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Unofficial translation from the original Finnish-language document. 
 
 
TOKMANNI GROUP CORPORATION’S ANNUAL GENERAL MEETING 
 
 
Time:  23 March 2022 at 10:00 am 
 
Place:  Sanomatalo, Töölönlahdenkatu 2, Helsinki, Finland 
 
Participants: Shareholders were represented at the meeting in accordance with the 

confirmed list of votes. 
 
  
1 
OPENING OF THE MEETING 
 
 Seppo Saastamoinen, Chairman of the Board of Directors, opened the meeting. 
 
2 
CALLING THE MEETING TO ORDER 
 

The meeting was chaired by Juha Väyrynen, attorney-at-law, as proposed in the Notice 
of the Annual General Meeting. 

 
The chairman noted that the Board of Directors’ and its committees’ proposals to the 
Annual General Meeting had been published by means of a stock exchange release and 
on the company’s website on 22 February 2022. No shareholders' counterproposals to 
be put to the vote arrived by the deadline. 
 
The chairman further noted that shareholders or their proxy representatives were only 
able to participate in the Annual General Meeting through advance voting and that a 
vote had been held on all the matters on the agenda. In accordance with a temporary act 
of law, it was possible to oppose the proposed decision on all the points without a 
counterproposal. A summary of the votes cast in advance was annexed to the minutes 
(Annex 1). 
 

3 
SELECTION OF THE INSPECTORS OF THE MINUTES AND THE OFFICIAL TO 
SUPERVISE THE COUNTING OF VOTES 
 
 Markku Pirskanen acted as the inspector of the minutes and the supervisor of the 

counting of votes, as proposed in the Notice of the Annual General Meeting. 
 
4 
RECORDING THE LEGALITY OF THE MEETING 
 

It was established that the notice of the meeting had been published on the company's 
website on 22 February 2022. 

 
It was established that the Annual General Meeting had been convened in accordance 
with the Articles of Association, the Limited Liability Companies Act and act 375/2021, 
under which certain provisions of the Limited Liability Companies Act are temporarily 
deviated from. 

 
 The notice of the meeting was annexed to the minutes (Annex 2). 
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5 
RECORDING ATTENDANCE AND ADOPTION OF THE LIST OF VOTES 
 
 A list was presented of shareholders who had voted in advance within the advance voting 

period either personally or through a proxy and were entitled to participate in the 
Annual General Meeting under Chapter 5, sections 6 and 6a. of the Limited Liability 
Companies Act.  

 
 It was entered in the minutes that 370 shareholders, representing a total of 30,407,641 

shares and votes, had voted in advance. Attendance at the meeting and the list of votes 
were annexed to the minutes (Annex 3). 
 

6 
PRESENTING THE FINANCIAL STATEMENTS, THE BOARD OF DIRECTORS’ 
REPORT AND THE AUDITOR’S REPORT FOR 2021 

 
It was noted that since shareholders or their proxy representatives had only been able 
to participate in the Annual General Meeting through advance voting, the Board of 
Directors' Report and financial statements for the financial year 1 January–31 
December 2021, which had been published by the company on 25 February 2022 and 
which had been available on the company's website, were presented to the Annual 
General Meeting. 
 
The financial statements (Annex 4) and the auditor's report (Annex 5) were annexed to 
the minutes.  
 
Mika Rautiainen, President and CEO presented the CEO's report. 
 

7 
ADOPTION OF THE FINANCIAL STATEMENTS 
 

30,304,678 votes had been cast in favour of the adoption of the financial statements, 
and 30,381 votes against the adoption of the financial statements. 
 
On the basis of the voting result, the Annual General Meeting adopted the financial 
statements for the financial year 1 January–31 December 2021. 
 

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

The Board of Directors had proposed to the Annual General Meeting that the company 
pay a dividend of EUR 0.96 per share for the financial year ended on 31 December 2021. 
The dividend will be paid to shareholders who are registered in the company’s 
shareholder register maintained by Euroclear Finland on the record date of the payment 
of the dividend. The record date of the payment of dividend is 25 March 2022 and the 
payment date is 8 April 2022. 
 
Of the votes, 30,405,781 were in favour of the proposal, with no votes against. 
 
On the basis of the result of the voting, the Annual General Meeting resolved, in 
accordance with the proposal of the Board of Directors, to pay a dividend of EUR 0.96 
per share. 
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9  
RESOLUTION ON THE DISCHARGE OF THE MEMBERS OF THE BOARD OF 
DIRECTORS AND THE CEO FROM LIABILITY 
 

It was established that Seppo Saastamoinen had served as Chairman of the Board of 
Directors for the financial year 2021, and that the other members during the financial 
year were Harri Sivula, Thérèse Cedercreutz, Juha Blomster, Erkki Järvinen and Ulla 
Lettijeff. Mika Rautiainen was the President and CEO. 
 
