomination and Governance Committee had 
proposed to the general meeting that the following incumbent directors be re-elected 
to the Board: Berndt Brunow, Henrik Ehrnrooth, Piia-Noora Kauppi, Marjan Oudeman, 
Ari Puheloinen, Veli-Matti Reinikkala, Kim Wahl and Björn Wahlroos. The Nomination 
and Governance Committee had further proposed that Emma FitzGerald and Martin à 
Porta be elected as new directors to the Board. 

The general meeting resolved, in accordance with the proposal of the Board of 
Directors’ Nomination and Governance Committee, that Berndt Brunow, Henrik 
Ehrnrooth, Emma FitzGerald, Piia-Noora Kauppi, Maria (Marjan) Oudeman, Martin à 
Porta, Ari Puheloinen, Veli-Matti Reinikkala, Kim Wahl and Björn Wahlroos be elected 
to the Board for a term which will end upon the closure of the next Annual General 
Meeting. 

14. RESOLUTION ON THE REMUNERATION OF THE AUDITOR  

It was noted that based on the proposal prepared by the Audit Committee, the Board 
of Directors had proposed to the general meeting that the remuneration of the 
Company’s auditor be paid against invoices approved by the Board of Directors’ Audit 
Committee. 
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The general meeting resolved to approve the Board of Directors’ proposal.  

15. ELECTION OF AUDITOR  

It was noted that based on the proposal prepared by the Audit Committee, the Board 
of Directors had proposed to the general meeting that PricewaterhouseCoopers Oy, a 
firm of authorised public accountants, be re-elected as the Company’s auditor for a 
term that will continue until the end of the next Annual General Meeting. It was 
recorded that PricewaterhouseCoopers Oy had notified the Company that Authorised 
Public Accountant (KHT) Mikko Nieminen would continue as the lead audit partner. 

The general meeting resolved, in accordance with the Board of Directors’ proposal, to 
elect PricewaterhouseCoopers Oy, a firm of authorised public accountants, as the 
Company’s auditor. 

16. AUTHORISING THE BOARD OF DIRECTORS TO DECIDE ON THE ISSUANCE OF 
SHARES AND SPECIAL RIGHTS ENTITLING TO SHARES 

It was noted that the Board of Directors had proposed to the general meeting that the 
Board be authorised to decide on the issuance of new shares and transfer of treasury 
shares totalling a maximum of 25,000,000 shares including also shares that can be 
issued on the basis of the special rights referred to in Chapter 10, Section 1 of the 
Finnish Limited Liability Companies Act. 

The new shares and the special rights entitling to shares may be issued and the 
treasury shares transferred to the Company's shareholders in proportion to their 
existing shareholdings in the Company, or in a directed share issue, deviating from 
the shareholder's pre-emptive subscription right, if there is a weighty financial reason 
for doing so. 

The new shares may be issued and the treasury shares transferred either against 
payment or without payment. The directed share issue may be without payment only 
if there is an especially weighty financial reason for doing so from the Company’s 
point of view and taking the interests of the Company’s all shareholders into 
consideration. The subscription price of the new shares and the amount payable for 
the treasury shares shall be recorded in the reserve for invested non-restricted equity. 

The authorisation is proposed to be valid for 18 months from the date of the resolution 
of the general meeting and it would revoke the authorisation to decide on the issuance 
of shares and special rights entitling to shares which was granted to the Board of 
Directors by the general meeting on 4 April 2019. 

The general meeting resolved to authorise the Board of Directors to decide on the 
issuance of shares and special rights entitling to shares in accordance with the Board 
of Directors’ proposal (Appendix 16). 

17. AUTHORISING THE BOARD OF DIRECTORS TO DECIDE ON THE 
REPURCHASE OF THE COMPANY’S OWN SHARES  

It was noted that the Board of Directors had proposed to the general meeting that the 
Board be authorised to decide on the repurchase of a maximum of 50,000,000 of the 
Company’s own shares otherwise than in proportion to the existing shareholdings of 
the Company’s shareholders at the market price quoted at the time of purchase using 
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the Company’s unrestricted shareholders’ equity. The authorisation also includes the 
right to accept the Company’s own shares as a pledge. 

