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Companies Act — Finland
(624 /20006, osakeyhtidlaki)

PART I — GENERAL PRINCIPLES, INCORPORATION AND;SHARES

Chapter 1| — Main principles of company operations and application of this Act

Section 1 -— Scope of application- CL‘“"I‘U} Anola ( by, Laih g adanfd sans: ﬁ,)

(1) This Act applies to_a]l'crompames registered in accordance with Finnish law,
unless otherwise-provided in this Act or some other Act. A company may be
private (private company} or public (public company).

(2) The-sectrities of a private company shall not be listed, as referred to in

/C yfhaptel I, section 3, of the Securities Markets Act (49571989,
rvopaperimarkkinalaki). '

Section 2 —~~ Legal personality and the limited liability of shareholders

(1) A company shall be a legal person distinct from its shareholders, established
through registration,

o {2} The shareholders shall have no personal liability for the obligations of the
i L T
f ‘g'{furi:}f ! company. However, provisions may be Pcakm{(é the by-laws on the liability of

J a shareholder to make specific payments to the company.

s {f’ B0

“ i Section 3 — Capital and the permanence of the capital

‘Q&“““Em” ‘ (1) A company shall have share capital. The minimum share capital of a private
company shall be EUR 2,500 and that of a public company EUR 80,000.

(2) The assets of a company may be distributed only as provided in this Act.
Section 4 — Transferability of shares

A share may be transferred and acquired without restrictions, unless
otherwise provided in the by-laws.

Section 5 -— Purpose

The purpose of a company is to make profits to the shareholders, unless
otherwise provided in the by-laws.

Section 6 - Principle of majority rule -

The shareholders shall exercise their power of decision in the General Mu,tmg
Decisions shall be.made by the majority of the votes cast, unless otherwise
provided in this Act or in the by-laws.

Section 7 — Egual treatmenl

}’h cludbedt 14

All shares shall carry the same rights in the company, unless }‘rt%] otherwise |

i rovided in the by-laws: The General Meeting, the Board of Directors, the

\"’\ SFW]N““ ’ «hi@fwl}}émﬂ%wq or the F@aﬁ‘lﬂ-’@%"sﬂpefﬂ shall not make decisions or take

(A anocy thus other measures that are conducive tc?vmt;gnfﬁrring an undue benefit to a

DM\QLJG’I shareholder or another person at the jexpense of the company or another
shareholder, { ,

. \-~\Su§>em3‘¢g@m3 Boond

Section 8 - Duty of care of the management

The management of the company shall have a duty of care to further the
interests of the company.
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Section 9 - Mandatory provisions

;\m c,/u 0{(?, The shareholders may fakd provisions on company operations inld the by-
laws. Provisions contrary to a mandatory provision of this Act or some other
/}; c /L{G{g@qﬂ gct, or contrary to the rules of appropriate conduct, shall not be F&l@eﬂ infd the

v-laws,
[ O

Chapter 2 — Incorporation of a company
General provisions

Section 1 - Contract of incorporation

(1) A company shall be incorporated by way of a written contract of incorporation,
signed by all shareholders,

(2) By signing the contract of incorporation, a shareholder shall subscribe for a
( h‘WUL‘W‘) Quantify of shares, as indicated in the contract of incorporation. The
subscription shall not be cancelled once all of the shares have been

subscribed for, unless M4 otherwise agreed.(upon .

(3) The term and the duties of the management and the auditors shall begin as of
the signing of the contract of incorporation.

Section 2 — Contents of the contract of incorporation

(1} The contract of incorporation shall always contain the following information:
(1) the date of the contract;

CW@IJ“J) (2} all shareholders and the quantity of shares subscribed for by each of
them; T

{3) the share price to be paid to the company (subscription price);
{4} the time when the share price is to be paid;

(5) the Pizectord of the company; and k—~l %@(}MQ Memlstiny
(6) the auditors of the company.

(2} The by-laws referred to in section 3 shall be included or attached to the
contract of incorporation. The financial period of the company shall be
determined either in the contract of incorporation or in the by-laws.

(3} Where appropriate, the contract of incorporation shall also contain
information on the €S=hief-"5‘ ivd and the Bapervrsm$ The Presidents of the
Board of Directors and of the E@%&i«u@fw%upewieeﬁr may be designated in the
contract of incorporation.  \_y - Vo 'ﬂ% Direcdoy
Section 3 — By-lawbs - Sapenecaenus EEC)GJ)E}L L) b Su,\?%t%é’@flfvg dooad Nemberny
(1) The by-laws shall always centain the following information on the company:
(1} its trade name;
{2y the municipality in Finland where it is domiciled; and

(‘ ;'LDAL{M . {3) its business sector,
i i he Gé’ (2) If the trade name .of the company is 'to be gsed in two or more languages, all of
bus ‘%%’@S < tf) the language versions shall be mentioned in the by-laws.
LE R

(3) Chapter 5 contains provisions on the amendment(m{the by-laws. {”“( “h&}r’

(4) Model by-laws for a company may be issued by a Decree of the Ministry of
Justice,

Section 4 — Subscription price

The subscription price of a share shall be credited to the share capital, unless
%tﬁis\provided in the contract of incorporation or by-laws that a part of it is to

R
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be credited to paid-up unrestricted equity reserves, or unless ‘t‘[’l‘S\ otherwise \’\
provided in the Accounting Act (1336/1997; kirjanpitolal).

Payment for shares

Section 5 -— Payment in cash

The payment in cash of the subscription price shall be paid into the company
account in a depositary bank in Finland or in a branch of a foreign credit
institution licensed to accept deposits in Finland, or into a comparable foreign

account, b neosech oy, dnfs
T dfadanto”
Section 6 — Payment in kind ( b, g0 804 @uﬂﬁ’ﬁg )
{1) I, instead of cash, the subscription price is to be paid in full or in part with
;{J“n an i;t‘éz { other assets (payment in kind), the $eonnomid value of the asset to the cormpany

shall at the time of transfer be at least equal to the subscription price. An
undertaking to perform work or services shall not be used as payment in kind.

/h C{w{@;;éj (%)  Provisions on the payment of the subscription price in kind shall be baleer] in%q‘
the contract of incorporation. In addition, the contract ¢of incorporation shall
contain an account specifying the payment in kind and the price covered by it,
as well as the circumstances relevant to the valuation of the payment and the
methods of valuation. If the provisions in this have not been
complied with, the subscriber shall prove that the payment has had al

—f/\\nah Ciﬁll teeonromid value to the company equal to the subscription price. Any shortfall
shall be paid to the company in cash.

(3) I the subscription price is paid in cash, with the proviso that the company is
.. to acquire assets for consideration, the provisions on payment in kind apply
correspondingly to the acquisition.

¥

Section 7 - Consequences of late payment

(1} The Board of Directors may declare the right to a share forfeited, if the
subscription price and the possible overdue interest have not been paid when
due and if the Board has not granted an extension to the subscriber. In this
event, the Board may award the subscription right to a third party.

{2) A person whose right has bcen declared forfeited in accordance with
fparagrapli {1) shall be liable to compensate the company, in addition to the
possible collection fees, with one tenth {1/10) of the subseription price of the

share. - M;@cﬁ(f@n ( ka . ed )
Registration and its legal effects

Section 8 — Registration of the company \

(1) The company shall be notified for registration within three months of the
signing of the contract of incorporation; failing this, the incorporation of the
company shall lapse. The Trade Register Act (129/1979; kaupparekisterilaki)
contains more detailed provisions on registration.

(2} Only those shares that have been fully paid up within the time limit referred to
in paragraph (1) shall be notified for registration. }%4 B@Gi‘)(@ e (oln X

(3)  The following documents shall be attached to the registration notice:

(1) the declaration of all Fm:eete%f and the @i’mzf“EXE‘fﬁtﬁ/E% to the cffect that
the provisions of this Act have been complied witE n the incorporation of
the company; and < \"\(L’(}(L%ﬁcx Directan

(2)  a certificate by the company auditors to the effect that the provisions of
this Act on the payment for shares have been complied with.
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{4) Il a share has been paid for in kind, Lhewmgis%ﬁftatéfmbﬂﬂﬁ“cﬁ**sha“l’lwh"avemags,._,.aﬁ
fattechment also a statement by a certified auditor on the account referred to
in section 6(2) and on whether the asset had a}; e@ﬁez»:mé value to the
company at least equal to the subscription priccghq/ e a#adxea? fo -t e

Section 9 — Legal effects of registration F‘Q?*S"Lm fon police.,

(1) The company shall be established upon registration. The obligations arising
from measures taken after the signing of the contract of incorporation and
from measures specified in the contract of incorporation and taken no earlier
than one year before the signing shall be transferred to the company uporn
registration.

(2}  After registration, a shareholder cannot withdraw from a subscription by
asserting that a condition relating to the incorporation has not been met.

Section 10 — Operations before registration

(1)  Before registration, a company cannot acquire rights or enter into obligations,
nor can it appear as a party in court or in dealings with other authorities.

(2) Measures taken on jthe behalf of the company before registration shall be at
the joint and several liability of the persons deciding on the measures and the
persons participating in them. In the situations referred to in section 9(1X this
liability shall be transferred to the company upon registration.

(3) The Board of Directors and the Chief Executive may speak for the company
without the risk of personal liability in matters relating to the incorporation of

the company, as well as take measures for the collection of the payment for
shares,

Section 11 — Contracting with an unregistered company

If the contracting partner of a company knew that the company hag not been
registered, that partner may, unless ﬁt«—whﬁ%%e@r}' otherwise agreed! withdraw
from the contract if the registration notice has not been submitted within the
time limit referred to in section 8(1) or if registration is refused. If the
contracting partner did not know that the company had not been registered,

that partner may withdraw from the contract until the registration of the
company.

Section 12 -— Lapse of incorporation

(1} The incorporation of a company shall lapse, if the company has not been
notified for registration within the time limit referred to in section 8(1) or if
registration is refused.

{2} I the incorporation lapses, the Board of Directors and the Chief Exccutive
shall be jointly and severally Hable for refunding the shareholders for the paid-
up subscription prices and the profits accruing on them. The normal expenses
arising from measures referred to in section 10(3) may be subtracted from the
amount to be refunded.

Special provisions on public companies

Section 13 — Perquisites and costs

The contract of incorporation of a public company shall indicate the costs of
incorporation to the company or the estimated maximum of such costs, as

well as the possible perquisites to the shareholders who have signed the
contract of incorporation,
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Section 14— Noteworthy acquisitions after incorporation

(1)

(2)

If a public company acquires, otherwise than on the basis of a term of the
contract of incorporation referred to in section 6, assets from a signatory of the
contract of ingorporation within two years of the registration of the company,
and the consideration paid by the company is no less than one tenth (*/10) of
the share capital at the time of acquisition, and if the acquisition does not fall
within the normal business operations of the company nor oecur in the trade
in listed securities, the acquisition shall be submitted to the General Meeting
for approval,

The General Meeting shall be presented with an account, corresponding to
that referred to in section 6(2), regarding the acquired asset and the
consideration paid for it, as well as the statement of a certified auditor on the
account and on whether the value of the acquired asset is at least equal to the
consideration paid for it. The decision of the General Meeting shall be notified
for registration within six months of the meeting. The account and statement
referred to above shall be attached to the registration notice.

Chapter 3 - Shares

General provisions

Section 1 — Equality of shares and difference of share classes

(1)

(2)

(3)

All shares shall carry equal rights in the company. However, it may be
provided in the by-laws that the company has or may have shares that differ
from each other as regards the rights or obligations they carry. In this event,
the by-laws shall indicate how the shares are different,

Shares shall belong to different classes where they:

(1) differ from each other as regards the voting rights they carry or the rights
that they carry in the distribution of the assets of the company; or

(2}  are otherwise designated in the by-laws as belonging to different classes.

Provisions may be taken into the by-laws on the conditions and procedures

under which shares can be converted from one class to another {conversion

clause). The conversion shall be notified for registration without delay. The
conversion shall take effect upon registration.

Section 2 — Exercise of shareholder’s rights

(1)

{2)

(3)

The acquirer of a share shall have no right to exercise sharcholder’s rights in
the company before the acquirer has been entered into the share register
referred to in section 15{1) or before the acquirer has declared the acquisition
to the company and produced reliable evidence of the same. However, this
provision does not apply to shareholder’s rights that are exercised by
producing the share certificate, a coupon or some other specific certificate
issued by the company. The provisions in chapter 4, section 2, apply to shares
in the book-entry system,.

If several persons own a share jointly, they shall exercise shareholder’s rights
in the company only by means of a common representative.

A treasury share shall not carry any shareholder’s rights.

Voting rights

Section 3 — Voting rights

(1)

One share shall carry one vote in all matters dealt with by the General

Meeting. However, it may be provided in the by-laws that different shares carry
different voting rights.
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(2)

It may also be provided in the by-laws that a share carries no voting rights or
that a share does not carry a vote in given matters dealt with by the General
Mecting. For cach of the matters dealt with by the General Meeting, such a
provision shall concern only a part of the shares in the company.

Section 4 — Non-voting shares

(1)

(2}

inchaded in

Unless ¢ otherwise provided in the by-laws:

{1) a share referred to in section 3{2) shall carry all shareholder’s rights
except voting rights;

(2)  a share referred to in section 3(2) shall carry a vote in all matters, if the
dividend or other unrestricted equity that is to be paid on it on the basis
of the by-laws, regardless of a distribution decision, has not been paid
within eight months of the end of the financial period; and

(3) in a matter where a share referred to in section 3(2) does not carry a vote,
that share shall be omitted from the calculation of the majority required
for a decision of the General Meeting,

If a share referred to in section 3{2) cairies a vote in some of the matters dealt
with by the General Meeting, provisions shall be laken-intd the by-laws on the
inclusion of the share in the calculation of votes on the issue of the
redemption of minority shares, as referred to in @mpter 18, section 1,

» taty g ",(--[_” i o
Book value and nominal value of a share (ks. Latnsasdantgsanasto

s, sovn by

Section 5 — Book value and nominal value

(1)

(2)

(3)

Chapter 2, section 4, &apter 9, section 6(1), and é’laptcr 10, section 7(1},
contain provisions on the amount to be credited to the share capital for each
share at the incorporation of the company or at the issue of new shares {(book
value), Different shares may have different book values.

It may be provided in the by-laws that the shares of the company have a
nominal value, In this event, all shares in the company shall have the same
nominal value. '

If the shares in the company have a nominal value, the amount to be credited
to the share capital for each share at incorporation shall be at least equal to
the nominal value. Likewise, when new shares are issued orl[shares are issued
against options, the share capital of the company shall be increased by at
least the nominal value of the shares thus issued. The share capital shall not

‘be reduced so that it would be less than the sum toltal of the nominal values of

the shares.

Transferability of shares

Section © - Lawful lransfer restrictions

included in

Restrictions of the transfer or acquisition of shares may be faken-intd the hy-
laws only as provided in sections 7 and 8.

Section 7 — Redemption clause

(1)

(2)

It may be provided in the by-laws that a shareholder, the company or another
person has the right to redeem shares to be transferred to a third party by a
shareholder other than the company. The redemption clause shall indicate
who has the right of redemption and, where there are several persons who
have the right of redemption, how their precedence is determined,

Unless &M&{ otherwise provided in the by-laws, the following provisions apply to
the redemption:

(1) the right of redemption shall apply to all types of acquisition;

el

[news-
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(2) the redemption shall cover all of the shares subject to the same
acquisition;’

(3) the redemption price shall be equal to the current price of the share; in
the absence of other evidence, the current value of a share acquired for
consideration shall be the price agreed for the share;

(4) the Board of Directors shall notify the transfer of shares to persons who
have the right of redemption, in writing or in the manner provided for the
delivery of invitations to the General Meeting, within one month of the
transfer of the share being notified to the Board of Directors;

(5) the demand for redemption shall be presented to the company or, where
the company is exercising the right of redemption, to the acquirer of the
share, within two months of the transfer of the share being notified to the

Board of Directors; and [ bohlo= porecuph ( . Laing@adon gned ‘é")
{6) the redemption price shall be paid within one month of the expiry of the '
period referred to in publaragraph (5) or, if the redemption price has not
been fixed, within one month of the fixing of the redemption price.
(3) The set periods referred to in }abamgfap@ (2){4)—(2)(0) shall not be extended in y)
the by-laws. IRPNIVIAVES FHTINY ( by, Ladngbe dan zﬁ:a.,sa{w&y
(4) Before it has been determined whether the right of redemption is to be '
exercised, the acquirer of the share shall have no shareholder’s rights in the

/,;,Or company exceptlthe right to payment in the event thai] assets are distributed
- and?thc fightwcf*pre*ceﬂerrci in a share issue, The rights and obligations in a
i %‘9 share iséue shall devolve on Ehe person who exercises the right of redemption.

(8) The company may redeem' shares only with distributable assets. The
provisions in @hapter 15, section 10(2), apply to decision-making in the
company regarding redemption. . Lof pre emgﬁf{ﬁw& Mi}} bt ( futem f")

Section 8 — Consent clause d

(1) Tt may be provided in the by-laws that the acquisition of a share by way of a
transfer requires the consent of the company. However, such a provision shall

not apply to a share that has been acquired at a bailifPs auction or from a
bankruptcy estate.

. {2} The Board of Directors shall decide on the giving of the consent, unless lﬁf”’is;

H’lf‘;.ﬁdﬂ{ th otherwise provided in the by-laws. Provisions may be keken-is the by-taws on
the criteria for giving consent. If the acquisition concerns several shares, the
tssue of consent shall be decided in the same way for each of them, unless }Hﬁ
otherwise provided in the by-laws,

(3)  If the decision on the consent has not been notified in writing to the applicant
within two months of the delivery of the application to the company, or within
the shorter period provided in the by-laws, the consent shall be deemed to
have been given. IRY ed .

(4) Before the consent has been given, the acquifer of the share shall have no
shareholder’s rights in the company except ’t}-{e right to payment in the event
that assets are distributed and the right of precedence in a share issue. A
share acquired on the basis of such precedence shall not carry more
shareholder’s rights than this, unless the company consents to the same.

Share certificate and other certificates relating to shareholders’ rights

Section 9 — Issue of share certificates

X (1) The Board of Directors may issue share certificates for the shares in the

heor ora“f@aé th company, if the shares have not been fakenwintel the book-entry system.

_ However, share certificates shall not be 1ssued before the company and the
Chsv fet on -
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(2)

shares have been registered. A share certificate may be issued only to
shareholders entered into the share register.

If the criteria referred to in paragraph (1) are met, the Board of Directors shall,
at the request of the shareholder, issue share certificates for the shareholder’s
shares. In addition, the Board of Directors shall, at the request of the
shareholder and against compensation {or the expenses to the company, split
a share cerfificate, reverse split several share certificates or otherwise

exchange share certificates, provided that these pertain to shares in the same
class.

