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INTRODUCTION

Annual General
Meeting

Olvi plc’s governance model

Olvi plc has a one-tier management structure. The statutory bodies consist of the General Meeting, Board of
Directors and Managing Director. The company does not have a Supervisory Board.

The corporate governance model is efficient and flexible. It is based on the principle of majority rule, which
promotes a strong ownership role and is balanced out by the principle of equal treatment, qualified majority
requirements, and the rights given to minority shareholders, as well as a clear division between the responsibil-
ities of the company’s governing bodies.

The mutual relations, responsibilities, authorities, duties and operating methods of the sector managers and the
personnel employed by the company have been constructed within the framework set by law to guide and
direct the business and administration in a way that increases shareholder value.

Olvi plc (hereafter the Company) adheres to responsible and open corporate governance of a high standard.
Good corporate governance is based on a combination of laws and decrees issued on the basis of them, as well
as self-regulation and other best practices. Open corporate governance supports the value creation of the Com-
pany and its attractiveness as an investment object.

Responsibility is one of the Company’s values and a crucial part of strategic and operational decision-making.
Therefore, responsibility is also a natural part of the Company’s everyday operations. The Company wants to
meet the expectations of its stakeholders by developing the beverage industry towards even more responsibil-
ity, making responsible choices and helping its partners and consumers do the same.

The Company complies with the Corporate Governance Recommendation for Listed Companies issued by
NASDAQ OMX Helsinki Ltd, Finland Chamber of Commerce and the Confederation of Finnish Industries as valid
from time to time, explaining any departures. The Company has complied with the recommendation since it
entered into force in 2003.

In its operations and reporting, the Company complies with the Corporate Governance Code of the Securities
Market Association valid as of 1 January 2020.

The company’s Board of Directors has considered this statement, and it was prepared as a statement separate
from the Board of Directors’ report. The statement will not be updated during the accounting period, but up-to-
date information on the subject areas included in it is presented on the Company’s Web site at
http://www.olvigroup.fi/en/.

The Corporate Governance Code is publicly available on the Web site of the Securities Market Association >
Finnish Corporate Governance Code



http://www.olvigroup.fi/en/
https://cgfinland.fi/wp-content/uploads/sites/39/2019/11/corporate-governance-code-2020.pdf

| GENERAL MEETING

RECOMMENDATION 1
Notice of the General Meeting and Proposals for Resolutions

Highest decision-making power in Olvi plc is exercised by the General Meeting of Shareholders. Shareholders
exercise their decision-making power at the General Meeting, where they have the right to speak, ask questions,
and vote.

According to the Limited Liability Companies Act and Olvi plc’s Articles of Association, the duties of the General
Meeting include:

e to decide on amendments to the Articles of Association and share capital as well as on convertible debt

securities and option loans or options,

to confirm the income statement and balance sheet,

to decide on profit distribution,

to decide upon the granting of discharge from liability to the Board members and the Managing Director,

to decide on the number of Board members and auditors,

to elect the Board members and the auditors,

e to decide on the fees and the grounds of compensation of travel costs of the Board members and the audi-
tors.

The Annual General Meeting shall be held annually on the date determined by the Board before the end of June.
The AGM can be held in lisalmi, Helsinki, Espoo or Vantaa, as decided by the Board.

The notice to convene the Annual General Meeting shall be published as a stock exchange release and, should
the Board of Directors so decide, published in one widely circulated newspaper of the Board of Directors’ choice
and on the company’s Web site no earlier than three (3) months and no later than three (3) weeks before the
General Meeting, in any case no later than nine (8) days before the record date for the General Meeting referred
to in Chapter 4, Section 2(2) of the Limited Liability Companies Act.

In order to attend the General Meeting, shareholders must register themselves with the company no later than
on the date specified in the notice to convene the meeting, which may be no earlier than ten (10) days before
the meeting. Furthermore, the provisions of the Limited Liability Companies Act pertaining to the right to attend
a General Meeting of a company belonging to the book-entry system shall be observed.