The authorisation is proposed to be valid for 18 months from the date of the resolution 
of the general meeting and it would revoke the repurchase authorisation granted to 
the Board of Directors by the general meeting on 4 April 2019. 

The general meeting resolved to authorise the Board of Directors to decide on the 
repurchase of the Company’s own shares in accordance with the Board of Directors’ 
proposal (Appendix 17). 

18. AUTHORISING THE BOARD OF DIRECTORS TO DECIDE ON CHARITABLE 
CONTRIBUTIONS 

It was noted that the Board of Directors had proposed to the general meeting that the 
Board be authorised to decide on contributions not exceeding a total of EUR 500,000 
for charitable or corresponding purposes, and to decide on the recipients, purposes 
and other terms and conditions of the contributions.  

Contributions would be primarily granted under the Company’s Biofore Share and 
Care programme whose focus areas are reading and learning, engaging with 
communities, responsible water use and bioinnovations. 

The authorisation is proposed to be valid until the next Annual General Meeting. 

The general meeting resolved to authorise the Board of Directors to decide on 
contributions for charitable purposes in accordance with the Board of Directors’ 
proposal. 

19. CLOSING OF THE MEETING  

The chair of the meeting noted that all the matters on the agenda of the general 
meeting had been dealt with and that the minutes of the meeting would be available 
on the corporate website by 14 April 2020 at the latest.  

It was recorded that all resolutions were unanimous unless stated otherwise in these 
minutes or appendices thereto.  

The chair of the meeting thanked the shareholders and the corporate management 
and declared the meeting closed at 15.05 EEST. 

 

Chair of the general meeting:  JOHAN AALTO 
Johan Aalto 

 

In fidem:  
 SAARA-MARIA HELMINEN 

Saara-Maria Helminen 

 

The minutes scrutinised and approved by: 

 HENRIK HAUTAMÄKI 
 Henrik Hautamäki 



UPM‐Kymmene Corporation

Annual General Meeting 31 March 2020

APPENDIX 5.2

Summary of advance votes from nominee‐registered shareholders 2020

Agenda item Against Abstain For

7. Adoption of the Financial Statements 2 654 164 195 063 245 001 087

8. Resolution on the use of the profit shown on the balance sheet and the 

payment of dividend 251 994 0 247 598 320

9. Resolution on the discharge of the members of the Board of Directors and 

the President and CEO from liability 7 191 189 619 476 240 039 649

10. Adoption of the Remuneration Policy  30 797 125 57 552 216 995 637

11. Resolution on the remuneration of the members of the Board of Directors 7 908 813 52 542 239 888 959

12. Resolution on the number of members of the Board of Directors 0 0 247 850 314

13. Election of members of the Board of Directors 46 238 957 869 991 200 741 366

14. Resolution on the remuneration of the auditor 7 505 442 0 240 344 872

15. Election of the auditor 27 441 106 0 220 409 208

16. Authorising the Board of Directors to decide on the issuance of shares and 

special rights entitling to shares 3 304 841 0 244 545 473

17. Authorising the Board of Directors to decide on the repurchase of the 

Company’s own shares  5 312 641 70 620 242 467 053

18. Authorising the Board of Directors to decide on charitable contributions  1 137 475 0 246 712 839
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AUTHORISING THE BOARD OF DIRECTORS TO DECIDE ON THE ISSUANCE OF SHARES AND 
SPECIAL RIGHTS ENTITLING TO SHARES 
(Agenda item 16) 
 
The Board of Directors proposes to the Annual General Meeting of UPM-Kymmene Corporation to be 
held on 31 March 2020 that the Board be authorised to decide on the issuance of new shares, 
transfer of treasury shares and issuance of special rights entitling to shares as follows: 
 
The aggregate maximum number of new shares that may be issued and treasury shares that may be 
transferred is 25,000,000 including also the number of shares that can be received on the basis of 
the special rights referred to in Chapter 10, Section 1 of the Finnish Limited Liability Companies Act. 
 