Section 10 — Contents of the share certificate

t1)
(2)

( mﬁﬁﬂr@n ce. "‘/”Eﬁ)

raclucled i
(3)

A share certificate shall be issued only to a designated person,
The share certificate shall contain the following information:

{1) the trade name of the company and its business identification number
and corporate identification number;

{2)  the serial numbers of the shares, or the quantity of shares and the serial
number of the share certificate;

(3) the share class, if the company may have several share classes at the
time of issue of the share certificate; and
%a»mem«i@ﬂw@f the liability to make specific payments to the company, as
referred to in ghaptey 1, section 2(2}, the conversion clause referred to in
section 1(3} of this Ehapter, the redemption clause referred to in section
7, the consent clause referred to in section &, and the acquisition or
redemption term referred to in @lapter 15, section 10, if provisions on
any of the same have been fakerrintd the by-laws.

The sharc certificate shall be dated and signed by the Board of Directors or a

person duly authorised by the Board of Directors. The signature may be

printed or reproduced in a comparable manner,

Section 11 -— Marking the share certificale in certain situations

(1)

{3)

The share certificate shall without delay be marked in an appropriate manner,
wihen:

(1) the share is cancelled;

(2) assets are distributed or shares issued against the presentation of the
share certificate; or

{3} a certificate referred to in section 12(2) is issued against the presentation
of the share certificate.

If the share certilicate is issued as a replacement for a cancelled share
certificate, this shall be mentioned in the share certificate.

Section 12 — Other certificates relating to shareholder’s rights

(1)

Before issuing a share certificate, the company may issue certificates
concerning the right to one or several shares and containing the condition that
a share certificate is issued only in exchange for the certificate (interim
cerlificate). At request, a marking shall be made in the certificate on the
payment m'xdc for the share. In other respects, the provisions in scct1ox1 10 on
a share certificate apply to the interim certificate.

The company may issue certificates on the right to subscribe for sharves in a
new issue (share issue certificate)l or on an oplion {warrant), or other
certificates on corresponding rights, containing the condition that the right
can be exercised only in exchange for the certificate. The certificate shall
indicate the terms of the subscription for shares or the exercise of the other

T
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entitlement in question. The provisions in section 10(3) on a share certificate
apply to the signing of the certificate.

(3) A share issue or the distribution of assets may be effccted alse by means of
share issuc coupons or dividend coupons attached to the share certificates,

When share issue coupons are being used, share issue certificates shall not be
issued,

Section 13— Application of the provisions of the Promissory Notes Act on share
certificates and other certificates

{1} If a share certificate, interim certificate or a certificate referred to in section
12(2) and issucd to a specified person is conveyed or pledged, the provisions in
sections 13, 14 and 22 of the Promissory Notes Act (62271947, velkakirjalaki)
on promissory notes given to a specified person or a nomineg apply
correspondingly. In this event, the holder of a share certificate or af interim
certificate, who according to a marking made by the company on the certificate
has been entered into the share register as a shareholder, shall be deemed to
have the same status as a person who under section 13{2) of the Promissory
Notes Act is presumed to hold the right indicated in the promissory note. The
provisions in sections 13, 14 and 22 of the Promissory Noteg Act on bearer
notes apply to a certificate referred to in section 12(2) of this é—:apter and neot
issued to a speeified person,

(2) The provisions in sections 13, 14 and 22 of the Promissory Notes Act on bearer
notes apply to share issue coupons once the decision to issue shares has been
made. However, if a share issue coupon has been acquired together with a
share certificate, the acquirer shall not have a better right to the coupon than
to the share certificate. The provisions in section 14 of the Promissory Notes
Act do not apply, if the share issue coupon has been transferred separately
from the share certificate before the decision to jssue shares has been made,

(3) The provisions in sections 24 and 25 of the Promissory Notes Act apply to a
dividend couwpon.

Section 14 — Compulsion by the company

If a marking is to be made on a share certificate in accordance H this Act, the
company may rescind the right, based on the share, to receive assets from the
company or to receive shares, untit such time that the share certificate has
been presented for the marking to be made. The company may do likewise in
the event that the share certificate is to be exchanged owing to a share
conversion referred to in section 1(3).

Share register and shareholder register

Section 15 — Share register and shareholder register

f WeR I*F@ f‘ét?{’@fg (1) If the shares in the company have not been pakerintd the book-entry system,

In

the Board of Directors shall keep a register on them (share register}. The
register shall contain a list of the shares or share certificates in numerical
order, their dates of issue, and the names and addresses of the shareholders,
The share register shall indicate the class of each share, if the,company has
several share classes, as well as %éh@)ﬁ;&%“édiﬁ‘ﬂmgdifferenoes in the rights
and obligations carried by the shares.  no share certificate has been issued
ont a share, also the pledges and other encumbrances on the share that have
been notified to the company shall be entered into the share register,

(2)  An alphabetical register shall be kept of the shareholders in the share register
. g’ -
(shareholder register), containing the name and address of the shareholder

y3 AL o wellon fﬁ%fﬂ (Q&fﬂef\g net ;5)[&
e applicnble , o Fhe MO0
CTAL g watt o ang odher

A flergnian
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( /"Mm (}f’r‘)

(3)

and the quantity of shares held by each sharcholder, broken down by share
class,
The share register and the shareholder register shall be created without delay

after the company has been incorporated. The registers shall be maintained in
a reliable manner,

Section 16 — Eniering acquisitions into the share register and shareholder register

(1)

(2)

(3)

A share acquisition notified by the acquirer to the company and other changes
to the information in the shave register and notified to the company shall be
entered into the share register and the shareholder register without delay.
Before an entry is made, reliable evidence of the acquisition and the payment
of the transfer tax shall be provided. The entry shall be dated. However, if the
share is subject to a redemption right referred to in section 7 or if consent is
required for the acquisition of the share, as referred to in section 8, the entry
shall not be made until it is clear that the redemption right will not be
exercised or until the consent has been given.

If the latest transfer of the share has been marked on the share certificate or
the interim certificate as an anonymous transfer, the name of the new
shareholder shall be written on the share certificate or the interim certificate
before the acquisition !aanl be entered into the registers. A statement to the
effect that the acquisition has been entered into the share register, and of the
date of the entry, shall be writtenn on a share certificate or interim certificate
presented to the company.

If the company has only onc sharcholder, the holding shall be notified for an
entry into the share register and shareholder register without delay and in any
event no later than two months after the acquisition.

Section 17 — Access to the share register and shareholder register

(1]

(2)

The share register and the shareholder register shall be kept accessible to
everyone at the head office of the company.

Everyone shall have the right to receive copies of the share register, the
shareholder register or parts thereof against compensation for the expenses of
the company,

Chapter 4 --- Shares in the book-entry system

General provisions

Section 1 — Shares in the book-entry system

I cz,orf:@m?f"eﬂe in

It shall be provided in the by-laws whether the shares in the company are to
be L»&kermﬂ{d the book-entry system referred to in the Act on the Book-Entry
vystem (826/1991; laki awrvo-osuusjdrjestelmdstd).

Section 2 — Shareholder's rights and the book-entry system

(1)

The acquirer of a share in the book-entry system shall have no right to
exercise shareholder’s rights in the company before the acquirer has been
entered in the shareholder register referred to in section 3. The provisions in
section 28(2) of the Act on the Book-Entry System apply to the exercise of
rights carried by a noininee-registered share.

Only shareholders who have been entered into the sharcholder register ten
days before a General Meeting have the right to attend that meeting. In
addition, the holder of a nominee-registered share may bele tﬁmd“’t‘ém*fﬁ?ﬁfﬂj/
into the sharcholder register no later than ten days Before the General
Meeting, so that the sharcholder can attend that mdeeting. Changes in

movy
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(3)

h

Shareholder register and waiting list

Section 3 — Shareholder register

(1)

(2)

/ (QM\MQ

Section 4 — Waiting list

(1)

/ GU(\}(\UQ

(2

(1)

Companies Acl — Finland

shareholdings occurring after that deadline shail not affect the right to attend
the General Meeting or the voting rights of the shareholder.

The right carried by a share to receive a payment from the company when
asscts are being distributed, the right to receive shares and other comparaple
rights shall be vested in the person to whom the share belongs at the

-mmgendllreferred to in the decision to distribute assets or to issue shared, or in
ke other comparable decision, A fate-o rd may be set also in a decision

on the redemption of shares. Unless }tﬁ# otherwise provided in the decision to
issue shares, the subscription right in a subscribed issue shall be entered into
the respective book-entry account in the beginning of the subscription period
and the share in a bonus issue shall be entered directly into the respective
book-entry account,

A computerised sharcholder register shall be kept at the!Securities Depository
of the shares in the book-entry system and of their sh reholders, containing
information on the name of th% shareholder or the lholder—of-nominee-

—registored~shared, that person’s personal _identification number or other

identifying code, ‘contact details, payment address and taxation information,
the quantity of shares, broken down by share class, as well as the account
operator maintaining the book-entry account hessj}-w&shafesvareﬂkep#.

For purposes of a temporary registration reé,rred to in section 2(2),
information shall be provided of the name and ac)k ress of the shareholder, the

_quantily of shares to be entered into the sharehglder register, broken down by

rules of the fSecurities Depository and that should be provided when applying

share cTﬁss;/és well as a specifying designation {ihat is in compliance with the
for a identfying code referred to in section 8(2) of the Act on Book-Entry

&-0f

Hinessnd

sl

b necond
dade

[ nha L

(81473

Accounts (827/1991; laki arvo-osuustileistd), | ‘**{(‘)E’) b@lﬂﬂud’\ Hﬂé’ ?)‘*-—Wflfs Ong

When the company is being incorporated or when new shares are being
issued, a person with the rjght to a share shall be entered into a separate list
(waiting list) kept at the jSecurities Depository instead of the shareholder
register, until the company and the share have been registered. An entry shall

be made on the list against the acquirer of a share for any payment made for
the share,

f the sharc is subject to the right of redemption referred to in chapter 3,
section 7, or if consent is required for the acquisition of the share, as referred
to in chapter 3, section 8, the acquisition notified for entry into the
shareholder register shall instead be entered into the wailing list, until it is
clear that the right of redemption will not be exercised orftha# the consent has
been given. The provisions in Chapter 3, sections 7(4) and, 8(4) apply to such

N g fene d

shares. 1 aanid (?)

Section § - Access lo the shareholder register and waiting list

Everyone shall have the right to peruse the shareholder register and the
waiting list in the premises of the Securities Depository and, if the company
has an online connection to the Securities Depository, also at the head office
of the company. Copies of the sharcholder register and the waiting list, or
parts thereof, shall be provided subject to the criteria in @mpter 3, section
17{2). The provisions in this paragraph apply to the sharcholder register as it

HAet on Book w&rﬁ"f‘\y‘ Hecounts s fponten af f”oferrfw’?’-y Aymber
4
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(2)

.y

-

is at the time referred to in section 2(2) of this chapter, until the conclusion of
the General Meeting. H QSWM,Kﬁ-G}f]

However, the provisions i / paragraph (1) do not apply to a personal
identification number, pgyment address or taxation information, or
information about the pated account on which the shares that the shareholder
has given the-shavey to besold have been registered. The provisions in section
29a of the Act on the Book-Entry System apply to the information on the
account operator_majntaiéling the book-entry account the shares are

F{ Mo denec

fﬁmf’;yaiﬁ;éf%g ;éﬂakiﬂg#shares iné«q’ the boolk-entry system by amendment of the by-laws

,‘ﬁ CefP&pg{%@w Section 6 — Decision to fé&k{f shares i'ni

b mOnpeML”

sy

nofify

n eluded

?hwrf)@m‘ﬁs

A decision by the General Meeting to the effect thatthe by-laws are amended
by the addition of a provision on the Halkix the shares of the company into
the book-entry system, as referred to in section 1, shall indicate a time limit
for f:&kmé the shares infgql the book-entry system (registration period), or
contain an authorisation for the Board of Dircctors to set the registration

period. The decision fe the registration period shall be notified for
registration without delay. “"%Ml M %ﬂhe y M D ;3((3,;@_%,?@;5} U}')QQ O
Section 7 — Information of the decision .

(1)

(%)

(3)

(1)

T%x
(2)

No later than three months before the end of the registration period, the
company shall éﬁt@ﬁéﬂfﬁﬁﬁ the shareholders of the decision referred to in
section 6, At the same time, instructions shall be provided as to how the
shareholder or the person in possession of the share certificate is to proceed in
order to have the right to the share registered on a book-entry account, as well
ag how the other rights that the share carries can be registered.

The information shall be delivered in the same manner as the invitation to a
General Meeting. In addition to what has been provided in the by-laws on an
invitation to the General Meeting, the information shall also be sent in writing
to the shareholders whose names and addresses are known to the company,
as well as published in the Official Guazette. The information and the
instructions shall also be sent to the Securities Depository and the account
operators. I

If necessary, more detailed provisions may be }eaie@d inke the rules of the
Securities Depository on the procedure referred to in paragraphs (1) and (2).

Section 8 — Registration of rights / Woeio

When the decision referred to in section 6 has been/ registered and the
registration period has begun, a shareholder may [glecla;‘_el the shareholder’s

-rights to be registered by the account operator. Rights shall be registered in a

manner approved by the Securities Depository and so that the connection of
every share to an entry made in the book-entry account can be trailed. If a
share certificate has been issued for a share, the shareholder shall hand it
over to the account operator, which shall mark the share certificate regarding
on the pading] of the shares iniaé the book-entry system.

A pledgeholder and the holder of some other right may declare the right to be
registered on the book-eniry account of the sharcholder. If the sharcholder
does not have a book-entry account and the declarer presents the necessary
evidence of the right in question to the account operator, the account operator
shall open a book-entry account in the name of the shareholder so that the
share and the right of the declarer can be registered. In this event, the pledge
may be registered Without@-:ed for {Lh@{ vritten consent of the account holder.

T

[ On iﬁg’”{*i.{} é’}

of the book-entry system, - l._,“,wi {)\qg@np@/{,{jl@?”}
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Bection 9 — Significance of the end of the registration period
Once the registration period has ended, the rights of the sharcholder in the

company cannot be exercised, unless the right has been registered into the
book-entry system as referred to in section 8.

Section 10 -~ Shares to be entered into a joint account

(1) No later than at the end of the registration period, the > Secusitigs Depository
shall open a joint book-entry account in the name of the company and on the
behalf of the shareholders whose rights have not been declared for registration
during the registration period. yoed o |

(2) If the declaration for registration, as referred to in section 8, has not been
made before ten years have passed since the end of the registration period, the
General Meeting may decide that the r;giht to the share in the book-entry

L]
/ /ngi} system and the rights that the share cargy have been forfeited. The provisions

% \
IhCorp C?é’*ﬁi%it i
i

on treasury shares apply to a forfeited share.

Withdrawal of shares from the book-entry system

Section 11 -~ Decision to withdraw shares from the book-entry system

(1) A decision of the General Meeting to the effect that the by-laws are amended
% by removing from them a provision on the Lakmg) of the shares of the company

inf,é the book-entry system, as referred to in section 1, shall also indicale a
date when the shares are to be withdrawn from the system, or authorise the
Board of Directors to set that date. The decision and the withdrawal date shall
be notified for registration without delay, ﬁ’] N

{2) No later than }kw months before the withdrawal, the company shall inform the
shareholders of the withdrawal. The provisions in section 7(2) and 7(3) apply
to the notice.

Section 12 - Establishment of registers and issue of share certificates

(1} When shares are withdrawn from the book-entry system, the company shall
without delay establish the share register and shareholder register referred to
in Chapter 3, section 15, on the basis of the registers and lists kept in the
book-entry system and, if necessary, on the basis of an carlier share register.

(2) The provisions in ghapter 3, section 9, apply to the issue of share certificates.
if, according to entries in the book-entry account, a share is encumbered by a
pledge, distraint or precautionary measures, the share shall not be withdrawn
from the book-entry system without the simultancous issue of a share

certificate to be handed over to the pledgeholder or the respective enforcement
authority.

PART Il -~ ADMINISTRATION AND FINANCIAL STATEMENTS

Chapter 5 — General Meeting

General provisions ¥ Jox Aieon (M.@CQ )
Section 1 — Decision-making by the shareholders Z .
(1) The shareholders shall exercise their power 6f decision in the General Meeting.
(4} Notwithstanding the provision in ravra-grap}ﬁ {1), unanimous shareholders may
make a decision in a matter within the competence of the General Meeting
without holding a meeting. The decision shall be written down, dated,
numbered and signed. If the company has more than one shareholder, at least

two of them shall sign the decision. In other respects, the provisions on the
minutes of the General Meeting apply to the written decision.

- .].3‘“ S
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Section 2 — Competence

(1} The General Meeting shall make decisions on matters that fall within its
competence by virtue of this Act. It may be provided in the by-laws that the
General Meeting decides/matters that fall within the general competence of the
Chief Executive and the Board of Directors,

(2} Chapter 6, section 7, contains provisions on the submission of matters falling
within the general competence of the Board of Directors and the Chief
Executive to be decided by the General Meeting, In individual cases,
unanimous shareholders may also otherwise make decisions j4 matters falling
within the general competence of the Board of Directors or the Chief

Executive.
Section 3 — Ordinary General Meeting and Extraordinary General Meeting

(1) The Ordinary General Meeting shall be held within six months of the end of
the financial period.

(9} Decisions shall be made in the Ordinary General Meeting on the following:

(I) adoption of the financial statementx’, which in a parent company means
also the adoption of the consolidated financial statementf

(2) the use of the profit shown on the balance sheet; H Boaad Me i“?}@ﬂ)g CL\ . G‘/(Q )

(3) the release of the ?thee%m-si, the v ewiee&%b and the Chief Executive from

o e e
liability; ‘ - and +he (}M,LQ,{,(@} }
(4) the appointment of the Diregtors and the Supervisord, unless nic-fekmié
otherwise provided in this Act or in the by-laws on 'their term or
. . d ?W F Py i feu? £ ﬁ ({)
appointment; an - [.,h?) SMFU‘)&S{,@‘QM ﬁjg} gadl e Ll fi 5 C Sy, @47,
(5) the other matters that according to the by-laws are to be decided by the
Ordinary General Mecting. o
(3) An Extraordinary General Meeting shatl be held, if;
(1) itis so provided in the by-laws;
{2) the Board of Directors considers it necessary,
(3) a sharcholder or an auditor demuands the same in accordance with
section 4; or
(4) the Board of Supervisors considers it necessary and it is competent,
under the by-laws, to decide on the holding of an Extraordinary General
Meeting.
Section 4 - Right to demand an. Extraordinary General Meeting
An Extraordinary General Meeting shall be held, if an auditor or sharcholders
with a total of one tenth (/1) of the shares, or a smaller proportion as
provided in the by-laws, so demand in writing in order for a given matter to be
dealt with. In a private company, the invitation shall be delivered within two
weeks and in a public company within one month of the arrival of the demand. .
: . . . o
section 5 — Right (o have a matter dealt with by the General Meeting 1UM&3U) v %
A shareholder shall have the right to have a matter falling |within the AC

competence of the General Meeting dealt with byfalmeeting, if the shareholder
so demands in writing from the Board of Direétors well in advance of the
meeting, so that the matter can be mentioned in the invitation.