The Board decides upon the method of delivery of other notifications to the shareholders individually in each
case.

The notice of General Meeting shall include:

* a proposal for the agenda,

* the essential contents of the Board of Director’s proposals for resolution and, if the matter at hand involves
other documents, a notice of the time and place where they are available for inspection,

* a mention of the fact that a shareholder has a right to obtain copies of these documents on request,

¢ the member candidates who have been notified to the Board,

e proposal concerning the composition of the Board of Directors,

e the specific procedure, if any, according to which the directors are to be appointed pursuant to Chapter 6,
Section 9 of the Limited Liability Companies Act,

e proposal concerning the remuneration of the members of the Board,

e proposal concerning the election of auditors.

Any proposals submitted by shareholders concerning the composition and remuneration of the Board of Direc-
tors and the election of auditors shall be included in the notice of the General Meeting provided that the share-
holders who submitted the proposal:

e represent no less than 10 percent of the votes conferred by the company’s shares;
e the candidates have consented to the appointment; and
e the proposal was submitted to the company in such a manner that it can be included in the meeting notice.



Olvi plc’s Annual General Meeting 2019

The Annual General Meeting was held on 16 April 2019 in lisalmi. There were 250 shareholders present, repre-
senting a total of 75,459,930 votes. This consisted of 3,535,504 Series K shares (20 votes per share) and
4,749,850 Series A shares (1 vote per share).

Five of the six members of the Board of Directors attended the meeting. Furthermore, the Managing Director,
Chief Financial Officer and auditor were present. All decisions made at the General Meeting can be found in
the stock exchange release of 16 April 2019. The documents of the General Meeting are available on the AGM
2019 page.

RECOMMENDATION 2
Shareholders’ Proposals for Issues to Be Addressed at the General Meeting

A shareholder has the right to have a matter falling within the competence of the General Meeting under the
Limited Liability Companies Act dealt with by the General Meeting. The company will publish its financial re-
porting schedule for the upcoming year before the closing of the accounting period. The schedule will include
the date on which any shareholder’s demands to have a matter dealt with by the Annual General Meeting shall
be submitted to Olvi plc’s Board of Directors at the latest. Under the Limited Liability Companies Act, the date
may not be earlier than four weeks prior to the issuance of the notice of the General Meeting.

It is the duty of a shareholder to ensure that any matters demanded to be addressed at the General Meeting are
in compliance with the Limited Liability Companies Act and that they are sufficiently detailed in order for them
to be included in the notice of the General Meeting and be addressed at the General Meeting. The shareholder
who made the demand also has the duty to ensure that a proposal for a resolution on the basis of which the
matter can be resolved, is submitted to the General Meeting.

Any similar proposals submitted by shareholders representing no less than 10 percent of the company’s shares
after the publication of the notice of the General Meeting, must be published separately.

Before the General Meeting, Olvi plc will publish the following in the Corporate Governance/AGM section of its
Web site:

notice to convene the Annual General Meeting,

documents to be presented to the meeting,

proposals for resolution for the meeting,

the date by which a shareholder shall notify the company’s Board of Directors of a demand to have a mat-

ter dealt with by the Annual General Meeting, and

e apostal and/or email address to which demands to have a matter included on the agenda of the AGM shall
be submitted,

e biographical details of the candidates for the Board,
instructions for shareholders, and

e alink to online registration.

RECOMMENDATION 3
Attendance at the General Meeting

The Managing Director, the members of the company’s Board of Directors and the auditor will attend Olvi plc’s
General Meetings. When a new member is to be elected to the Board of Directors, the Company pays particular
attention to the requirement that the candidate shall attend the General Meeting deciding on the election. This
makes it possible to introduce him or her to the shareholders.

The presence of the auditor at the Annual General meetings allows the shareholders to ask the auditor for more
detailed information on matters that may have an impact on the evaluation of the financial statements or other
issues on the agenda of the meeting.