Of the votes, 30,141,685 were in favour of and with no votes against the discharge of the 
members of the Board of Directors and the CEO from liability. 
 
On the basis of the vote, the Annual General meeting resolved to discharge the members 
of the Board of Directors and the CEO from liability. 

 
10 
PRESENTATION OF THE REMUNERATION REPORT FOR GOVERNING BODIES 
 

It was established that the company had prepared a remuneration report for its 
governing bodies in accordance with the reporting requirements of the Securities 
Markets Act and the Corporate Governance Code. The remuneration report was 
published as a stock exchange release on 25 February 2022 and on the company's 
website on the same day. 
 
The remuneration report was annexed to the minutes (Annex 6).  
 
In the consultative vote on the remuneration report, 19,595,367 votes were cast in 
favour and 10,631,721 against. 
 
On the basis of the voting result, the Annual General Meeting resolved to approve the 
proposed remuneration report for the governing bodies. The decision was a 
consultative decision. 

 
11 
RESOLUTION ON THE FEES OF THE MEMBERS OF THE BOARD OF DIRECTORS 
 

The shareholders’ Nomination Committee had proposed to the Annual General Meeting 
that the annual fee of the members of the Board of Directors is as follows: 
 

• EUR 84,000 for the Chairman of the Board; and 
• EUR 30,000 for a member of the Board of Directors. 

 
In addition, the Chairman and the members of the Board of Directors will be paid an 
attendance fee for each meeting of the Board of Directors as follows: 
 

• EUR 1,000 for those members whose place of residence is in Finland; 
• EUR 2,000 for those members whose place of residence is in another European 

country; and 
• EUR 3,000 for those members whose place of residence is outside Europe. 

 
In addition, the Chairman of the Finance and Audit Committee will be paid a monthly 
fee of EUR 1,000. 
 
The Board members’ annual fee will be paid in company shares and in cash. Around 40 
per cent of the annual fee will be used to purchase company shares for the Board 
member, and the rest of the annual fee will be paid in cash. The company will be 
responsible for the expenses and transfer tax arising from the purchase of shares. Board 
members may not transfer shares purchased for them until three years have passed from 
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the date of purchase or before their membership in the Board has ended, depending on 
whichever earlier. 
 
The meeting fees of the Board members and the fee of the Chairman of the Finance and 
Audit Committee shall be paid in cash. 
 
30,390,414 votes were cast in favour of and 159 votes were cast against the proposal. 
 
On the basis of the vote, the Annual General Meeting resolved to approve the 
Nomination Committee's proposal. 

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

It was established that under the Articles of Association, the company’s Board of 
Directors must have at least three and at most eight ordinary members. 
 
The shareholders' Nomination Committee had proposed to the Annual General meeting 
that the number of Board members remain unchanged, that is, 6. 
 
Of the votes, 30,390,414 had been cast in favour of and no votes against the proposal.  
 
On the basis of the voting result, the Annual General Meeting resolved that the number 
of Board members be confirmed at 6. 
 

13  
ELECTION OF THE MEMBERS OF THE BOARD OF DIRECTORS 

 
The shareholders' Nomination Committee had proposed that Seppo Saastamoinen, 
Harri Sivula, Thérèse Cedercreutz, Juha Blomster, Erkki Järvinen and Ulla Lettijeff be 
re-elected as members of the company’s Board of Directors. The term of office of the 
members of the Board of Directors ends at the close of the Annual General Meeting 
following their election.  
 
All the candidates had given their consent to the positions, and the relevant information 
concerning the candidates' service for the Board of Directors has been available on 
Tokmanni Group Corporation’s website.  
 
Of the votes, 25,380,907 had been cast in favour of and 3,877,867 against the proposal. 
 
On the basis of the vote, the Annual General Meeting decided to elect the persons 
proposed by the Nomination Committee as members of the Board of Directors and  
Seppo Saastamoinen as a Charman of the Board of Directors.  

 
14  
RESOLUTION ON THE AUDITOR’S FEE 
 

The Board had proposed that the auditor to be elected be paid a fee in accordance with 
a reasonable invoice. 
 
Of the votes, 21,351,720 had been cast in favour of and 8,115,289 against the proposal. 
 