Participation in the General Meeting i; » F[ +he Gaxenod H Qﬂ‘ﬁ.{,w%
Section 6 — Participation by a shareholder
{1} Bvery shareholder shall have the right to participate in a General Meeting.

Cygs
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(2)

In accordance with @mpt{:r 3, section 2(1), it shall be a precondition for
participation that the shareholder has been entered into the sharc register or
that the shareholder has notified the acquisition to the company and
presented reliable evidence of the same. In a company in the book-entry
system, it shall be a precondition for participation that the shareholder has
been entered into the share register ten days before the (ieneral Meeting, as
provided in énaptcr 4, section 2(2).

Section 7 — Adwvance notice of parlicipation

It may be provided in the by-laws that a shareholder may participate in the
General Meeting on condition of giving advance notice of participation to the
company no later than a given date, not to be earlier than ten days before the
mecting. The last date for advance notices of participation shall be mentioned
in the invitation to the General Meeting.

Section 8 — Proxy representative and assistant

(1)

(2)

A shareholder may cxercise the rights of a shareholder in a General Meeting
by way of proxy representation. The representative shall produce a dated
proxy document or otherwise provide reliable evidence of the right o represent
the shareholder. The proxy shall be valid for one Geuneral Mesting, unless it is
otherwise indicated in the proxy <document.

A sharcholder and a proxy representalive may have an assistant in the
General Meeting.

Section 9 — Treasury shares

Shares held by the company or a subsidiary shall not entitle to participation in
the General Meeting. These shares shall likewise be omitted from
consideration, when the making of a valid decision or the exercise of a given
right requires the consent of all shareholders or the consent of shareholders
holding a qualified proportion of the shares in the company.

Section 10 — Participation by others

A Director, a Supervisor and the Chief Executive shall have the right to
participate in a General Meeting, unless the General Meeting in an individual
case otherwise decides. The Board of Directors, the Board of Supervisors and
the Chiel Executive shall see to it that the right of sharcholders to request
information, as referred to in section 25, is realised. The Audit Act (936/1994,
tilintarkastuslaky) contains provisions on the participation of auditors in a
General Meeting. The General Meeting may permit also other persons to
participate in the meeting.

General provisions on decision-making
Section 11 — Malters to be decided

(1)

The General Meeting may decide only matters that have been mentioned in the
invitation to the General Meeting or that under the by-laws are to be dealt with
by the General Meeting. However, an Ordinary General Meeting shall always
decidel the mallers referred to in section 3{2); it may also decide on the
appointment of an auditor, as referred to in Chapter 7, section 5, as well as
deal with a proposal for a special audit, as referred to in fhapter 7, section 7.
Notwithstanding the provisions in paragraph (1), the General Meeting may
decide on the convocation of a new General Meeting or on the postponement of
a matler to a follow-on meeting,
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Section 12 — Voting rights

Everyone may vote the entire voting rights of the shares that one represents in
the General Meetmg, uniess } }t—l# otherwise provlded in the T by Haws.

Section 13 — Principle of equal treatment

The General Meeting shall not make decisions contrary to the principle of
equal treatment referred to in @mpter 1, section 7,

Section 14 -~ Disqualification

{1} A shareholder or a proxy shall not vole in a matter pertaining to a civil action
against the sharcholder or the release of the shareholder from liability in
damages or from other liability towards the company. A shareholder or a proxy
shall likewise not vote in a matter pertaining to a civil action against a third
party or the release from. a third partly from liability, if the sharcholder is likely
to derive a significant benefit in the matter and that benefit may be contrary to
the interests of the company.

(2}  The provisions in paragraph (1) do not apply if all sharecholders in the
company are disgualified.

Section 15 — Waiver of procedural requirements

A matter that has not been dealt with in accordance with the procedural
provisions of this Act or the by-laws may only be decided if the shareholders
who are affected by the omission consent to the decision being made,

Meeting procedure

Section 16 — Meeting venue and participation by technical means

{1} The General Meeting shall be held in the domicile of the company, unless Atml#
otherwise provided in the by-laws. For especially }mpmt@ﬂt} reasons, the
meeting may be held also in some other venue.

(?) It may be provided in the by-laws that participation in the General Meeting
may talee place also by technical means. Also the Board of Directors may make
this decision, unless étwas.f otherwise provided in the by-laws. It shall be a
precondition for participation by technical means that the right to participate
and the correctness of the vote count can be verified in a manner
corresponding to that in wuse in an ordinary meeting. The possibility to
participate by technical means shall be mentioned in the invitation to the
General Meeting. It shall likewise be mentioned in the invitation if the
participation of a shareholder in the General Meeting by technical means
restricts the shareholder’s right to be heard in the meeting.

Section 17 — Convocatzon f/VO“f!CQ, /”0 COoNnyene ‘7!536, Intée E‘»‘ﬁg)

(1} The Board of Directors shall convene the General Meeting., However, it may be
provided in the by-laws that the Board of Supewxsors convenes the General
Meeting. ‘@q&m/mg}u@@ L onY

(4) I the General Meeting is no{ convened, ‘even though it should be convened by
virtue of law, the by-laws/or the decision of the General Meeting, or if the
provisions or jnstructiong governing the invitation to the General Meeting have
beenfbreached inoaﬁmt»s»ast:;m.r,i.almrr-lmmei’, the State Provinciad Office shall, on the
application of 'a Director, a Supervisor, the Chief Executive, an auditor or a
shareholder, permit the applicant to convene the meeting at the cxpense of the
company. The permit decision of the State P1 ovincial Office shall be
enforceable regardiess of appeal. ¢ Gl dontian 7
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Section 18 — Contents of the invitation

(1)

(2)

The invitation to the General Meeting shall indicate the name of the company,
the date, time and venue of the meeting, as well as the matters to be dealt with
by the meeting, If an amendment of the hy-laws is to be dealt with in the

General Meeting, the main contents of the amendment shall be mentioned in

the invitation.

There are specific provisions on the contents of the invitation to the General

Meeting in;

(1) section 7, concerning advance notice of participation;

(2)  section 16(2), concerning participation by technical means:

(3)  section 19(3), concerning a follow-on meeting;

4 é?xapter 9, section 4{2), concerning directed share issues;

(3) @mpter 15, section 5(3), concerning redemption by way of the reduction
of the share capital;

(6) Qhapter 15, section 6(3), concerning the directed acquisition and

redemption of treasury shares, and Ghapter 15, section 9(3), concerning
the reverse splitting of shares,

{7) E}qaptcr 16, section 10(2), concerning mergers; and
{8) 'ghapter 17, section 10(2), concerning demergers,

Section 19 — Due date of invitation

(1)

(3)

‘The invitation shall be delivered no earlier than two months and no later than
one week before the General Mecting, the last date for advance notices of
participation, as referred to in section 7, or the due date pertaining to
companics in the book-entry system, as referred to in chapter 4, section 2(2).
However, in a public company the invitation shall not be delivered earlier than
three months before the date referred to above.

There are specific provisions on the due date of invitation in:

{1} seclion 24(3}, concerning a follow-on meeting,

(2) @hapter 16, section 10(1), concerning mergers;

{3} Qhapter 17, section 10(1), concerning demergers; and

(4) Chapter 20, section 3(2), concerning liquidation.

If, under the by-laws, the validity of a decision requires that it has been made
im two General Meetings, the invitation to the later meeting shall not be

delivered before the earlier meeting has been held, The decision made in the
earlier meeting shall be mentioned in the invitation.

Section 20 — Mode of invitation

(1)

(2)

A written invitation to the General Meeting shall be sent to all shareholders

whose addresses are known to the company, unless }(@‘q' otherwise provided in

the hy-laws,

In addition to what is provided in the by-laws, a written invitation shall be

sent to all shareholders whose addresses are known to the company if the

meeting is to deal with an amendment of the by-laws, as referred to in section

29. There are similar provisions on a written invitation in:

(1) éhapter 16, section 10(2}, concerning merger in a merging company;

(2) Qhapter 17, section 10{2), concerning demerger in a demerging company;
and

(3) ehapter 20, section 3(2), concerning the company going into liquidation,
and @m'pter 20, section 18(1) concerning the continuation of liquidation.

T
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Section 21 — Meeling documents and the availability and delivery of the meeting
documents

{13 The proposals of the Board of Directors and, if the General Meeting is to deal
with the financial Statemesltg the financial Statement! the company report and
the audit report shall be kept available to the shareholders in the head office
of the company or on the company website for at least one week before the
mecting; they shall without delay be sent to a shareholder who requests the
same, as well as kept available at the meeting venue.

(2) If a decision pertains to a share issue, the issue of options or other share
entitlements entitling to shares, the increase of the share capital from
reserves, the payment of dividend, the distribution of unrestricted equity
reserves, the decrease of the share capital, the acquisition or redemption of
treasury shares, or the company going into liquidation, and the financial
statement is not to be dealt with in the meeting, the provisions in paragraph
{1} apply also to:

{1} the latest financial statement! company report and audit report;
(2) the possible decisions on the distribution of assets, made after the end of
the preceding financial period;
{3) the interim reports dated after the end of the preceding financial period, .
and (4 mcdm{,a,q
(4} a statement by the Boart? of Directors on the events occurring after the

latest financial statementfor interim report and having an Fssen—ti' effect
on the state of the company.

(3} Chapter 16, section 11, and &apter 17, section 11, contain provisions on the
merger or demerger documents thaf are to be kept available and delivered on
request, ol ool fan (}Ujﬂ%{uﬁﬂﬁ fee ﬂ%“@@ﬂ@& ?

Section 22 - Exception concerning the availability and delivery of meeting
documents

The provisions in section 21 on the availability and delivery of the financial
staternent, the company report and the audit report before the General
Meeting do not apply, if the company has disclosed the information as
provided in the Securities Markets Act no later than a week before the General
Meeting,

Section 23 -— Chairperson, voting register and minutes

(1} The General Meeting shall be opened by the person designated by the
convener of the meeting. The General Meeting shall elect the chairperson,
unless twi~§ otherwise provided in the by-laws. If the by-laws contain provisions
on the chairperson of the General Meeting, that person shall also open the
meeting.

{2) The chairperson shall see to it that a register is compiled of the shareholders,
proxy representatives and assistants in attendance, indicating the_quantity of
shares and voting rights of each shareholder {(voting register). The shareholder
register shall be kept available in the meeting.

(3)  The chairperson shall see to it that minutes are kept of the meeting. The
minutes shall indicate the decisions made and the results of any votes. The
chairperson antd a person elected as scrutiniser shall sign the minutes. The
voting register shall be inciuded?or attached to the minutes. The minutes shall
be numbered consecutively and archived in a reliable manner.

{4)  No later than two weeks after the meeting, the minutes shall be kept available
to the shareholders at the head office of the company or on the company

BT
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website, and copies shall be delivered to shareholders requesting the same. A
shareholder shall have the right to receive copies of the attachments to the
minutes against compensation of the company’s costs.

Section 24 — Follow-on meeting

(1)

(2)

(3).

The General Meeting may decide that a matter is to be postponed to be dealt
with in a follow-on meeting.

A matter pertaining to the approval of the financial statement/ and the use of
profits shall be postponed from the Ordinary General Meeting to a follow-on
meeting, if shareholders holding at least one tenth (/10) of ail shares so
request. The follow-on mecting referred fo-herd shall be held no earlier than
one month and no later than three months after the Ordinary General
Mecting. The decision need not be postponed for a second time even if the
minority so requests.

A new invitation shall be delivered to the follow-on meeting, if it is to be held

more than four weeks after the General Meeting. The invitation to a follow-on
meeting may always be delivered no later than four weeks before the meeting.

Section 25 -~ Right to request information

{1

On the request of a sharcholder, the Board of Directors and the Chief
Executive shall provide more detailed information on circumstances that may
affect the evaluation of a matfer dealt with by the meeting. If the meeting deals
with the financial statement? this obligation shall lapplylalsofto more general
information on the [state~of-the—financed of the company, including the
relationship of the company with another corporation or foundation in the
same corporate group. MHowever, the information shall not be provided if this
would cause essential harm to the company.

I the question of a shareholder can only be answered on the basis of
information not available at the mceting, the answer shall be provided in
writing within two weeks of the question. The answer shall be delivered to the
sharcholder asking the question and {o other shareholders requesting the
same.

Rules of decision-making

Section 26 — Decision by simple majority

(1)

(2)

A proposal that has been supported by more than half the votes cast shall
constitute the decision of the General Mecting, unless }i~t~18{ otherwise provided
in this Act, In an election, the person receiving the most votes shall have been
elected. The General Mecting may decide before the election that the persorn
receiving more than half the votes cast shall have been elected. In the event of
a tie, an election shall be decided by drawing lots and another vote shall be
decided by the casting vote of the chairperson, unless jit-iglotherwise provided
in the by-laws, _

The requirement of simple majority may be relaxed by way of the by-laws only
as regards elections.

Section 27 - Decision by qualified majority

(1)

@)

If a decision must be made by qualified majorily, a proposal that has been
supported by at least two thirds {2/3) of the votes cast and the shares
represented in the meeting shall constitute the decision.

Unless F&.L&J otherwise provided in this Act or the by-laws, the following
decisions shall be made by qualified majority:

(1) the amendment of the by-laws;
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(3)

(3)

(2)  a directed share issue;

(3) the issue of options and other share entitlements;

(4) the acquisition and redemption of treasury shares in a public company;
(5} the directed acquisition of treasury shares;

(6} a merger,

(7) a demerger; and

(8) going into liquidation and the termination of liquidation,

If the company has several share classes, it shall be an additional requirement
for the validity of a decision on the merger of a merging company, the
demerger of a demerging company, the company going into liquidation, the

© termination of liquidation and, in a public company, the directed acquisition of

treasury shares that the decision is supported by a qualified majority within
each of the share classes represented in the meeting.

The requirement of qualified majority shall not be relaxed by way of the by-
laws,

Section 28 — Alteration of the rights of a share class

Section 29 — Consent of the shareholders

(1)

()

A decision on the amendment of the by-laws to the effect that share classes
are combined or the rights of an entire share class are otherwise reduced shall
be made by qualified majority, as provided in section 27. It shall be an
additional requirement for the validity of the decision that the decision is
supported by a qualified majority within each of the share class"e’é’] and that
consent is obtained from the majority within each share class whose rights are

to be reduced. w{ ‘\Q}%MAQA tedl wn Yhe m @,ﬁlt:h%)/

The consent of a shareholder shall be obtained for the amendment of the by-
laws, where:

{1} the right of the shareholder to the profit or the net assets of the cogmpany
is reduced by means of a provision in the by-laws referred to in[chapter
13, section 9,

(2) the liability of the shareholder to make payments to the company is
increased;

(3} the right to acquire the shares of the shareholder is_restricted by taking
into the by-laws a redemption clause referred to i1 @haptcr 3, section 7,
or a consent clause referred to in é‘napter 3, section §;

{4) the precedence right of the shareholder to shares is restricted as referred
to in é\haptcr 9, section 3(3);

{3} the right to minority dividend is restricted as referred to in Ghapter 13,
section 7;

6) a redemption' term referred to in Ghaptcr 15, section 10, ig attached to
the shares of the shareholder;

(7) the right of the company to damages is restricted as referred to in

hapter 22, section 9; or

(8) the balance of the rights carried by shares in the same class is changed
and the change affects the shares of the shareholder.

The consent of the shareholder shall likewise be obtained when a directed

redemption of shares is carried out, as referred to in thapter 15, section 6, or

when a decision on a change of corporate form is made, as referred to in

hapter 19, section 5.

—20 -
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(3) The General Mecting shall not_ make a decision contrary to the principle of
equal treatment referred to in ghapter t, section 7, unless the shareholder at
whose expense the unjust benefit is to be given consents to the same.

Miscelluneous provisions

Section 30 — Amendment of the by-laws

(1} The General Meeting shall decide on the amendment of the by-laws., The
decision shall be made by qualified majority, as referred 1o in section 27.

(2)  The decision on the amendment of the by-laws shall be notified for registration
without delay, and it shall not be implemented before registration, If the
amendment of the by-laws requires registrable implementation measures, the
amendment shall, however, be notified for registration and registered
simultaneously with the implementation measures,

(3) If the right carried by a share is determined on the basis of the nominal value
of the share, the ahando ment of nominal values shall not affect the rights
carried by the share, Unless \Jrrq\ otherwise decided.

Section 31 — Objections ) Jcopupmtvien el f_i.f‘}&?'éi*é{-k’é?j

Chapter 21 contains provisions on objections against the decisions of the
General Meeting.

Chapter 6 — Management and representation of the company

Management Ld«{ l"?(ﬁhq%{ %«1(,\ Qf{,ﬁg(j{@_a
Section 1 — Manugement of the company -
(1) A company shall have a Board of Directors. It may also have a {2 ﬁ@mex@eu‘t,imi!
and a crt%”of“Su'pervi'sor#v. {w{ S&L!U}@«‘L&@Nﬂ ) an ({
(2) Chapter 1, section 7, contains a prohibition of decisions contrary to the
principle of equal treatment, Ghapter 1, section 8, on the duty of care, and
P,ﬂgr‘ @hapter 22 on lability 4 damages.

{3) Sections 25--28 of this chapter contain provisions on the representation of the
comparny.

Duties of the Board of Directors and decision-making

section 2 ~ General duties of the Board of Directors

{1} The Board of Directors shall see to the adrministration of the company and the
appropriate organisation of its operations (general competence]. The Board of
Directors shall be responsible for the appropriate arrangement of the control of
the company accounts and finances. tf Roond Membogn
. \305""& {2} The Board of' Directors or a Pi%ee%@%_shaﬂ not comply with. a decision of.t}}e
R , General Meeting, the Board-of- Supervisord or the Board of Directors where it is
( 1 Wa!&\uﬂﬁm / »a’rcﬁ ?l;muﬁ-gj to being contrary to this Act or the by-laws. I"“’f Ao

Section 3 — Decision-making bpy/ he Board of Directors

(1) The opinion of the majdrity shall constitute the decision of the Board of
Directors, unless a qualified majority is required in the by-laws. In the event of
a tie, the President shall have the casting vote. If there is a tie in the election
for the President, and no other provision has been made in the appointment of
the Board of Directors or in the by-laws, the clection shall be decided by
drawing lots. S

(2) The Board of Di}?éctors shall have a quorum when more than half the Dircctors
are present, Mnless a larger proportion is required in the by-laws. The
proportion shall be calculated on the basis of the number of Directors who

Bt
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have been appointed., When this propoction is being calculated, disqualified
Directors shall be deemed to be absent. No decision shall be made, unless all
Directors have been reserved the chance, as far as possible, to participate in
. the consideration of the matter, If a Director is unavailable, this chance shall
C’D@Puéyj be reserved to the Alternate Director. If a decision is made without a meeting
being held, the decision shall be written down, signed, numbered and archived

as provided for the minutes of Board meetings in section 6.