The new shares and the special rights entitling to shares may be issued and the treasury shares 
transferred to the Company's shareholders in proportion to their existing shareholdings in the 
Company, or in a directed share issue, deviating from the shareholder's pre-emptive subscription 
right, if there is a weighty financial reason for doing so from the Company’s point of view, such as 
using the shares as consideration in potential mergers or acquisitions or in other business-related 
corporate transactions, for financing of investments, or as a part of the Company's incentive plans. 
 
The Board of Directors may also decide on a share issue without payment to the Company itself. In 
addition, the Board may decide to issue special rights referred to in Chapter 10, Section 1 of the 
Finnish Limited Liability Companies Act, which carry the right to receive, against payment, new 
shares in the Company or treasury shares in such a manner that the subscription price of the shares 
is paid in cash or by using the subscriber's receivable to offset the subscription price. 
 
The new shares may be issued and the treasury shares transferred either against payment or without 
payment. The directed share issue may be without payment only if there is an especially weighty 
financial reason for doing so from the Company’s point of view and taking the interests of the 
Company’s all shareholders into consideration. 
 
The subscription price of the new shares and the amount payable for the treasury shares shall be 
recorded in the reserve for invested non-restricted equity. 
 
The Board shall decide on all other matters related to the issuances and transfers of shares and 
special rights entitling to shares. The authorisation will be valid for 18 months from the date of the 
resolution of the Annual General Meeting. If this authorisation is granted, it will revoke the 
authorisation to decide on the issuance of shares and special rights entitling to shares which was 
granted to the Board of Directors by the Annual General Meeting on 4 April 2019. 
 
 

Helsinki, 30 January 2020 
 

UPM-Kymmene Corporation 
 

BOARD OF DIRECTORS 
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AUTHORISING THE BOARD OF DIRECTORS TO DECIDE ON THE REPURCHASE OF THE 
COMPANY’S OWN SHARES 
(Agenda item 17) 
 
The Board of Directors proposes to the Annual General Meeting of UPM-Kymmene Corporation to be 
held on 31 March 2020 that the Board be authorised to decide on the repurchase of the Company’s 
own shares as follows: 
 
By virtue of the authorisation, the Board may decide to repurchase a maximum of 50,000,000 of the 
Company’s own shares. The proposed maximum number of shares corresponds to approximately 
9.4 per cent of the Company’s registered number of shares at the time of the proposal. The 
authorisation includes also the right to accept the Company’s own shares as a pledge. 
 
The Company’s own shares will be repurchased in public trading otherwise than in proportion to the 
existing shareholdings of the Company’s shareholders at the market price quoted at the time of 
purchase on the trading places where the Company’s shares or certificates entitling to its shares are 
traded, using the Company’s non-restricted shareholders’ equity. The purchase price for the shares 
will be paid according to the applicable rules of the trading places where the shares have been 
repurchased.  
 
The shares will be repurchased to be used as a consideration in potential mergers or acquisitions, to 
finance investments or other business-related transactions, to develop the Company’s capital 
structure, or as a part of the Company’s incentive plans, or to be retained by the Company as 
treasury shares, transferred or cancelled.   
 
The Board shall decide on all other matters related to the repurchase of the Company’s own shares. 
The authorisation will be valid for 18 months from the date of the resolution of the Annual General 
Meeting. If this authorisation is granted, it will revoke the repurchase authorisation granted to the 
Board of Directors by the Annual General Meeting on 4 April 2019. 
 
 

Helsinki, 30 January 2020 
 

UPM-Kymmene Corporation 
 

BOARD OF DIRECTORS 
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