On the basis of the vote, the Annual General Meeting resolved that the auditor be paid 
a fee in accordance with a reasonable invoice. 
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15 § 
ELECTION OF THE AUDITOR 
 

In accordance with the proposal of the Finance and Audit Committee, the Board of 
Directors proposes that audit firm PricewaterhouseCoopers Oy is re-elected as the 
Company’s auditor. The principal auditor designated by the audit firm was APA Ylva 
Eriksson. The term of office of the auditor ends at the close of the Annual General 
Meeting following the election of the auditor. 
 
Of the votes, 24,559,083 had been cast in favour of and 4,904,667 against the proposal. 
 
On the basis of the vote, the Annual General Meeting resolved that the auditor is 
PricewaterhouseCoopers Oy until the end of the next Annual General Meeting. 
 

16  
AUTHORISING THE BOARD OF DIRECTORS TO DECIDE ON REPURCHASE 
AND/OR ACCEPTANCE AS PLEDGE OF THE COMPANY’S OWN SHARES 
  

The Board of Directors had proposed that the Annual General Meeting authorise the 
Board of Directors to decide on the repurchase and/or acceptance as pledge a 
maximum of 2,943,000 of the company’s own shares using the company’s unrestricted 
equity, corresponding to around 5 per cent of the company’s total number of shares at 
the time of publishing the Notice of the Annual General Meeting. The repurchase can 
take place in one or more tranches.  
 
The own shares can also be accepted as a pledge otherwise than in proportion to the 
shareholders’ current shareholdings in the company. The shares shall be repurchased 
otherwise than in proportion to the shareholders’ current shareholdings in the 
company in public trading arranged by Nasdaq Helsinki Ltd at the trading price 
quoted at the time of repurchase. The shares shall be repurchased and paid for in 
accordance with the rules of Nasdaq Helsinki Ltd. The company may repurchase the 
shares to execute its incentive scheme, corporate acquisitions or other business 
arrangements, or investments related to the company’s operations, to improve its 
capital structure, or to be otherwise further transferred, retained by the company or 
cancelled.  
 
The authorisation includes the right for the Board of Directors to decide on all other 
matters related to the repurchase and/or the acceptance as pledge of shares. The 
authorisation will be valid until the Annual General Meeting to be held in 2023, but 
not later than 30 June 2023. 
 
30,327,113 votes had been cast in favour of the Board’s proposal, and 59 votes against 
it. 
 
On the basis of the vote, the Annual General Meeting resolved to authorise the 
company’s Board of Directors to decide on repurchasing the company’s own shares as 
had been proposed by the Board. 

 
17 
AUTHORISING THE BOARD OF DIRECTORS TO DECIDE ON THE ISSUANCE OF 
SHARES AS WELL AS THE ISSUANCE OF OPTIONS AND OTHER SPECIAL RIGHTS 
ENTITLING TO SHARES 

 
The Board of Directors had proposed that the Annual General Meeting authorises the 
Board of Directors to decide on the issuance of at most 2,943,000 new shares or 
shares held by the company in one or more tranches through a share issue and/or by 
issuing options or other special rights entitling to shares as referred to in Chapter 10 
Section 1 of the Limited Liability Companies Act. 2,943,000 shares that represent 
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approximately 5.0% of Tokmanni's total number of registered shares at the time of 
publishing the Notice of the Annual General Meeting. 
 
It had been proposed that the authorisation be used for the implementation of the 
company's incentive program or for the execution of any acquisitions or other 
arrangements or investment relating to the company's business or for other purposes 
subject to the decision of the Board of Directors. 
 
The share issue can be without charge only if the shares are issued for the 
implementation of the company's incentive program or to the company itself, subject 
to the provisions of the Limited Liability Companies Act on the maximum amount of 
treasury shares. 
 
It had been proposed that the authorisation include the right of the Board of Directors 
to decide on any terms and conditions of the share issue and the issue of special rights 
referred to in Chapter 10 Section 1 of the Limited Liability Companies Act. The 
authorisation thus also includes the right to issue shares in a proportion other than 
that of the shareholders' current shareholdings in the company under the conditions 
provided in law. 
 
The authorisation is proposed to be effective until the Annual General Meeting to be 
held in 2023, yet no further than until 30 June 2023. 
 
30,390,798 votes had been cast in favour of the Board’s proposal, and 179 votes 
against it. 
 

18 
CLOSING THE MEETING 
 

The Chairman stated that all matters on the agenda had been discussed and that the 
minutes would be available for the shareholders at the company’s headquarters and 
on its website no later than two weeks as of the meeting.  
 
The Chairman closed the meeting. 
 
In witness of the minutes: 
 
 
________________________ 
Juha Väyrynen 
Chairman 
 

 
The minutes have been inspected and approved:  
 
 
________________________ 
Markku Pirskanen 
Inspector of the minutes 
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