Section 4 - Disqualification

A Director shall be disqualified from the consideration of a matter pertaining

to a contract between the Director and the company. A Director shall likewise

be disqualified from the consideration of a matter pertaining to a contract

between the company and a third party, if the Director is to derive a

significant benefit in the matter and that benefit may be contrary to the

interests of the company. The provisions in this section on a contract apply

correspondingly to other transactions and court proceedings and to _other
corporate a_c_:ti_on. the :5@%}?;“ %“{6 ? ,
Section 5 — Meeting of the Board of Directors Fynlag §xl @ YUy !

(1) The President shall see to it that the Board of Directors meets when necessary.

(ﬂmﬁ{j@n&@%) A meeting shall be called if a Director or the Chief Executive so requests. If,

notwithstanding a request, the President does not call the meeting, the

- meeting may be called by a Director, if at least one half of the Directors

S ‘E
is

approve lof the call, or by the Chief Executive.

(2) The Board of Directors may decide that also a person other than a Director
‘may be present in a meeting. Section 18 contains provisions on the right of the
‘Chief Excoutive to be present in a meeting. Provisions on who may be present
in a meeting may also be taken into the by-laws,

Section 6 — Minutes of the Board of Directors

Minutes shall be kept of the meetings of the Board of Dirvectors, to be signed
by the person chairing the meeting and, if there are scveral Directors, at least
by one Director designated by the Board. A Director and the Chief Executive
shall have the right to have a dissent entered into the minutes, The minutes
shall be numbered consecutively and archived in a reliable manner.

Section 7 — Fredominance in decision-making

(1} In individual cases or in the event that it is so provided in the by-laws, the
Board of Directors may make a decision in a matter falling within the genecral
competence of the Chief Executive also where the company has a Chief
Executive,

(2) The Board of Directors may submit a matter within the general competence of

the Board of Directors or the Chief Executive to be decided by the General
Meeting,.

Directors and the beginning and end of directorship

Section 8 — Directors, Alternate Directors and the President

{1} ’There shall be between one and five regular Directors {members of the Board
of Directors), unless @M’s\othmmse provided in the by-laws. If there are fewer
than three Directors, there shall be at least one Alternate Director. The
provisions of this Act on a Director apply also te Alternate Directors.

(2) If there are several Directors, a President (chairperson of the Board of
Directors) shall be elected. The Board shall elect the President, unless it has
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been otherwise decided when the Board is appointed or unless }Am}s} otherwise
provided in the by-laws.

Section 9 — Appointment of the Directors

The General Meeting shall appoint the Directors, unless it is provided in the
by-laws that the Board of Supervisors is to ap appomt the members. It may be
provided in the by-laws that a minority of the Board is to he appointed
according to some other procedure, However, if a Direclor has not been elected
according to the other procedure, the Generaﬁf M(,ctmg, may appoint the
Director, unless it is otherwise provided in the by-laws.

Section 10 — Quuadifications of 3_35;;@9@5
{1}  The following cannot be Directors: }lﬁgaj persons, minors, persons under
guardianship, persons with restricted legal competency, and bankrupts. The

Act on Business Prohibitions (1059/1985; laki liiketoimintakiellosta) contains

provisionston the effect of a business prohibition on the qualification of a
Director.

{2} At least one of the Dxrcctom shall be resident within the European Economic

Area, unless the rGPIStEI authority grants an exemption to the company
rcgardmg, this requirement.

Section 11 — Term of the Directors

in a private company, the term of a Director shall be indefinite. In a public
company, the term shall end with The Gonclusion of the Ordinary General
Meeting following the appointment of the member. Other provisions on the
term may be taken-intd the by-laws. The term shall end with the conclusion of
the General Meeting deciding on the appointment of a successor Director,

unless ﬁt»«-m} otherwise provided in the by-laws or decided when the successor
Director is appointec.

Section 12 -— Resignation of Directors

Y

(1) A Director may resign before the end of his or her term.

{2} The resignation shall take effect at the earliest when it has been notified to the
Board of Directors. If the Director has been appointed by someogne else than
the General Meeting, the resignation shall be notlﬁcd (al@ to the z appmntmg
party. -

(3)  If the resigning Director has reason to believe that the company no longer has

any Directors, the resigning Dircctor shall see to it that a General Meeting 1s
convened to appoint a new Board of Directors.

Section 13 - Dismissal of Directors
(1} A Director may be dismissed ahcad of term by the party who appointed the
Director. However, a Director appointed by someone else than the General

Meeting may be dismissed by the General Meeling, if the by-laws havegn the

meantime) been amended so that the f& (pec1a9nght of appointment no longer
applies.

(2)  The term of a dismissed Director shall end with the conclusion of the General
Meeting deciding on the dlsmmsal unless the General Meeting decides on
some other point in time. The term of a Director dismissed by someone else
than the General Meeting shall end immediately, unless some other point in
time is indicated in the context of the dismissal.

y fexker L

Section 14 — Supplementing the Board of Directors i

o e

If a directorship becomes vacant in @161 ter) or if a Director loses the
qualifications referred to in scction 10, an Alfernate Director shall substitute

.—23;. R
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for the Director as provided in the by-laws or as decided upon the
appointment of the Alternate Director. If there are no Alternate Directors, the
other Dircctors shall see to it that a successor Director is appointed for the
remainder of the term. If, however, the appointment of the Director is a task
for the General Meeting and the Board of Directors, with Alternate Directors,
has a quorum, the appointment may take place in the next General Meeting,

Other provisions on the Board of Directors

Scetion 15 - Corporate group ;{Li )

If the company has become a parent company or if it no longer is a parent
company, lhe Board of Directors shall without delay notify the same to the
Board of Directors or fhe-dther corresponding organ of the subsidiary. The
i/ an Board of Directors 01'/0 her corresponding organ of the subsidiary shall supply
the Board of Directors of the parent company with the information necessary

for the evaluation of the state of the corporate group and the calculation of its
financial results.

Section 16 -— Contract with sole shareholder

A contract or other undertaking between the company and its sole shareholder
, that does not fall within the scope of the regular business operations of the
/}:‘}‘?% company shall be entcmd/or attached to the minutes of the Board of Directors.

I Chie f Executive

- Section 17 — General duties of the Chli]; Executive

(1} The Chief Executive shall see to the executive management of the company in

accordance with the advice and instructions issued by the Board of Directors

{general competence). The Chief Exccutive shall see to it that the accounts of

4he managemest  the company are in complidnce with the law and that Jte-financial-affaive-havd

O{i- i‘f’.s” 6%55&3’{;5’ has 138?!1 arranged in a reliable manrer. ’1‘.he gﬁ;ﬂi}‘gggﬂlﬁgﬁ,gg.{ivcé shall supply the

- Board of Directors and the Directors with the information necessary for the
performance of the duties of the Board of Directors.

(2)  The Chief Executive may undertake measures that are unusual or extensive in
view of the scope and nature of the business operations of the company only if
so authorised by the Board of Directors or if it is not possible to wait for a
decision of the Board of Directors without causing essential harm to the
business operations of the company. In the latter case, the Board of Directors
shall be notified of the measures as soon as possible.

Section 18 - Presence of the Chief Executive in the meetings of the Board of
D i T(J-J C E O rS A e T b e T

The Chiefl Executive shall have the right to be present in the meetings of the
Board of Directors and to speak there even if the Chief Executive is not a

Director, in so far as the Board of Directors does notfotherwide deéid I

Section 19 — Provisions applicable to the Chief Ixecutive and the Deputy Chief
Jixecytive o

{1) In other respects, the provisions pertaining Lo the Directors in section 2(2) on
invalid decisigns,. section 4 on disqualification and section 10(1) on
cualification ﬁ‘i%pkyQ}SU to the Chief Executive. The Chief Executive shall in all
events be resident Within the European Economic Area, unless the register
authority grants the company an exeraption from this requirement,

{2) The provisions of this A¢t on the Chief Executive %ply éjt@ to the Deputy

Chicf Excculive..- wifloa muolocl [O(2)

fnmmnr
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Bection 20 -~ Appointment, resignation and dismissal of the C,luef Lxecutwe
{1) The Board of Directors shall appoint the Chief Executive.

(2)  The Chief Execcutive shall have the right to resign from the post. The

resignation shall take effect at the earliest wh(jp it has been Il()tlﬁ(,d to the
Board of Directors. - e

(3) The Board of Directors may dismiss the Chief Executive from the post. The
dismissal shall take effect immediately, unless the Board of Directors decides
on a later point in time.

Board of Supervisors

Section 21 - Duties of the Board of Supervisors

(1}  Provisions on the Board of Supervisors shall be f:akenﬂmrt&f the by-laws. The
Board of Supervisors supervises the administration of the company, which is
the 1e%pon81b1hty of the Board of Directors and the Chief Executive. It may be
provided in the by-laws that the Board of Supetrvisors appoints the Board of
Directors. syt 1

{2) In other respects, duties may be assigned to the Board of Supervisors only in
80 far as they fall wi Kin the general competence of the Board of Directors or

have not beeﬁgmgne to any other organ. The Board of Supervisors shall not
be given any righit’totépresent the company.

Section 22 — Access of the Bourd of Supervisors to information

The Board of Directors, the Directors and the Chief Executive shall supply the
Board of Supervisors and the Supervisors with all information needed for the
performance of the duties of the Board of Supervisors.

Section 23 — Supervisors and Chairperson of the Board of Supervisors
The Board of Supcrvisors shall have at least three Supervisors. The Chief
Kxeculive or a Director shall not be a Supervisor. A Chairperson shall be
elected for the Board of Supervisors. The Chairperson shall be elected by the
Board of Supervisors, unless ft-igf otherwise decided upon the appointment of
the Board of Supervisors or ft4d otherwise provided in the by-laws.

Section 24 -~ Provisions applicable to the Board of Supervisors

In other respects, the provisions in section 2{2} on invalid decisions, sections
3—06 on decision-making, disqualification, meetings and minutes, and sections
9--13 on appointment, qualification, term, resignation and dismissal apply to
the Board of Supervisors and the Supervisors.

Representation

Section 25 — Board of Directors and Chief Executive as represeniatives

The Board of Directors shall 1epres<,nt the company. The Chief Executive may
represent the company in matters falling within the Chiel Exccutive’s duties

under section 17.

Section 26 — Other representatives
It may be provided in the by-laws that a Director or the Chiel Executive hag
the authority to represent the company or that the Board of Directors may

authorise a Director, the Chief Executive or some other designated person to
represent the company. The Board may revoke the authorisation at any time,

_95.
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\ ’\@ Section 27 — Restrictions of the authority to represent the company
fﬂ\ N {1)  The only restriction Mihe authority to represent the company that may be
recorded in the trade Tregister is one to the effect that two or more persons
have this authority only when acting together.
{2) A provision in the by-laws on the business sector of the company shall
constitute a restriction of the authority of a representative.

Section 28 -~ Binding effect of measures by a representative

(1} A transaction entered into by a representative of the company, as referred to in
this Act, shall not be binding on the company if:
(1) the representative has violated a restriction of the representative’s

authority)to represent the company, as referred to in this Act;

(2} the represe tative has violated a restriction refen?d to in section 27(1); -
or e o Kelpotsans o fepmival fo ¢
(3) the representative has ékceeded- thafauthority and the other party to the
transaction knew or should have known ©f the authority having been
exceeded,
(2) In cases referred to in paragraph (1}{3), the fact that the restrictions of the
authority to represent the company have been registered shall not on its own

be deemed adequate proof that the other party to the transaction knew or
should have known of the authority having been exceeded.

Chapter 7 — Audit and special audit
Audit

Section 1 — Applicable law

(1) The provigions in thiSthptLl and the provisions of the Audit Act apply to the
audit of a company.

{2} For the purposes of this Act, certified auditor shall be defined as a person or
corporation referred to in section 2(2) of the Audit Act.

Section 2 — Appointment of the auditor

A company shall have one auditor, unless it 1s provided in the by-laws that the
company is to have several auditors. The General Meeting shall appoint the
auditor. If several auditors are to be appointed, it may be provided in the by-
laws that an auditor or some of the auditors, but not all, are to be appointed
in accordance with some other procedure.

{ a@?bfftfji Section 3 — Alternate auditor

{1)  The General Meeting may appoint one or several alternate auditm% If only one
auditor is appointed for a company, and that auditor is not an audit
corporation referred to in section 5 or 6 of the Audit Act, at least one alternate
auditor shall be appointed. "

(2} The provisions of this Act and the Audit Act on an auditor apply ifaiso to the
altcmatc auditor, SN o

s

Section 4 — Term of the audilor

In a private company, the term of an auditor shall be indefinite. In a public
company, the term shall end with the conclusion of the Ordinary General
Meeting following the appointment of the auditor. Other provisions on the term
may be taken into the by-laws. The term shall end with the conclusion of the
General Meeting deciding on the election of a successor auditor, unless

T
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otherwise provided in the by-laws or decided when the successor auditor is
appointed.,

Section 5 — Right of the minority to demand a certified auditor

In a company where a certified auditor need not be appointed on the bgﬁ1q of
the law or the by-laws, the General Meeting shall nonetheless. appomt a
cmtzﬁcd auditor, if sharcholders holding at least one tenth {1/yq) of all shares

l” o{ Q 4@881 one third {1/3) of the sharcs represented in the meeting so demand

Y Q,fﬁgém Y

aif’i{na weral

in n Ordinary General Meeting or in the General Meeting where the matter is
according fo the invitation to be dealt with. If the General Mecting does not
appoint a certified auditor, the State Provincial Office shall appoint a certified
auditor in accordance with the procedure provided in section 27(1) and (3) of

the Audit Act, provided that a shareholder applies for the same within one
month of the General Meeting.

Section 6 — Specific obligation to appoint an auditor certified by the Central Chamber
of Commerce
In a public company, at least one of the auditors appointed by the Gencral

Meeting shall be certified by the Central Chamber of Commerce (“KHT
auditor”}. .

Speclal audit

Section 7 —- Ordering a special audit

(1} A sharcholder may apply to the State Provincial Office of the domicile of the
company for an order of the special audit of the administration and accounts
of the company for a given past period or for given measures or circumstances.
It shall be a prerequisite for such an order that the proposal has been dealt
with by the General Meeting and that it has received the support referred to in

paragraph (2). The application to the State Provincial Office shall be filed
within one month of the General Meeting.

(2)  The proposal for a special audit shall be made in an Ordinary General Meeting
or in a General Meeting where the matter is according to the invitation to be
dealt with. The application may be made, if it is supported by shareholders

holding at least one tenth (1/;q) of all shares or pt-leasi one third (1/3) of the -

shares represented in the General Meeting. In a public company with several
share classes, the application may be made if it is supported by at least one

~ tenth (V/10) of all shares in one of the share classes or at least one third {1/4) of
the shares in one of the share classes represented in the General Meeling,

(3) The State Provincial Office shall obtain a statement from the Board of
Directors of the company and, if the special audit is according to the
application to pertain to the measures undertaken by a given person, from
that person. The application shall be granted, if it is determined that there are
Ppersuasivg reasons for the special audit. The State Provincial Office may
designate one or several special auditors. lhe order may be enforced

egardless of appeal. 9, gswna vaifa stioane

Section 8 -— Special auditor
The special auditor shall be a natural person or a certified audit corporation.
The special auditor shall posscss jeeomernid and legal knowledge and
experience to a degree to be deemed necessary in view of the nature and extent
of the audit task. The provisions in (chapter 22, sections 6—9, and Chapter 24,
section 3, as well as in sections 15, 2125 and 44 of the Audit Act on an
auditor apply correspondingly to the special auditor.

i
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Section 9 — Report of the special audit

A report of the special audit shall be submitted to the General Meeting, For at
least a week before the General Meeting, the report shall be kept available to
the sharehelders at the head office or the website of the company, sent
without delay to the shareholders who so requiest, as well as kept available at
the General Meeting.

Section 10 — Fee and expenses

The special auditor shall have the right to a fee from the company. The
company shall also be liable for %he’ ather expenses arising from the special
audit. However, for special reasons a court may }abi"ie% the shareholder who
applied for the special audit to reimburse the comp%ly for all or part of its

costs. %i conclony

Chapter 8 — Equity, financial statemeng{ company report and corporate group
Equity

Section 1 — Types of equity and its use

(1)

(3)

The equity of a company shall be divided into restricted equily and
unrestricted equity. Restricted equity shall consist of the share capital, as well
as of the appreciation reserve, current value reserve and revaluation reserve
under the Accounting Act. Unrestricted equity shall consist of other reserves,
as well as of the profit from the current and the previous financial periods.

Supplementary reserves and premium reserves accruing before the entry into
force of this Act shall be governed by the provisions of the Act on the
Implementation of the Companies Act (625/2006; laki osakeyhtidiain
voimaanpanosta),

In addition to the provisions in this chapter, the provisions in @mpters 1315
apply to the distribution and other uses of equity.

Section 2 — Paid-up unrestricted equity reserves

The paid-up unrestricted equity reserves of the company shall be credited with

- that part of the subscription price of the shares that according to the contract

of incorporation or the share issue decision is not to be credited to the share
capital and that according to the Accounting Act is not to be credited to
liabilities, as well as with other equity inputs that are not to be credited to
some other reserve. The paid-up unrestricted reserves shall likewise be
credited with the amount of a share capital reduction, less any amounts
needed for the covering of losses or for the distribution of assels.

Financial statemendand company report

Section 3 - Application of the Accounting Act

The financial statemenf! and the company report shall be drawn up in
accordance with the provisions of the Accounting Act and the provisions in
this Ghapter.

Section 4 — Financial period

Upon incorporation, the financial period of the company shall be laid down in
the contract of incorporation or the by-laws. Also in the event that the
financial period has not been laid down in the by-laws, the General Meeting
shall be competent to decide to change the financial period. The change shall
take effect upon registration,

T
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| L o nole?
Section 5 — Company report

{1) The company report shall always contain the information required fn this Act.
However, corresponding information may be supplied in pa-attachineny to the

/5 financial statemend instead of a company report, jn-so-far-aspnol otherwise
provided in the Accounting Act. ( v (o

(2) The company report shall contain a proposal of the Board of Dircctors for the
use of the profits of the company, as well as a proposal, where appropriate, for
the distribution of other unrestricted equity.

(3) The company report shall contain the following information:

{1} the number of outstanding shares, broken down by share class, as well
as the main provisions of the by-laws relating to each of the share
classes; as well as

() for subordinated debt, the main terms of the loan and the interest
accruing on the debt and not entered into the accounts as a cost.
(4) The foreign branches of the company shall be mentioned in the company

report, delst o N,(m(@(f f)@t‘“{teé

Section 6 — Information in the company report on kasider-deb
{1}  The company report shall contain scparate mfoxmatlon on leans, habilities
(\?,(cﬁ! @{ paffies  and commitments to ﬁ:em@i)aﬂy»fﬁmf{efd and on the main terms thereof, if the
.@4‘(.;\.;‘&_ o ey sum total of the loans, liabilities and commitments exceeds EUR 20,000 or five
] f per cent of the equily of the company, as it appears on the balance sheet.