If one or more persons fail to attend the General Meeting pursuant to the recommendation, the company shall
notify the General Meeting of the absence.

RECOMMENDATION 4
Archive of the General Meeting Documents

Within two weeks of the meeting, Olvi plc will publish on its Web site the minutes of the General Meeting in-
cluding the voting results, as well as those attachments to the minutes that constitute part of a decision made


https://www.olvigroup.fi/en/investors/corporate-governance/annual-general-meeting-shareholders/2019-2/
https://www.olvigroup.fi/en/investors/corporate-governance/annual-general-meeting-shareholders/2019-2/
https://www.olvigroup.fi/en/investors/corporate-governance/annual-general-meeting-shareholders/

at the meeting. The documents will be kept available for viewing for a minimum of five (5) years after the General
Meeting. Shareholders have the opportunity to study the General Meeting materials from previous years.

The minutes of Annual General Meetings shall be archived at the Company’s head office as long as the Com-
pany exists.

I BOARD OF DIRECTORS

RECOMMENDATIONS 5 AND 6
Election and Term of Office of the Board of Directors

According to the Articles of Association of Olvi plc, the Annual General Meeting shall elect the Board of Direc-
tors. Election takes place annually for a period extending to the next Annual General Meeting of the Company.

RECOMMENDATION 7
Preparation of the Proposal for the Composition of the Board of Directors

The election of the Board of Directors is one of the most important decisions taken in the General Meeting. The
Company shall receive a proposal for the composition of the Board of Directors from major shareholders. On its
Web site, the Company has announced the date by which a shareholder shall notify the Company’s Board of
Directors of any proposals to be dealt with by the Annual General Meeting.

RECOMMENDATION 8
Composition of the Board of Directors

The Board of Directors includes at least four (4) and at most six (6) members elected by the General Meeting
of Shareholders. Their term of office lasts until the closing of the General Meeting following their election.

From the Annual General Meeting of 16 April 2018 until the Annual General Meeting of 16 April 2019, the Board
of Directors comprised six (6) members: Pentti Hakkarainen, Lasse Heinonen, Nora Hortling, Elisa Markula, Paivi
Paltola and Heikki Sirvid. The Board of Directors had elected from amongst themselves Pentti Hakkarainen as
Chairman.

The Annual General Meeting of 16 April 2019 elected Pentti Hakkarainen, Lasse Heinonen, Nora Hortling, Elisa
Markula, Paivi Paltola and Heikki Sirvid to the Board of Directors. The Board of Directors organised on 16 April
2019 and elected from amongst themselves Pentti Hakkarainen as Chairman and Nora Hortling as Vice Chair.

Tiina-Liisa Liukkonen, Chief Financial Officer of Olvi plc, has served as the secretary of the Board.

RECOMMENDATION 9
Diversity of the Board of Directors

When preparing the composition of the Board of Directors, the requirements imposed by the company’s oper-
ations and the company’s current stage of development shall be taken into account. Diversity of the knowhow,
experience and opinions of the members of the Board promotes the ability to have an open-minded approach
to innovative ideas and also the ability to support and challenge the company’s executive management.

The members of Olvi plc’s Board of Directors shall represent diversified knowledge and skills, including industry
knowledge, and possess a variety of professional backgrounds in a way that allows work and international ex-
perience, different ages and genders to support and supplement each other for the good of the company’s
business and to increase shareholder value.

In addition to the competence required by the position, anyone to be elected a Board member shall have the
possibility to devote a sufficient amount of time to attending to the duties.

A legal person, a minor, anyone under guardianship or with restricted legal competency, bankrupt or banned
from doing business cannot be elected a Board member.

The Board members’ work experience and key memberships in other companies are presented on the Com-
pany’s Web site.



https://www.olvigroup.fi/en/investors/corporate-governance/olvi-plcs-board-directors/members-of-the-board/
https://www.olvigroup.fi/en/investors/corporate-governance/olvi-plcs-board-directors/members-of-the-board/