{(2) The company and another person shall be considered insiders in relation to
each other if one exercises controlling influence over the other or if one
otherwise has considerable influence in the financial and business decision-
making of the other. poatenne - dtx mkm,{w& %(ﬁq Vo qium{c&

Section 7 — Information in the company report on corporate structure and finance
The company report shall contain approprntc information:

(1) I the company has become a parent company, it has been the acquiring

company in & merger or the demerged company in a demerger, or it has
demerged;

(2)  on the main contents of a share issue decision referred to in Ghap&er 9,
section 5 or 17;

@

(3] on the main contents of a decigion on the issue of options or other share
entitlements, as referred to infghapter 10, section 3;

(4) on the main terms of a subscription based on options or other share
entitleraents, as issued by the company at an earlier stage; and

(5)  the current authorisations that the Board of Directors has in respect of
share issues and the issue of options or other share entitlements.

Section 8 — Information in the company report on treasury shares

(1} The company report shall contain information on the following, broken down
by share class:

_— ( o (1) total quantity of shares in the company and its parent company held by,
(Aumber)
- or pledged to, the company or its subsidiaries, as well as the proportions
of all shares and the voting rights carried by the shares; and
(2) the shares in the company and its parent company acquired or accepted
as pledges during the hinancial period, as well as the transfer and
cancellation of such shares.
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(2) The company report shall contain the following information on the shares .in
the company ot its parent company acquired, accepted as pledges, transferred
or cancelled during the financial period: o
(1) how the shares have been acquired or how they have been transferred;
(2} the guantity of shares and their proportion of all shares; and
(3} the consideration paid for the shares.
(3) The shares held by the company and pledged to it shall be listed separately. If
H’/f CF!?(JQ s W‘TLL' shares have been acquired from a kompany-insided or if they have been
QP“M"& QmPﬂmt(j transferred to a k@fﬁp&ﬁ-y%éﬂ»sid@}, that fﬁsiﬁlgff\ hall be mentioned by name.
¥ r i

, , : ared pa m{}
/S‘ Section 9 — Consolidaled financial statement) [
(1) In addition to the provisions elsewhere in the law, the provisions in this
p
/ s chapter apply to the drawing up of J-a! consolidated financial statement
, 5 (2) A parent company shall always draw up § consolidated financial statementz if
it distributes assets to the shareholders or if it is a public company.
/5 Section 10 - Regisiralion of the financial statementf and, company report
/3 {1) The company shall notify the financial statemeny and the company report for
registration within two months of the adoplion of the financial statcment[ The
i h notification shall include a copy of the audit report and the audit report on the
S consolidated financial Statementz as well as a written certification by a
{5 Director or by the Chief Executive on the date when the financial Statement/

Were  Jwad adopted, as well as on the decision of the General Meeting relating to the
use of the company profit. 1 ) f?Q”}E
(2) If the obligation referredAo in paragraph (1) is not complied with, the register
authority may b@m +"the Chiefl Executive or the Director to comply with it
before a set deadline under the threat of a fine. A decision by the register
authority on the imposition of a threat of a fine shall not be open to appeal.
Under é’lapter 20, section 4, the company may be ordered into liquidation or
deregistered owing to the failure to comply with the obligation.

Section 11 — Instructions and statements by the Accounting Bocardl

In accordance with @Japter 8, section 2, of the Accounting Act, the Accounting
Board may issue instructions and statements on the application of the

/5 provisions of this Act relating to the drawing up of the financial statement! and
company report.

Corporate group
Section 12 — Corporate group

(1) I a company exercises controlling influence over another domestic or foreign
corporation or foundation, as referred to in Ghapter 1, section 5, of the
Accounting Act, the company shall be the parent company and the other
corporation or foundation a subsidiary. The parent company and its
subsidiaries form a corporate group. .

(2} A company exercises conirolf gwmﬁﬂenﬁé over another corporation or
foundation also in the event that the company, together with one or several of
its subgsidiaries, or a subsidiary or several subsidiaries together exercise
controt Hgﬂﬁ%ﬂ’c}eﬂt‘é over that corporation or foundation, as referred to in
hapter 1, section 5, of the Accounting Act.

(3) The provisions in Qhapter 1, section 3, of the Accounting Act on the party
responsible to keep accounts apply to the company referred to above, and the
provisions in the said chapter on a target corporation apply to the other
domestic or foreign corporation or foundation referred to above.

Cagl
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PART Il — FINANCE

Chapter 9 -- Share issue

General provisions

Section 1 — Share issue

(1} A company may issue new shares or transfer treasury shares (share issue).

(2} A share issue may involve the issue of shares against payment (subscribed

( CFT@‘Z {,f!;_ Qé’“&ié@f} issue) or for free (bonus issue).

Section 2 —— General provisions on the decision

(1) The General Meeting shall make the decisions on share issues.

{2) The decision of the General Meeting determining the magimum quantity of
shares to he issued, broken down by share class, may also contain an
authorisation for the Board of Directors to decide on the share issue in full or
for a given part (share issue authorisation). A share issue authorisation shall
be notified for registration without undue delay and in any event no later than
one month after the decision. Unless otherwise indicated in the anthorisation,
it shall remain in effcct indefinitely, However, in a public company, a share
issue authorisation may remain in effect for at most five years from the
decision. A new share issue authotisation shall supersede an earlier one,
unless ﬁ&is}otherwisc decided. .06,

(3) Chapter 5, sections 1822, contain provisions on the invitation to the General
Meeting and the meeting documents, their availability and delivery.

Section 3 - Precedence in a share issue e ( pre—¢ mi’ﬁ"f‘% 7 {i} T )

{1) In a share issue, the sharcholders shall have precedence to the shares to be
issued in proportion to their current shareholdings in the company.

{2) If the company has several share classes, the precedence shall be realised by
issuing shares in all share classes in proportion to the classes and by offering
shares in each share class to the sharveholders in proportion to their

. | sl‘nareho'idmgs in the rcs.pfactwe‘ share class. in i “g@, @f’ g};
\"‘”‘”l Demﬁ (3) IF}e*m oy (o the provisions in paragraphs (1) and {2} may be ftaken-intd the
. \r)d{ by-laws of & private company. It may be provided in the by-laws of a public
“\’\E’) company that a share that according to the by -laws does not carry the right to

a share in the distribution of the assets of the company shall likewise not
carry a precedence in a share issue.

Section 4 — Directed share issue

. h (1) A derogation to the precedence referred to in section 3 may be made in a share
ot (&h 3 . lssue (directed share issue), if there is a P@Tﬁﬁa&iﬁ\l%@ﬁeﬂ@-ﬁ}ié reason for the
4&5\3‘%{;@@,{ company to do so. In the assessment of the permissibility of a directed share
issue, special attention shall be paid to the proportion of the subscription

price and the current price of the share. A directed share issue may be a

byel [1‘{[.7 bonus issue only if there is an especially Jpersuasivd reason for the same both
. 9 ot for the company and in regard to the interests of all sharcholders in the
)\)“’vmm Ak company.

{2) I the Board of Directors proposes that the General Meeting make a decision
on a directed share issue or on a share issue authorisation that does not
exclude the right of the Board of Directors to decide on a directed share issue,

r‘e‘{fke,f'eh £e. there shall be je-mentionf to this effect in the invitation to the General Meeting,
A General Meeting decision of this kind shall be made by qualified majority, as
referred to in Chapter 5, section 27,

TR
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(3} It shall not be considered a derogation to the precedence that, in order to
facilitate the share issue, subscription rights are given to all precedence

w] UJP holders only fto ‘& maximum number divisible by the number of their
precedence shares, and the rest of the subscription rights are pat-omrthe 6pén

-markel, as referred to in @mpter 1, section 3, of the Securitie$ Markets Act, or

sold by public auction on the behalf of the precedence-holders so that the

funds so accrued are remitted to them no later than at the next distribution of

assets after the end of the subscription period. ( - A)Ogﬁi,(,&
U [f yudegect oo ittt

hordings (1)
Section 5 - Contents of the decision

(1) A decision on a share issue against payment shall contain the following
information:

Share issue against payment

/ A WV;(;K.@(«) (1} the quantity or maximum quantity of shares to be issued, broken down
by share class, as well as whether new or treasury shares are to be
| ﬁl{ ﬁ issued; - Q«QLMQ;!’(,

erSons CHMEX (2)  fwho-bas-the-righl 40 subscribe for shares and, in a directed share issue,
Cane ééx, e et also the jus ification for the existence of & i%«%&uasiv&eeon—eméé reason to
nanaa, f % / : gﬂg/ rom_the precedence of the shax;@}tmldeys, £S\S referred to in

{evan e pre ﬁ«h; B right
(3) the amount to be paid for a share (subscription price) and the justification

for the setting of the subscription price; and

{4) the deadline for the payment of the subscription price.

(2} I all of the holders of subscription rights do not subscribe for shares in the
meeting deciding on the share issue, the decision shall also contain the €~
following information: - el plit o pady

i TS AT ,?J\‘)Cz\{,v b A4 4 ) A j‘ 3
{1} the subscription period for the sharcs; al;uj ?M ‘W??’WE A |
(2} in others than a directed share issue, the period during which the
subscription-precedencd is to be exercised.

(3} The period referred to above in paragraph (2}(2) shall not end before two weeks
have passed from the beginning of the subscription period. In a public
company, the period shall likewise not end until two weelks have passed from
the registration of the share issue decision.

section 4(1};

Section 6 — Subscription price

(1)  The subscription price of a new share shall be credited to the share capital,
unless ji-igf provided in the share issue decision that it is to be credited in full
or in part to pald-up unrestricted equity reserves, or unless ﬁfwﬁi otherwise
provided in the Accounting Act.

(2} The amount received for a treasury share shall be credited to paid-up
unrestricted equily reserves, unless ;f—isZprovided. in the share issue decision
that it is to be credited in full or in part to the share capital, or unless %’,.tm'rﬁf
otherwise provided in the Accounting Act.

Section 7 — Registration of the decision

(1) A decision on a share issue against payment shall be notified for registration
without undue delay, and in any event no later than one month after the
decision.

(2) It it becomes cvident that shares are to be issued in a quantity smaller than
the/maximum, the change may be notified for registration.

U
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Section 8 — Access of shareholders to information

(1) A shareholder who according to a decision referred to in section 5(2) has a
subscription right shall before the beginning of the subscription period be
notified of the decision in the same manner as an invitation to the General
Meeting. At the same time, the shareholder shall be notified of how and when
‘o act if the shareholder wishes to exercise the right.

(2) The notification referred to in paragraph (1) need not be made, if:
(1) corresponding information is included in the invitation to the General

Meeting deciding on the share issue or/availablc at the meeting deciding

on the share issue, provided that the shareholder is present at the
meeting; or

(2} corresponding information is published as provided in ghapter 2 of the
Securities Markets Act.

(3) The contents of the share issue decision and the documents concerning the
{at&%@wﬁaﬁ«ﬁﬁ&ﬂees;’ of the company, as referred to in@hapter 5, section ?{2), shall
be kept available to the shareholders referred to in paragraph (1) for the
duration of the subscription period. However, this obligation does not apply if
the company has published a prospectus referred lo in @wpter 2 of the
Securities Markets Act, containing the corresponding information,

Section 9 — Subscription

The subscription for a share shall be verifiable. The subscription shall indicate
the subscriber, the share issue decision on which the subscription is based,
and the shares that are being subsecribed for.

Section 10 -~ Subscription price receivubles

(1) The company shall not convey or pledge its subscription price recetvables. If
the company is declared bankrupt, the receivable shadl belong to the
bankruptcy estate.

(2)  Unless otherwise provided in the share issue decision, the subscription price
may be set off against a receivable from the company only if the Board of
Directors of the company consents to the same,

Section 11 — Cash payment

A subscription price paid in cash shaill be credited to a company account in a
Finnish depositary bank or a Finnish branch of a foreign credit institution
Heensed to accept deposits in Finland, or to a comparable foreign account.

Section 12— @jﬂnent in kind

(1) 1f, instead of ca 1e sybscription price is paid in full or in part with other

e

%% ( assels inakffﬁh}}ayﬁ‘;z‘t)‘j the assets shall at the time of conveyance have ahl
~Hpancie

fecorromia” VAIE o tHE company at least equal to the subscription price. An
undertaking to perform work or provide services shall not be used as in-kind
payment.

p@frfgrgh@g “i“'@(?,) The share issue decision shall contain }awmmie;w# the payment of the
1

a
%

H

subscription price in kind. In addition, the decision shall contain an account
specifying the in-kind payment, the price to be paid by that means, the
circumstances relating to the valuation of the assets, and the methods of
valuation. If the provisions in this paragraph have not been complied with, the

et ﬁ@hﬁ;{tﬂ,{ subscriber shall prove that the assets had o deonemid value to the company

at least equal to the pricd. Any shortfall shall be paid to the company in cash.

_ Hponet
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(3} If the subscription price is paid in cash on condition that the company is to
acquire assets against consideration, the provisions on payment in kind apply
correspondingly to the acquisition,

Section 13 — Consequences of late payment

(1) The Board of Directors may declare that the right to a share has been forfeited,
if the subscription price and the possible overdue interest has not been paid
when due, and the Board of Divectors has not granted an extension to the
subscriber, In this event, the Board of Directors may grant the subscription
right to a third party or cancel the unpaid new share.

(2) A person whose right has been declared forfeited under paragraph (1) shall be
liable to compensate the company with one tenth {1/10) 6f the subscription
price in addition to the payment of any collection costs. o fensan )m @ ﬁ'z@f{ ﬂ{i@{} I sy

Section 14 — Registration of new shares ~}.- [ CM’)L/X TAL oth fasg )

(1) Subscribed new shares may be-fiotified for regisiration once they have been .
fully paid for and ghe-possiblg’other terms of subscription have been met, }ﬁ’t’" \w{ I %M
~that-th 4 the shares shall be notified for registration without undue delay ouent
and, if necessary, in several batches, taking due note of the rights of the LUEnA
shareholders on one hand and of the costs of notification to the company on
the other hand. When more than one year has passed from the bepinning of
the subscription period, the register notification on new shares shall also be
made without delay after the end of each financial period. When a new share
is notified for registration, the possible increase of the share capital based on
the subscription price of the share shall be notified for registration at the same
titnie, '

{2} The shares shall be notified for registration within five years of the share issue
decision, unless a shorter period has been provided in the share issue
decision; failing this, the issue of the shares shall lapse.

(3)  The register notification shall contain the following information:
(1) a declaration by the Directors and the Chief Executive to the effect that
the share issue has proceeded in accordance with the provisions of this
Act; and {. C:‘f{”* Fhe LB Lty
(2} a certificate by the auditors(_to the effect that the provisions of this Act on
the payment for the shares have been complied with.
(4) If the share has been paid for in kind, the register notification shall also
contain the statement of a certified auditor on the account referred to in
W{i{ﬁ i f}(\ﬂ[ section 12(2) and on whether the assets had aH #eemﬁm}qﬁ value to the
company at least equal to the Fi;i("?@"’- f"’! ‘?Wﬁﬁ"? ot
Section 15 - Legal effects of registration
{1} A new share shall carry shareholder's rights as of registration, unless a later
point in time is provided in the share issue decision. In any event, the shares
shall carry shareholder’s rights no later than cne year after registration.
{2)  After registration, the shareholder shall not invoke the non-fulfilment of a term
of subscription as a reason for being released from the subscription.
Section 16 — Issue of treasury share%
In the issue of treasury shares/a share shall not be transferred until the issue
has been fully paid for. The (vossession of the share certificate or the book

entry shall not be released to the transferee before the said point in time.
TG 7 o comef the aulpudpilion
C A OO ke

o 3.4 -
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Bonus issue

Section 17 — Contenis of the decision
A decision on a bonus issue shall contain the following information:

(1)  the quantity of shares to be issued, broken down by share class, as well
as whether new or treasury shares are to be issued; and

who has the right to receive shares and, in a directed bonus issue, also

(2)
w&(gh{' _?[g i éﬁht%?ﬁ% the justification for the existence of an especially persuasive-economid

4‘-{#{ anéla

m&‘ah\éiz

Iy

reason to derogate from the prcccdence of the sharcholders, as referred
to in section 4(1).

Section 18 — Registration and its legal effects

(1} A bonus issue shall be notified for registration without delay after the bonus
issue decision. In a directed bonus issue, the notification shall be
accompanied by the statement of a certified audltor regarding the justification
for the derogation to the precedenge laid down in section 17(2).

{2} A new share shall carry sharcholder’s rights as of registration, unless a later
point in time is provided in the bonus issue decision. In any event, the shares
shall carry shareholder's rights no later than one year after registration.

Section 19 — Forfeiture of a share

If special measures, such as the production of the share certificate or a share
issue coupon, are required of the recipient so as to receive a share in a bonus
igsue, and these measures have not been taken before ten years have passed
from the registration of the bonus issue decision, the General Meeting may
declare the right to the share and the respective sharcholder’s rights to be
forfeited. The provisions on {reasury shares apply to a forfeited share.

Section 20 — Bonus issue to the company

(1) The company may decide on a bonus issue to the company itself so that the
new shares registered in the bonus issue are governed by the provisions on
treasury shares. A bonus issue of this kind shall not be subject to the
provistons on directed bonus issues,

(2) A public company shall not decide on a bonus issue referred to in paragraph
(1}, if the total quantity of treasury shares held by the company and its
gubsidiaries would then exceed one tenth {1/10) of all shares, as referred to in
chapter 15, section 11{1).

Chapter 10 — Options and other share entitlements .-

Section 1 — Options and other share entillements o K ndin forah 5%

(1) If there is a h:mmu&sw&f@egu@mté reason for ch company, to do so, the
d

company may issue share entitlements, as provi in this (glmptcr, for the

holder to receive new shares or treasury shares gcnnst payment. The holder
may have the right to choose whether or not t(z(sdubsulbe for shares {option).

The right may also be attached to fa»eemmitm{m to subscribe for shares.

(2) A right referred to in paragraph (1) may be issued to a creditor of the company
with the condition that the receivable of the creditor is to be set off against the
subscription price of the share,

Section 2 — Decision-making

(1) The General Meeting shall decide on the issue of options and other share
entitlements referred to in section 1.

— 35—
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The decision of the General Meeting determining the maximum quantity of
shares to be issued, broken down by share class, may also contain an
authorisation to the Board of Directors to decide, in full or for some part, on
the issue of options or other entitlements referred to in section 1. The
authorisation shall be notified for registration without undue delay, and in any
event no later than one month after the decision. Unless otherwise indicated
in the authorisation, it shall remain in effect indefinitely. However, in a public
company, the authorisation may remain in effect for at most five years from
the decision. A new authorisation shall lsup@y%d# an earlier one, unless jit-if
otherwise decided.l4fyon , F/ M{y(ﬁ}éﬁ

A General Meeting Jecision referred to in paragraph (1) or {2) shall be made by
qualified majority, as referred to in @mpter 5, section 27. Chapter 5, sections
1822, contain provisions on the invitation to the General Meeting, the
meeting documents, their availability and delivery,

Section 3 — Contents of the decision

(1)

The decision concerning the issue of options or other share entitlements
referred to in section 1 shall contain the following information:

{1} the shares to which each option or other entitlement referred to in
section 1 pertains, as well whether new or treasury shares are to be
issued;

(2} the number or maximum number of options or other entitlernents
referred to in section 1 to be issued,

?{c?i,'g ons ‘eﬁhﬁgd)(?ﬁ %vhﬁwi’rasm‘eh-@w—-ﬁghﬂ to receive or to subscribe for options or other

entitlements referred to in section 1;

(4} if the options or other entitlements referred to in section 1 are to be
issued against payment, their subscription prices or other consideration
for them, the subscription period and the deadline for payment;

(3} the subscription prices, subscription period and the deadline for
payment for the shares;

{6} justification for the existence of the %wuasi%h@»@@&@méé reason for the
issue of the entitlements, as referred to in section 1{1), as well as
justification for the determination of the subscription price or the other
consideration for the rights and of the subscription price of the shares;
and

(7} the status of the entiflements in a share issue, in the issue of
entitlements under this{chapter in accordance with some other decision,
m the distribution of company assets in accordance with Chapter 13,
scction 1{1), in the reacquisition of entitlements under this hapterf in
the merger of the company into another company, in the demerger of the
jompany and in the redemption of minority shares in accordance with

hapter 18.

Unless otherwise provided in the decision, the right of the holder of the

entitlement to redemption in a merger or demerger shall also be governed hy

the provisions in Ghapter 16, section 13, and @japter 17, section 13.

The !a © 'bw}q’ subseription price of an option or another entitlement referred to

in sec(fjigfzz 1 shall be credited to paid-up unrestricted equity reserves, unless it

is provided in the decision that it is to be credited to the share capital.

o [+] ewen fuaf ( 7

] fo Ahe

e {? 0‘&‘73/
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Section 4 — Registration of the decision

(1) The decision to issue options or other entitlements referred to in section 1
shall be notified for registration without undue delay and in any event no later
than one month after the decision.

{2) Ifit becomes evident that options or other entitlements referred to in section 1
arc to be issued in a quantity smaller than the maximum provided in the
decision, the change may be notified for registration.

Scction 5 — Subscribing for entitlements

The subscription for options and other entitlements referred to in section 1
shall be verifiable. The subscription shall indicate the subscriber, the company
decision on which the subscription is based and the entitlements to which the
subscription per{ains.

Section 6 -— Payment to the company

The payment to the company of the subscription price or other consideration
for an option ot another entitlement referred to in section 1 shall be governed

Q by the corresponding provisions in f{;lapter 9, sections 10--12 and 13{1) on
[ the subscription price receivablg, payment in cash, payment in kind and the
f{) . consequences of late payment. In this event, the provisions in the said
0931{}“ seclions on the share issue decision apply to the decision referred to in section

&W WA 3.
i \l\JN\\n Section 7 — Issue of shares
N1} (1) In other respects, the issue of shares shall be governed by the provisions in
M-

chapter 9, sections 6 and 9—16 on a share issue against payment.

provisions in the said sections on the share issue decision apply to the
decision referred to in section 3.

(2) However, the issue of shares under this @hapter shall not be subject to the
deadline for the registration of new shares provided in Ehapter 9, section 14(2).

- [y Ledn Qweﬁ"%

Chapter 11 — Increase of the share capital

Section 1 -— Means of increasing the share capital
The share capital may be increased:

(1) by crediting the subscription price of shares, options or other share
entitlements in full or in part to the share capilal, as provided in
Chapters 9 and 10;
(2) by transferring assets from unrestricted equity reserves into the share
capital (increase from reserves); or -
(3) by crediting to the share capital assets that are invested into the *‘\j
company in a situation other than that referred to in tmﬂparagraph {1} on
the condition that the assets be credited to the share capital {share
capital injection).
Section 2 — nerease from reserves
(1) The General Meeting shall make the decision on an increase from reserves.

{2)  The decision of the General Mecting laying down the maximum amount of the
increase may also contain an authorisation for the Board of Directors to decide
on the increase from reserves. The authorisation shall be notified for
registration without undue delay, and in any event no later than ohe month
after the decision. Unless otherwise provided in the authorisation, it shall
remain in effect indefinitely. A new authorisation shall supersede an earlier
one, unless }t«u} otherwise decided.%l@@#‘n

Y] -
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(3) The decision on an increase from reserves shall indicate the amount of the
increase and the assels to be used for the increase. The provisions in chapter
5, sections 18-—22, apply to the invitation to the General Meeting, the meeting
documents, their availability and delivery.

Section 3 -— Share capital injection

{1} The Board of Directors shall make the decision to increase share capital on the
basis of a share capital injection. The decision shall indicate the amount of the
merease and the injection on which the increase is based.

{2) The provisions in chapter 9, sections 10—12, on the subscription price
receivable, payment in cash and payment in kind apply correspondingly to the
payment of the injection, In this event, the provisions in the said sections on
the share issue decision apply to the decision to increase the share capital.

Section 4 - Registration and legal effects of the increase

(1} Chapter 9, section 14, contains provisions on the notification of a share
capital’ increase for registration in the event that the share capital is being
increased by the subscription price of new shares,
(2} A share capilal increase other than one referred to in paragraph (1) shall be
notified for registration without delay once the eventual payment has heen
received by the company and once the other terms of the increase have been
met. The following information shall be attached to the register notification: -
{1} a declaration by the Directors and the Chief Executive to the effect that ? @@ 'H‘e
the provisions of this Act have been complied with in the increasing of (@m!)f}fﬂt:i.
the share capital, and O

(2) in an increase other than one from reserves, a certificate by the auditors,
fo the effect that the provisions of this Act on the payment of the share
capital have been complied with.,

(3) If the increase has been paid for in kind, the register notification shall further

contain a statement by a certilied auditor on the account referred to inchapter i
*‘g*‘* naneed

9, section 12(2) and on whether the assets had al keenemi¢ valug for ghﬁ;

company at least equal to the payment. / ALV lrz:ﬁr(),wf_..{i{’ fag i’ Wf’té
(4)  The share capital shall have been increased once the/increase has been (,M}{‘f &ty

registered, After registration, the payer of the increase cghnot invoke the non-

fulfilment of a term of the fransaction as a basis for bging released ifrom the
transaction. a

PRETS—— PR

Chapter 12 - Subordinated debt, (0th) (vets Chapler [6,section 3, P "Qm)

-3
Section 1 -— Subordination and other terms of the debt
{1) The company may take out debt (subordinated debt), where:

(1) the principal and interest arc subordinate to all other debts in the
liguidation and bankruptey of the company;

(2) the principal may be otherwise repaid and interest paid only in seo far as
the sum total of the unrestricted equity and all of the subordinated debt
of the company at the time of payment exceed the loss to be certified for
the latest financial period or the loss on the balance sheet from ¥ more
recent financial statcmenqi and

(3) the company or a subsidiary shall not post security for the payment of
the principal and interest.

(2} The repayment of the principal, the payment of interest and the posting of

security for subordinated debt in violation of the provisions in paragraph (1)
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shall be subject to the provisions in Ghapter 13, section 4, en the untawtul
distribution of assets and in @haptcr 25, section 1(4), on criminal penalties,
{3)  The provisions in this section, do not apply in the crgditor protection referred
to in @apter 14, section 2, Lhapter 16, section 6, Chapter 17, section 6, or
hapter 19, section 7. However, the amount duec to the creditor of
subordinated debt may be paid or security posted only after the measure
requiring creditor protection has been registered. On the consent of the
creditors of subordinated debt, the subordinated debt may be used for the
{ O%\Qﬂ& el payment of a share capital increase, converted into paid-up unrestricted _ £
e equity or used to cover the loss of the company. SN o S 5@}}\& )
Pui:@ﬁ\(},iﬂﬁﬂ RV AR

Section 2 — Miscellaneous provisions on subordinated debt

(1) A subordinated debt instrument shall b:LiB writing” A change in the terms of
the debt or the posting of security shall be'Void, i1t is contrary to section 1{1).
It )
(2) If interest due on subordinated debt cannot be paid, the interest shall be
deferred to be paid on the basis of the first such financial statement that
allows for payment.

(3) Different subordinated debts shall have an equal right to the assets of the
company, unless it is otherwise agreed between the company and the creditors
of subordinated debt,

(4} Subordinated debf| shall be shown on the company balance sheet as a] j}s
separate.item,

PART IV — DISTRIBUTION OF THE ASSETS OF THE COMPANY

Chapter 13 - Distribution of assets
General provisions

Section 1 - Methods of distribution of assets

(1} The assets of the company may be distributed to the shareholders only as
provided in this Act on:

{1) the distribution of profits (dividend) and the distribution of assets from
unrestricted equity reserves;
(2) the reduction of the share capital, as referred to in @mpter 14;
{3) the acquisition and redemption of treasury shares, as referred to in
apters 3 and 15; and
{4) the dissolution and deregistration of the company, as referred to in
hapter 20,

{2)  Under section 9 of this €hapl.er, the company may have some other purpose
than the accrual of profits to the shareholders. Section 8 contains provisions
on the donation of company assets.

{3) Other transactions that reduce the assets of the company or increasc its

liabilities without a sound business rteason shall constitute unlawful
distribution of assets.

4)  Assels shall not be distributed before the company has been registered. )
Section 2 — Solvency / x{ o it v,
Assets shall not be distribated, if it is known or should be known/that the

company is insolvent or that the distribution will cause the insolvency of the
cormpany.

-39 -



[UNQFFICIAL TRANSLATION © Ministry of Justice, 2007 Companies Act ~ Finland

/5 Section 3 — Distribution bused on the financial statemcnt/ Cade t}g;%@g)

. The distribution of assets shall be based on the latest celtlﬁed and audited
ﬁ iX !l mgz}g;&q{ financial statementf' The %’ jo changes in the Ié,t)f.uav-of ﬂnaneeé of the

pest ‘vt company after the completion ¢f the financial atdtement/ shall be taken into
iJS account in the distribution. (L (‘w‘ - C«‘L!“\’ A {15 }

Section 4 — Refund obligation WE gggf{}i @Q{ LGy

Assets received from the company in contr 'wentlon of this Act or the by-laws
shall be refunded, if the recipient knew or should have known that the
distribution was in (:ontraventiﬁfi of this Act or the by-laws, The amount to be ~ — -
refunded shall bear annual interest at the current reference rate provided in
section 12 of the Interest Act (633/1982; korkolaki. ff N G

Dividend and distribution of assets from unrestricted equity reserves 1Z
Section 5 — Amount to be distributed Unlos of‘fxmu&{ ¥ /’ /\GJULCQ?J i é&u {EM{

Unless otherwise ensues from the application of scction 2 on the solvency of 7
the company, the Compdny méy “distribute its untrestricted equit .reﬁc,zve‘f _ ( |
less the assets that are to be left undistributed under the by-laws. ( I

Section 6 — Decision-muking - - H

on \%{‘@ (1) The General Meeting shall make the decision fo--distbutel assets. The
by »ug}wmn provisions in chapter 5, sections 18—22, apply 1o the invitation to the General
cﬁ»% aSSELS Meeting, the meeting documents, their availability and delivery. The General

Meeting may decide fto-distributef assets in excess of what the Board of

Directors has proposed or accepted only if it is under the obligation to do so
under section 7 or the by-laws.

{2}  The decision of the General Meeting laying down the maximum amount of
asscts to be distributed may also contain an authorisation for the Board of
Directors to decide on the distribution of dividend or of assets from
unrestricted equity reserves. The authorisation may remain in effect unil the
beginning of the next Ordinary General Meeting at most.

(3) The decision shall indicate the amount and type of assets to be distributed.

{4) On the consent of all shareholders, unrestricted equity reserves may also be
distributed in a manner other than that referred to in section 1(1), unless fit-ig.
otherwise provided in the by-laws,

Section 7 — Minority dividend

(1) At least one half of the profits of the financial peried, less the amounts not to
be distributed under the by-laws, shall be distribuied as dividend, if a demand
to this effect is made in the Ordinary General Meeting by sharcholders with at
least one tenth (/y0) of all shares before the decision on the use of the pmﬁts
has been made. However, a shareholder shall not demand the distribution of
profits in excess of the amount that can be distributed under this chapter in
the absence of consent by the creditors, nor in excess of gight per cent (8%) of
the cquity of the company. The possible distributions of profits during the

financial period and before the Ordinary General Meeting shall be subtracted
from the aummount to be distributed.

(1} Provisions on the minority dividend different from those in paragraph (1) may
be taken into the by-laws. The right to the minority dividend may be restricted
only on the consent of all sharcholders.
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Miscellaneous provisions on the distribution of assets " A«QMM,W% ]’ALQ}QLL v feng Jff
Section 8 — Donations "
The General Mecting may make a decision on a donation for phitanthropid or
other corresponding purposes, if the amount of the donation can be deemed
i + » 2
f)ogﬂlma reasonable in view of the purpose, the }s&r&é of the company and other
circumstances. The Board of Directors may use funds for such purposes in so
far as their amount is insignificant in view of the state of the company.

Seclion 9 — Not-for-profit company

. If the company has, in full or in part, a purpose other than the accrual of
/‘no(ucfgo{ A profit for the sharcholders, a provision to this effect shall be faken-intd the by-
laws. In this event, the by-laws shall contain provisions on the use of equity in

the situations referred to in section 1(1). f*“l h(’/(lﬁ(ﬁjuy
Section 10 — Financing the acquisition of fzompemq shares “
{1}  The company shall not provide loans, assets or security for the purpose of a
third party acquiring shares in the company or its parent company,
tjﬁnuh {2) The proyision in paragraph (1) does not apply to measures taken within the
oundsyof the distributable assets and aiming for the acquisition of shares for

o r@(cf{@c@ Pm‘}lf‘j mployees of the company or a company that is ka-insidey as referred to in
chapter 8, section 6{2).

Chapter 14 - Reduction of the share capital
section 1 — Decision-making

{1} The General Meeting may make a decision on the distribution of share capital,
the reduction of the share capital in order to transfer assets to unrestricted
equity reserves, and the use of the share capital to cover at once such losses
that cannol be covered from unrestricted equity (loss coverage). The share

apital shall not be reduced below the minimum share capital referred to in
hapter 1, section 3(1),

(2) The decision shall indicate the amount or maximum ameunt of the reduction
and the purpose referred to in paragraph (1) for which the amount of
reduction is intended, The provisions in chapter 5, sections 18—22, apply to
the invitation to the General Mecting, the meeting documents, their availability
and delivery.

(3)  Chapter 15 contains provisions on decision-making in respect of the
acquisition and redemption of treasury shares. Chapters 16, 17, 19 and 20
contain provisions on decision-making and creditor protection in respect of a

merger, a demerger, a change of corporale form and the dissolution of the
company.

Section 2 - Creditor protection

{1) The creditors of the company whose receivables have arisen before the issue of
the public notice referred to in section 4 shall have the right to object to the
reduction of the share capital, However, they shall not have this right if the
amount of the reduction is to be used for loss coverage or if the share capital
is at the same time increased al least by the amount of the reduction.

(2) 1f the share capital has been reduced for loss coverage, the unrestricted equity
of the company may be distributed to the shareholders during the three years
following the registration of the reduction only in accordance with the creditor
protection provided in sections 3-—5. However, a creditor shall not have the
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right to object to the distribution if the share capital has been increased by at
least the amount of the reduction.

Section 3 -—— Register notification and application for a public notice

If the creditors have the right to object to the reduction of the shave capital, as
referred to in section 2(1}, the company shall notify the reduction for
registration within one month of the decision and apply to the register
authority for the issue of a public notice referred to in section 4; failing this,
the decision shall lapse,

Scction 4 — Public notice to creditors

(1} Once the register authority receives an application referred to in section 3, it
shall issue a public notice to the company's creditors referred to in section
2(1), indicating that they have the right to object to the reduction by so
informing the register authority in writing by the due date indicated in the
public notice. The register authority shall publish the public notice in the
Official Gazette no later than three months before the due date, as well ag
register the public notice on its own motion.

(2) No later than one month before the due date, the company shall send a
written notification of the public notice to its known creditors referred to in
section 2(1). A declaration by a Director or the Chief Executive on the sending
of the notifications shall be delivered to the register authority by the due date.

(3} The register authority shall notify the company about the objections filed with
it without delay after the due date.

Section 5 — Preconditions of registration

(1) The register authority shall register the reduction of the share capital of the
company, if no creditor has objected to the reduction or if it is affirmed by
court judgment that the creditor has received payment or full security for the

receivable.

(2) If a creditor has objected to the reduction, the decision on the reduction of the
share capital shall lapse in one month from the deadline. However, the register
authority shall suspend the proceedings in the matter, if the company shows
that it has, within ene month of the deadline, brought an action for the
affirmation that the creditor has received payment or [ull security for the
receivable, or if the company and the creditor together request that the
proceedings be suspended.

{3) The share capital shall have been reduced when the reduction has been
registered, - [MW&U? fmag%a,awgi‘ '{W/w 6&(11{?}57&:}?{? éiis;(f,

Section 6 — Regzstraiion of other forms of reduction of share capital

(1} A decision oy the reduction of the share capital that the creditors cannot
ing-tg section 2(1) object to shall be notified by the company for
registration within one month of the decision; failing this, the decision shall
lapse. The share capital shall have been reduced when the reduction has been
registered,
(2) The reduction of the share capital and an increase of the share capital, as
referred to in section 2(1), shall be notified for registration at the same time,

sSection 7 — Creditor protection in the amendment of the by-laws

it may be provided in the by-laws that the company’s creditors referred to in
section 2(1} have the right, in accordance with the procedure provided in
sections 3-—5, to object to the amendment of a given term in the by-laws or a
derogation from such a term. In this event, the provisions in sections 3—5 on

-
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the reduction of the share capital apply to the amendment of the by-laws or to
the derogation from them. However, the one-month deadline referred to in
section 3 does not apply.

Chapter 15

General provisions

Treasury shares

Section 1 — Acquisition, redemption and acceptance as pledge
{1} In accordance with this @hapter, the company may make a decision:
{1} to acquire treasury shares (aequisition);
(2) to the effect that a sharcholder is to convey shares to the company for
free or for consideration {redemption); and
(3) to accept its own shares as pledge.
(2} I the acquisition or redemption proceeds by way of the reduction of share
capital, the provisions in Chapter 14 shall likewise be complied with.
Section 2 — Restrictions of scope ' 1. (.‘}i“ ,Q_(},wzgz Ve
The provisions in this @haptcr on acquisition, redemption and acceptance as
pledge do not apply, when the company:
{1} acqguires a business by way of merger, demerger or other transferhnd
thereby acquires treasury shares owned or held as pledge by the
acquired business; o ' : S S
(2) purchases in a bailiff's auction a share that has been distrained to
enforce the receivabli of the company; or ]
{3} receives a treasury share for no consideration. .

Section 3 — Other redemption situations

(1) The provisions in this chapter on redemption do not apply to the redemption
of the shares of sharcholders objecting to a merger, as referred to in {chapter

16, section 13, or objecting to a demerger, as referred to in Ghapter 17, section
13.

(2) Tt may be provided in the by-laws, as referred to in @mpter 3, section 7, that a
shareholder, the company or a third party has the right to redeem a share
fho(ucfﬂ@o? rh transferred to a new sharcholder; provisions may likewise be faken-intd the
by-laws on the right or obligation of the company to acquire or redeem shares

as referred to in section 10 of this@lapter.

Section 4 — Retention, cancellution and transfer
(1) Shares that have been acquired or redeemed or that have otherwise come to
the possession of the company may be retained as treasury shares, cancelled
or transferred further.
{2} Section 12 contains provisions on cancellation and @apter 9 contains
/5 provisions on further transfer. Section/ 12(2) and (3} of this chapter contain
' provisions on the duty to transfer or to cancel treasury shares acquired or
redeemed in violation of the provisions of this Act.

Acquisition and redemption of treasury shares

Section 5 ~ General provisions on decision-makin
p q

(1)  The General Meeting shall make the decision on acquisition and redemption.
In a public company, the decision shall be made by qualified majority, as
referred to in chapter 5, section 27.
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(2) The decision of the General Meeting, indicating the guantity of i%'if‘f shares to * Oi b
be acquired, broken down by share class, the period of feffeef of the b volrdi 5
authorisation, and the minimum and maximum amounts of consideration,
may contain an authorisation for the Board of Directors to decide on the
acquisition in full or in part. The authorisation may remain in effect for at
most 18 months. Treasury shares may be acquired on the basis of an
authorisation only by using unrestricted equity for the purpose.

{(3) The provisions in Ghapter 5, sections 18—22, apply to the invitation to the
General Meeting, the meeting documents, their availability and delivery, When
the Board of Directors of a public company proposes the redemption of
treasury shares so that the share capital of the company is thereby reduced,
the invitation to the General Meecting shall indicate the purpose of the
redemption and the manner of reduction of the share capital.

Section 6 — Directed acquisition and directed redemption
(1) Treasury shares may be acquired in a proportion other than that of the shares

ek c{'&({@ held by the shareholders (directed acquisition) if there is a persuasive-ecorormiy
A f;‘e‘ Mf reason for the company to do so. In the assessment of the acceptability of a
(w a f directed acquisition, special atlention shall be paid to the consideration offered

and the current price of the share. The decision of the General Meeting shall
be made by qualified majority, as referred to in Ghapter 5, section 27. The
saime provision applies to the granting of an authorisation to the Board of
Directors, where the right of the Board of Directors to decide on a directed
acquisition is not excluded,

{(2) Treasury shares may be redeemed in a proportion other than that of the
shares held by the shareholders (directed redemption} only by the consent of
all shareholders. However, a public company may decide by qualified majority,
as referred to in Lhapter 5, secgtion 27, that shares are to be reverse split, as
referred (o in section 9 of this éhapter. In addition, the by-laws may contain a
redemption clause referred to in section 10 of this ¢hapter.

(3} I the Board of Directors proposes that the General Meeting decide on a
directed acquisition, directed redemption or the authorisation for the Board of
Directors 1o decide on an acquisition where the right to decide on a directed
acquisition has not been excluded, a mention to this effect shall be taken into
the invitation to the General Meeting,

section 7 — Contents of the acquisition or redemption decision.

The decision to acquire or to redeem treasury shares shall contain the
following information:

N {1}  whether the matter is of acquisition or redemption;
( Nt Ge f’) (2)  the quantity or maximum guantity of shares that the decision concerns,
broken down by share class;
(3} the persons from whom the shares are to be acquired or redeemed and, if
necessary, the order in which the acquisition or redemption is to take

place, and in a directed acquisition the justification for the existence of
‘L‘n an Cf&/[l" the Aa;@m&asiv@&@@ﬁﬁiﬂi reason for a directed acquisition, as referred to
e ' .
/ in section 6(1);

e b . . . .

L ? 7 (4) the period during which the shares to be acquired arc to be offered to the
company, or the date when the shares are to be redeemed;

{5) the consideration to be paid for the shares and the grounds for the
determination of the consideration and, if assets other than money are to
be given as consideration, an account of the value of the said assets;

= ..4 . o
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{6) the date of payment of the consideration; and
{7} the effects of the procedure on the equity of the company.

Section 8 — Access of shareholders to information

(1)

{2

(3)

A shareholder who according to the acquisition decision has the right to sell
shares to the company shall be notified of the decision in the same manner as
that used in the delivery of invitations to the General Meceting before the
beginning of the period during which the shares are to be offered to the
company. At the same time, the sharcholder shall be notified of how and when
the sharcholder is to act in order to exercise the right,

The notification referred to in paragraph (1) need not be made, if:

(1) the corresponding information appears in the invitation to the General
Meeting deciding on the acquisition, or is available at the meeting

deciding on the acquisition, provided that the sharcholder is present at
that meeting; or

(2) the corresponding informalion is published as provided in the Securities
Markets Act.

The contents of the acquisition decision and the documents on the b-»ﬁm-e*‘of;‘

v}ﬁﬁﬁf—}ﬁ@gl of the company, as referred to in éhapter 5, section 21(2), shall be

kept available for the shareholders referred to in paragraph (1) of this section
for the duration of the period during which the shares to be acquired are to be
offered to the company. However, this obligation does npt apply, if the
company has published an offer document referred to in éhapter 6 of the
Securities Markets Act, containing the corresponding information.

Section 9 -~ Reverse share split in a public company

(L)

A public company may decide by qualified majority, as referred to in éhapter
5, section 27, to redeem a given proportion of the shares of all sharcholders
(reverse share splif], if the emergence of share fractions is prevented in the
redemption decision as fo]lommp O 7

{1) the guantity of shares to be redeemed in each share class is an integer;

{2} the quantily of shares to be redeemed from each shareholder, for c-"lch
share class, is rounded up to the nearest integer, if necessary;

(3) the company sells without delay the surplus shares accrui [g to it
because of the rounding referred to in subparagraph (2}, ¢n.{he.-open
mwkeg as referred 1o in éhapter I, section 3 of the Securities Markets Act
or in dn open auction on the behalf of the shareholders referred to in
subparagraph {2}, and /_,-A / DLC«/UAL@ }3/

(4) the funds derived from the sale of the shares referred to in subparagraph
(3) are paid out to the shareholders in proportion of the differences
obtained by subtracimg the guantity of shares that would be redeermned
from each shareholder in the absence of rounding from the quantity of
shares tedeemed from each shareholder. T—

The funds derived from the sale of the shares shall be paid out to the
shareholders without delay. After the date of redemption, the funds shall bear
interest at the current reference rate provided in section 12 of the Interest Act.
The company shall deposit the funds derived from the sale on an account in a

"

~depositary bank in Finland or in a branch of a foreign credit mstitution

licensed to accept deposits in Finland, or into a comparable foreign account,
so that there is no risk of the funds being confused with the asscts of the
company. In iis books, the company shall keep the funds separate from its

1.(1&»:;‘ assets. l _‘{ '\)f”)
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A o{{ . 3 A Laer«atr&sﬁ=e~aaan=anﬁd reason shall be required for a reverse share split. The
frants l:\\! decision on a reverse share split shall not be made, if the redemption £{
u}m?) ) according to the sharcholder register would };nsu in the redernption of the H MY
entire sharcholding from more than one in a hundred (/v0) shareholders. The

provisions in section 6(3) apply to the invitation to the General Meeting.
Section 10 — Terms of acquisition and redemption

(1} 1t may be provided in the by-laws that the company has the right or the
X . obligation to acquire or redeem treasury shares. In this event, provisions shall
n Ci{,{&ﬂ@d. ih be faken-intd the by-laws on the following:
(1} whether the matter is of acquisition or redemption;

{2) whether the company has the right or the obligation to acquire or
redeem;

{3) which shares the provision concerns and, if necessary, in which order
the shares are to be acquired or redeemed;

{4) the procedure to be observed,

{5) the consideration to be paid for the shares or the basis for the calculation
of the consideration; and

(6) the assets that can be used for the payment of the consideration.

(2) In a public company, the General Meeting shall make the decision on the
exercise of the right of the company to acquire or redeem shares. The General
Meeting may authorise the Board of Directors to make the decision in this
respect. The authorisation shall be notified for registration no later than one
month after the decision. The authorisation may remain in effect for at most
five years. In other circumstances, the decision on acquisition or redemption
may be made by the Board of Directors.

Section 11 — Restrictions to acquisition, redemption and acceptance us pledge

(1) In a public company, the decision to acquire or redeem treasury shares or to
accept them as pledge shall not be made so that the treasury shares in the
possession of, or held as pledges by, the company and its subsidiaries would
exceed one tenth (1/0) of all shares.

(2} A private company shall not acquire or redeem all of its shares.

Section 12 - Cancellation and transfer of treasury shares in certain situations

(1} The Board of Directors may decide to cancel treasury shares, The cancellation
shall be notified for registration without delay. The shares shall have been
cancelled once the notification has been registered,

(2) Shares acquired or redeemed in violation of the provisions of this Act shall be
transferred without undue delay, and in any event no later than one year after
the acquisition or redemption, If a public company and its subsidiaries hold
treasury shares in excess of one tenth (1/10) of all shares because shares have
been acquired in the manner referred to in section 2, the shares that exceed
the said proportion shall be transferred within three years of the acquisition.,

(3} If the shares have not been transferred within the period provided in
Jparagraph (2, they shall be cancelled. The treasury shares held by the parent
company shall be cancelled before the shares in the parent company held by
its subsidiaries.
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Acceptance of treasury shares as pledge and subscription for treasury
shares

Section 13 — Treasury shares as pledge

(1} A company may accept treasury shares as pledge. In a public company, the
decision to accept treasury shares as pledge shall be made in accordance with
the same rules as in the acquisition of treasury shares.

{2) Besides the provisions in@lapter 10 of the Code of Commerce (kauppakaari,
the sale of treasury shares held as pledge shall be governed by the provisions
in @mpter 9 of this Act on the transfer of treasury shares.

Section 14 — Subscription for treasury shares and shares in a parent company

(1} A company or its subsidiary shall not subscribe for shares in the company
against consideration. If the company has subscribed for its shares in the
context of incorporation, the signatories of the contract of incorporation shall
be deemed to have subscribed for the shares. If the company has subscribed
for its shares in a share issue against eonsideration, the Directors and the
Chief Executive shall be decmed to have subscribed for the shares. If a
subsidiary has subscribed for shares in the parent company, the Directors
and the Chief Executive of the parent company and the persons in
corresponding positions in the subsidiary shall be deemed to have subscribed
for the shares. The subscribers shall be jointly and severally liable for the
payment of the subscription price. However, a person who proves that he or
she objected to the subscription or did not know and should not have known
of the subscription shall not be deemed a subscriber

(2) A person who has subscribed for shares in a company in his or her own naine

but on the behalf of the company or a subsidiary shall be deemed to have
subscribed for the shares on his or her own behalf.

{3}  Chapter 9, section 20, contains provisions on a bonus issue to the company
(itscilfj

PART V — CHANGE OF CORPORATE FORM AND THE DISSOLUTION OF
THE COMPANY

Chapter 16 — Merger
' Definition of a merger and forms of merger
Section 1 — Merger
A company {merging company) may merge into another company (acquiring
company), in which event the assets and liabilities of the merging company are
transferred to the acquiring company and the sharcholders of the merging

company receive shares in the acquiring company as merger compensation,
The merger compen%ahon may also consxst of cash, other assets and(futur

Section 2 — Forms ofmuger

(1) A merger may oceur so that:

{1} one or several merging companies merge into the acquiring company
(absorption merger); or

(2} at least two merging companies merge by way of incorporating an
acquiring company together (combination merger),
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(2} A subsidiary merger is defined as an absorption merger where the companies
involved in the merger own all of the shares of the merging company and,
where appropriate, all oplions and other share entitlements in the company.

(3) A tripartite merger is defined as an absorption merger where a party other than
the acquiring company provides the merger compensation.

()  For the purposes of thig @hapter, the companies involved in the merger are
defined as the merging company and the acquiring company.

Merger proposal and the statement of a certified auditor

Section 3 — Merger#a;@@g@@ﬁﬁ{ - fQ/CU"?

{1)  The Boards of Directors of the companies involved in the merger shall draw up

a written merger posaj, which shall be dated and signed. In a tripartite

merger, also the provider of the merger compensation shall sign the merEfar P Qﬁl‘f}

_proposal. {

(2)  The merger proposal shall contain the following information:

{1) the trade names of the companies involved in the merger and, where
appropriate, the frade name of the other provider of merger
compensafion, their company or corporate identification numbers or
other corresponding identifying information, and their domiciles;

(2) an account of the reasons for the merger;

(3) in an absorption merger a proposal, where appropriate, for the

ammendment of the by-laws of the acquiring company and in a

combination merger a proposal for the by-laws of the company to be

incorporated and for how the members of the organs of that company are

to be appointed,; }«4 hMm{QR))
{(4) in an absorption merger a proposal, where appropriate, for the @y_zmtlt% '

of the shares to be issued as merger compensation, broken down by

share class, as well as whether new shares or treasury shares are to be

issued, and in a combination merger a proposal for the quantity of the

shares of the acquiring company, broken down by share class;
(5) a proposal, where appropriate, for other merger compensation and, if

that consideration consists of optigns or other share entitlements, the L

terms of the same, as referred to in Ghapter 10, section 3; ]M{(/Om hulpolean @ﬁg{g;‘_caf{!‘{é%; /
(6) & propoesal {or the Lumm{ of the merger compensation, the point in time

of the payment of the compensation and the other terms relating to the

provisiont of the compensation, as well as an account of the grounds for
the same;

{7) an account on or a proposal for the rights in the merger of the holders of
options and other share entitlements in the merging company;

{8) 1in an absorption merger a proposal, where appropriate, for the increase
of the share capital of the acquiring company and in a combination
merger a proposal for the share capital of the acquiring company;

(9}  an account of the assets, liabilities and equity of the merging company
and of the circumstances relevant to their valuation, the intended effect
of the merger on the balance sheet of the acquiring company, as well as
of the accounting metheds to be applied in the merger;

(10} a proposal for the right of the companies involved in the merger to decide
on arrangements beyond their normal business operations and aflecting
their equity off outstanding shares; ™ A

R '( & / v o) of
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(numbee)

(3)

Section 4 — Statement of a certified auditor

(1)

( E:ff"!“'; Cl’tﬁf)]!é’f“ /0‘2)

(11) an account of subordinated loans whose creditors are entitled to object to
the merger, as referred to in section 6;

(12) an account of the quantity of shares in the acquiring company and its
parent company held by the merging company and its subsidiaries, as
well as of the quantity of shares in the merging company held by the
companies involved in the merger;

(13) an account of the business mortgages pertaining to the assets of the
companies invelved In the merger, as referred to in the Business
Mortgages Act (634 /1084, yrityskiinnityslaki),;

(14) an account of or a proposal for the perquisites and rights to be granted to
the Supervisors and the Directors of the companies involved in the
merger, their Chiel BExecutives, their auditors and the certified auditor
issuing a statement on the merger proposal;

(15) a proposal for the intended date of registration of the implementation of
the merger; and

{16) a proposal, where appropriate, for the other terms of the merger.
The provisions in paragraphs (2)(4)}—(2)(8) and (2){10) do not apply in a

subsidiary merger. . . b
E H Diaba G;x;ﬂf},,-c, ity / eleonleon,
|

The companies involved in the merger shall df;jSi gnate one or several certified
auditors to issue a statement on the merger proposal to each of the companies
involved in the merger. The statement shall contain an analysis of whether fair
and sufficient information has been provided/ on the grounds for setting the
merger compensation, as well as on the iisior of the consideration. The
statement to be issued to the acquiring company shall also indicate whether
the merger is conducive to compromising the repayment of the company’s
debts.

If all shareholders of the companies involved in the merger consent to the
same, or if the matter is of a subsidiary merger, only a statement as to
whether the merger is conducive to compromising the repayment of the
company’s debts shall be Faeeeleq. E-f e 67',( e ]

Registration of the merger proposal and public notice to the creditors
iy ity

Section 5 — Registration of the merger proposal

(1)

(2)

{3)

The merger proposal shall be notified for registration within one month from
the signing of the proposal. The statement referred to in section 4 shall be
attached to the notification.

The notification shall be made by the companies involved in the merger
together. In a subsidiary merger, the notification shall be made by the parent
company.

The merger shall lapse, if the notification is not made in time or if registration
is refused.

Section 6 — Public notice to creditors

(1)

(2)

The creditors of the merging company whose receivables have arisen before
the registration of the merger proposal shall have the right to object to the
merger. R

On the application of the merging company, the register authority shall issuc a
public notice to the creditors referred to in paragraph (1), containing Jaf

re. }f oronce. %‘j Jmentionof the right of the creditor to object to the merger by so informing the

register authority in writing no later than on the due date indicated in the
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public notice. The issue of the public notice shall be applied for within four
months of the registration of the merger proposal; failing this the merger shall
lapse. The register authority shall publish the public notice in the Official
Gazette no later than three months before the due date, as well as register the
notice on its own motion.

On the application of the acquiring company, a public notice shall likewise be
issued to the creditors of the acquiring company, if the merger is according to
the statement referred to in section 4 condueive to compromising the
repayment of the debts of the acquiring company. In this event, the provisions
in this chapter on the creditors of the merging company apply to the creditors
of the acquiring company.

Section 7 — Written notification by the company to the credifors / -} MC’“‘ & l{fQ

No later than one month before the due date, the ¢ mpany shall send a
written notification of the public notice to its known ¢ editors referred to in
section 6(1}. If a shareholder of the merging company or the holder of an

' optlon or some other share entitlement has em&ndeq redemption, as referred

to in section 13, the creditors shall be notified of the guantities of shares and
entitlements that have been requested to be redeemed. The notification shall
not be sent before the General Meeting deciding on the merger has been held,
However, if all shareholders and holders of the entillements mentioned above
have declared that they waive the right of redemption or if they otherwise do
not have the right of redemption, the notification may be sent already earlier.

Section 8 — Business restructuring

(1)

(2)

Business restructuring proceedings, as referred to in the Business
Restructuring Act (47/1993; laki yrityksen saneerauksesta), shall replace the
public notice referred to in section 6; a creditor shall have no right Lo object to
the merger in accordance with this Act, if all companies involved in the merger
belong to the same corporate group and the restructuring programme is
certified for all of them at the same time.

The merger propoml and its attachments shall be appended to the proposed
restructurmg pProgramme.

Merger decision

Section 9 — Competent organ and timing of the decision

(1)

In the merging company, the General Meeting shall make the decision on a
merger. However, in a subsidiary merger, the decision may be made by the
Board of Directors of the merging company.

In the acquiring campany, the Board of Directors shall make the decision on a
merger. However, the decision shall be made by the General Meeting, if
shareholders }W}ﬂ( at leasl one twentieth (1/20) of the shares in the company so
request. - Al ALty %Hf}fg, ( :?)

The General Meeting that is to decide on the merger shall be held or the Board
of Directors’ decision on the merger made within four months of the
registration of the merger proposal; failing this, the merger shall lapse. In any
event, the General Meeting shall be held no later than one month before the
due date referred to in section 6, unless all shareholders and, where
appropriate, all holders of options or other share entitlernents have waived
their right to demand redemption.

The merger decision of the General Meeting shall be made by qualified
majority, as referred to in @aapter 5, section 27,

- '50' .
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Section 10 — Invitation to the General Meeting and notice to holders of options and
other share entitlements
(1) The invitation to the General Meeting that is to decide on the merger shall not
be delivered before the merger proposal has been registered. The invitation
shall be delivered no earlier than two months and, unless a longer period has
been provided in the by-laws, no later than one month before the (ieneral
Meeting, the last date for advance notices of participation, as referred to in
Cc\hapter 5, section 7, or the deadiine ate{ for companies in the book-entry
system, as referred to in chapter 4, section 2(2). However, in a public
compaty, the invitation shall not be delivered earlier than three months before
the date referred to above.

(2} In addition to the provisions of the by-laws on the invitation to the General
Meeting, the invitation shall in the merging company be sent in writing to ail
shareholders whose addresses are known to the company. The invitation to
the General Meeting of the merging company shall }ﬂ‘t&ﬁ{’t@i’! the shareholders’
0 right to demand redemption, as provided in section 13, The merging company
shall, within the time limit provided in paragraph (1), give notice of the right of
redemption referred to in section 13 to those holders of options or other share
entitlements who have the right to demand redemption and whose addresses
are known to the company. If the addresses of all rightsholders with the right
of redemption are not known to the company, the notice of the right of
redemption shall also be published in the Official Gazette within the same time
limit,
{3) If the General Meeting of the acquiring company is not to be convened, a
notice of the merger shall be delivered to the sharcholders in the sameé manner
as an invitation to a General Meeting. Within one month of the notice, a
shareholder may demand in writing that the decision on the merger be made
by the General Meeting.

{4} In the acquiring company, the invitation may be delivered within the time lmit
referred to inghapter 5, section 19(1}, if the decision on the merger is on the
request of a shareholder to be made by the General Meeting and if the time
between the notice referred to in paragraph (3) of this section and the General
Meeting, the last date for advance notjces of participation, as referred to in

apter 5, section 7, or the deadline ;1
system, as referred to in @apter 4, section 2(2}, 1s at least one month or the
longer invitation period provided in the by-laws.

Section 11 — Availability and delivery of documents

(1)  For at least a month before the General Meeting that is to decide on the
merger and as of the delivery of the notice referred to in section 10(3), the
following documents shall be kept available to the shareholders at the head
office or website of each company involved in the merger, sent without delay to
the shareholder who so requesg, as well as kept available at the General
Meeting:

(1) the merger proposal;

(2) the financial staternents, company reports and audit reports of each
company involved mn the merger, for the past three completed financial
periods;

(3) il more than six months have passed from the end of the financial period
of a public company involved in the merger to the signing of the merger
proposal, the financial statemenf/, company report and audit report of the

51 -
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company dated no earlier than three months before the signing of the
merger proposal;
{4} where appropriate, the decisions made by each company involved in the

merger after the end of the past financial period regarding the
distribution of assets;

(5) the interim reports given by each company involved in the merger since

the end of the past financial period; LA[ o e;xu@{
i (6] a report by the Board of Directors on the events with ¢ »ﬁ-ssentm] effect
Pm‘; / ’)Z/cjn on the }&tﬁt«é of the company that have occurred affer the financial
staternent or interim report; and

(7) a statement on the merger proposal referred to in section 4.

{(2) In a tripartite merger, the documents referred to in chapter 5, section 21{2)

( thggcﬁwg{{(éga concerning the provider of the merger compensation shall be kt,pt available to

- the sharcholders. If therefif no financial statement| an account of the éta«tﬁ*@f’

are. [S ~finaneedf of the company for the past financial period or, in case there is no

V‘ﬁ{nqnﬁe'&[ ﬁaﬁgm@“ such account, for the past calendar year and for the subsequent period, shall
be kept available.

Section 12 — Legal effects of the merger decision

(1) The merger decision of the merging company shall replace the subscription for
the merger compensation and the other measures that establish a right in the
merger compensation, as carried out by the shareholders of the merging
company and the holders of options and other share entitlements. In a
combination merger, the merger proposal shall also replace the contract of
incorporation of the acquiring company.

(2) If the merger is not approved unchanged in accordance with the merger
proposal in each of the companies involved in the merger, the merger shall

lapse. The decision not to approve the merger or the lapse of the merger shall
be notified for registration without delay.

Redemption of shares, options and other share entitlements
Section 13 ~ Redemption procedure ];f \’\ MU{MM”! (\ “u’zv"mf ¢

(1) A shareholder in the merging cgmpany may in the General Meeting that is to
decide on the merger }demarf that his or her shares be redeemed; the
sharcholder shall be reserved an opportunity to make this demand before the
decision on the merger is made. Shares may be redeemed” Baly if they have
been notilied to be entered into the share register by the General Meeting or
the last date for advance notices of participation or, if the shares are in the

g book-entry system, they have been entered into the book-entry aceount of the

Lo demander by the deadline !ela’tq referred to in ehapter 4, section 2(2). A
shareholder who demands redemption shall vote against the merger decision.

(2)  The holder of options or other share entitlements may demand the redemption
of the entitlement in the General Meeting that is to decide on the merger or
verifiably file a written demand to this effect with the merging company before
the General Meecting. Before a decision on the merger is made, the General

Meeting shall be informed of how many entitlements are subject to demands of
redemption. -

(3} If no agreement is reached with the acquiring company on the rederaption of
shares, oplions or other share entitlements or on the terims of the redemption,
the matter shall be subrnitied to arbitration in accordance with the provisions
in @]aptcr 18, sections 3--5 and 810, on the [deeision of redemption
disputes. The shareholder or holder of an entltlement shall mmate the

], Ax{{) Lon o {
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proceedings no later than one month after the Genceral Meeting. Once the
proceedings have been initiated, the shareholder and the holder of the
entitlement shall only have a right to the tredemption price. If it is later
determined in the redemption proceedings that they have no right of
redemption, they shall have a right to the merger compensation in accordance
with the merger proposal. If the merger lapses, also the redemption
proceedings shall 1&pse.

(4)  The current price of the share, option or other share entitlement at the time
preceding the merger decision shall serve as the redemption price. In the
determination of the redemption price, the depreciating effect that the merger
may have on the price of the merging company’s shares, options and other
share entitlements shall not be taken into account. The redemption price shall
bear annual interest between the merger decision and the payment of the
redemption price at the current reference rate provided in section 12 of the
Interest Act. )1 final (faravoting)

[5) The redemptioh price shall be paid within one month of the award becoming
I;:@&&ud:ie&.% <but in any event not beflore the registration of the implementation
of the merger. The redemption price may be deposited as provided in @hapter

[g‘“ 18, sectionf 11{2) and (3).

(6) The acquiring company shall be liable for the payment of the redemption price.
The merging company shall without delay notify the acquiring company of any

f\ﬂc‘\"*’ﬂ oy demands for redemption.

Implementation and legal effects of the merger

Section 14 — Notification of the implementation of the merger

(1) The companies involved in the merger shall notify the register authority of the
implementation of the merger within four months of the merger decision;

failing this, the merger shall lapse. The following information shall be attached
to the notification:

(1) a declaration of the Directors and the Chief Executives of cach company
involved in the merger to the effect that the provisions of this Act have
been complied with in the merger;

(2) a certificate of a certified auditor to the effect that the acquiring company
has received full consideration for the amount credited to its equity, as
well as a statement regarding the account in the merger proposal referred .
to in section 3(2)(9); and e &oﬁ,wu?,
{3) a certificate of a Director or the Chiel Execulive on the %%eﬂ-ding of the
notifications referred to in section 7.

(2) In a subsidiary merger, the parent company shall seec to the notification.
Notwithstanding the provisions in paragraph (1), only a declaration by a
Director or the Chief Executivefto the elfect that the provisions of this Act have
been complied with in the merger and a certificate of the sending of the
notifications referred to in section 7 need be attached to the notification.

Section 15 — Preconditions for registration LM @%‘ - 54"9" f @ALITY, (**@'mf ‘3”"4';:%"

(1) The register authority shall register the merger, if no creditor has objected to
the merger or if it is afficrned by a court judgment that the creditor has
received payment or full security for the receivable.

(2) I a creditor has objected to the merger, the register authority shall notify the
cornpany of the same without delay after the due date. If a creditor objects, the
merger shall lapse in one month after the due date. However, the register
authority shall suspend the proceedings, if the company shows that it has

— 53 —
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within one month of the due date brought an action in order to have the ¢ourt
affirm that the creditor has received payment or full security for the receivable,

or if the company and the creditor together request that the proceedings be
suspended.

The merger may be implemented even if the merging company has been placed
in liquidation, unless the distribution of the assets of the company to the
shareholders, as referred to in Ghapter 20, section f , has already begun.

If the assets of more than one of the companies involved in the merger are
subject to a business mortgage, as referred to in the Business Mortgages Act,
the merger shall not be registered, except if the company and the mortgage

holders have together applied for the registration of an agreement on the order:

of precedence of the mortgages and that agreement is to be registered at the
same time.

Section 16 -— Legal effects of the merger

(1)

(4)

The assets and labilities of the merging company shall be transferred to the
acquiring company without liquidation once the implementation of the merger
has been registered. At the same {ime, the merging company shall dissolve
and, in a combination merger, the acquiring company shall be established.
The assets and liabilities of the merging company shall not be entered into the
balance sheet of the acquiring company at a value higher than their peenomié
value to the acquiring company. An undertaking to perform work or scrvices
shall not be entered into the balance sheet in the context of a merger.

At the moment of registration of the implementation of the merger the
shareholders of the merging company and the holders of options and other
share entitlernents shall become entitled to the merger compensation in
accordance with the merger proposal. The new shares to be 1ssued as merger
compensation shall carry shareholder’s rights as of the moment of
registration, unless a later point in time is determined in the merger proposal,
However, the shares shall carry shareholder’s rights no later than one year
after the registration. Shares in the merging company held by the acquiring
company or the merging company shall not cairy a right to the merger
compensation.

If the receipt of the merger compensation requires specific measures from the
recipient, such as the production of the share certificate, and the
compensation is not claimed in this maonner within ten years of the
registration of the implementation of the merger, the General Meeting of the
acquiring company may decide that the right to the merger compensation and
the respective rights have been forfeited. The forfeited compensation shall
devolve on the acquiring company.

Section 17 — Final accounts

(1)

(2)

(3)

The Board of Directors and Chief Executive of the merging company shall as
soon as pgssible after the implementation of the merger draw up the financial
statementf and company report for the period not yet covered by a financial
statement/ submitted to  the General Meeting (final accounts). The final
accounts shall be given to the auditors, who shall issue their report on the
final accounts within one month.

On receipt of the audit report, the Board of Directors shall without delay call
the shareholders to a shareholders’ meeting to approve the final accounts. The
provisions on a General Meeting apply to the sharcholders’ meeting,

The final accounts shall be notified for registration as provided in éhapter 8,
section 10.

- 54 -
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Section 18 — Reversal of the merger / [{ ‘\>

Even if the merger has been registered, J shall be reversed if the merger
decision is invalid accordmg {0 a fes»judtr'atql court ]udgment The merging
company and the acquiring company shall be jointly and sevérally liable for
the obligations of the acquiring company that have arisen after the registration
of the merger but before the registration of the judgment. r w} fick han Ogev g

Chapter 17 — Demerger 4"”’70‘

Definition and forms of demerger (C,amw%f“ﬁ}

Section 1 — Demerger

Wi ieLiT
l !A'Q”U'P’L({hj Cg@? l[q ?% (gfﬂs&fﬁﬁhﬁ}ﬁ @%i}% gjuggf

A company {demerging company) may demerge so that the assets and
Habilities of the demerging cofnpany are transferred in full or in part to one or
several companies (gemergdd company) and so that the shareholders of the
demerging company receive shares in the demerged company as demerger

( Co ;,ﬂ;‘;;ferzrif{!}m) compensation. The demerger compensation may also consist of cash, other

(huinber)

assets or undertakings.

Section 2 — Forms of demerger

o Jolt o
(1) A demerger may proceed so that: M(’t’ ‘L@h% (ot FQ‘ &’H i ({U}” MQ )

(1) alf of ‘the assets and liabili /3 of the demerging company are transferred

to two or more demerged companies and the demerging company
dissolves (full demerger), or

(2) some of the assets and liabilities of the demerging company are
transferred to one or several demerged companies (partial demerger.

(2) Demerger info an existing company is defined as a demerger where the
demerged company has been incorporated before the implementation of the
demerger and demerger info « pmSpectiue company is defined as a demerger
where the demerged company is incorporated in the context of the demerger. A

demerger may proceed info an existing company and into a prospective
company at the same time.

(3} For the purposes of this é‘xapter, companies involved in a demerger are defined
as the demerging company and the demerged company.

Demerger proposal and the statement of « certified auditor

Section 3 — Demerger proposal

(1) The Boards of Directors of the companies involved in the demerger shall draw
up a writlen demerger proposal, which shall be dated and signed.

(2) The demerger proposal shall contain the following information;

(1) the trade names of the companies involved in the demerger, their
company or corporate identification numbers or other corresponding
identifying information, and their domiciles;

{2} an account of the reasons for the demerger,

{(3) in a demerger into an existing company a proposal, where ﬂ})propriate,
for the amendment of the by-laws of the demerged company and in a
demerger into a prospective COI[}ley a proposal for the by-laws of the

bompany to be. 1nc01p0171teq1 and for how the members of the organs of
that company are to be appointed,;

(4) in a demerger into an existing company a proposal, where appropriate,
for the guantity of thé shares to be issued as demerger compensation,

broken down by shate class, as well as whether new shares or treasury

;
|
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shares are to be issued, and in a demerger into a prospective company a
proposal for the number of shar eaPn the company. to be mcoxpmated

broken down by share class; _ F””i NLPALY /{n{w} i jz; %:E;M (
a proposal, where appropriate, for other demerger Eompenbdt_ipn and i
that consideration consists of Options, or other share entitlements, the
terins of the same, as referred to in Ghaptel 10, section 3;

a proposal for the dmsmn} of the demerger compensation, the point in
time of the payment ‘the compensation and the other terms of the
provision of the comy Sdtl()n, as well as an account of the grounds for
the same; 'ﬁwwj/ (/Q,g/\%m(mf{ é;h[gf@ gealion 7

an account of or a pr oposai for the rights in the demerger of the holders
of options or other share entitlements in the demerging company;

in a demerger into an existing company a proposal, where appropridte
for the increase of the share capital of the demerged company and in a

demerger into a prospective company a proposal for the share capital of
the demerged company;

an account of the assels, liabilities and equity of the demerging company
and of the circumstances relevant to their valuation and a proposal for
the @éisio@ of the assets and liabilifies of the demerging company
between—edch of the demerged companies, the intended effect of the
demerger on the halance sheet of the dcmcrgcd company, as well as of
the accounting methods to be applied in"the merger,

a proposal for the reduction of the share capital in order to distribute
assets to the demerged company or to shareholders, to transfer assets to
unrestricted equity reserves or immediately to cover losses that cannot be
covered from unrestricted equity;

a proposal for the right of the companies involved in- the demerger to
decide on arrangements beyond their normal business operations and
affecting their equity or outstanding shares;

an account of subordinated loans whose creditors are entitied to object to
the demerger, as referred to in section 6;

an account of the quantity of shares in the demerged company and its
parent company held by the demerging company and its subsidiaries, as
well as of the quantity of shares in the demerging company held by the
compaunies involved in the demerger;

an account of the business mortgages pertaining to the assets of the
companics involved i the demerger, as referred to in the Business
Mortgages Act;

an account of or a proposal for the perquisites and rights to be granted to
the Supervisors and Directors of the companies involved in the demerger,
their Chief Executives, their auditors and the certified auditor issuing a
statement on the demerger proposal,

a proposal for the intended date of registration of the implementation of
the demerpger; and

a proposal, where appropriate, for the other terms of the merger.

Section 4 — Statement of a certified auditor

(1)

The Boards of Directors of the companics involved in the demerger shall
designate one or several certified auditors to issue a statement on the
demerger proposal to each of the companies involved in the demerger. The
statement shall contain an analysis of whether fair and sufficient information
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has been provided in the demerger proposal on_the grounds for setting the
demerger compensation, as well as on the division)of the consideration, The
statement to be issued to the dcmcrged compai thall also indicate whether

the demerger is conducive to compromising the repayment of the company’s
debts,

{2) I all shareholders of the companies involved in the demerger consent to the
same, only a statement as to whether the demerger is conducive to
compromising the repayment of the company’s debts shall be ia@@d@e!. = N’-fi! AAL ’,w_l_(ﬁ

Registration of the demerger proposal and public notice to the creditors '

Section 5 — Registration of the demerger proposal

{1) The demerger proposal shall be notified for registration within one month of

the signing of the proposal. The statement referred to in section 4 shall be
attached to the notification.

(2) The notification shall be made by the companies involved in the demerger
together,

(3) The demerger shall lapse, if the notification is not made in time or if
registration is refused.

Section 6 - Public notice to creditors

{1)  The creditors of the demerging company whose receivables have arisen before

the registration of the demerger proposal shall have the right to object to the
merger.

{(2)  On the application of the demerging company, the register authority shall
issue a public notice to the creditors referred to in paragraph (1), containing a
mention of the right of the creditor to object to the demérger by so informing
the register authority in writing no later than on the due date indicated in the
public notice. The issuc of the public notice shall be applied for within four
months of the registration of the demerger proposal; failing this the demcrger
shall lapse. The register authority shall publish the public notice in the Official
Gazette no later than three months before the due date, as well as register the
notice on its own motion.

(3)  On the application of the demerged company, a public notice shall likewise be
issued to the creditors of the demerged company, if the demerger is according
to the statement referred to in section 4 conducive to compromising the
repayment of the debts of the demerged company. In this event, the provisions
in this chapter on the creditors of the demerging company apply to the
creditors of the demerged company.

b pecpasndecl
Section 7 — Written notification by the company to the credlto:b

No later than one month before the due date, the company shall send a
written notification of the public notice to its kl’lOW’l’l /creditors referred to in
section 6(1). If a shareholder of the demerging cor any or the holder of an
op’uon or some other share entitlement has demandeZl redemption, as referred
to in section 13, the creditors shall be notified of the _guantities of shares and
other entltlements that have been demanded to be redéemed. The notification
shall not be sent before the General Meéting deciding on the demerger has
been held. IHowever, if all shareholders and holders of the entitlements
mentioned above have declared that they waive the right of redemption or if
they otherwise do not have the right of redemplion, the notification may be
sent already earlier.

- §7 -
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Section 8 — Business restructuring

(1)

(2)

Business restructuring proceedings, as referred to in the Business
Restructuring Act, shall replace the public notice referred to in section 6; a
creditor shall have no right to object to the demerger in accordance with this
Act, if all companies involved in the demerger belong to the same corporale
group and the restructuring programime is certified for all of them at the same
time.

The demerger proposal and its attachments shall be appended to the proposed
restructuring programine.

Demerger decision

Section 9 — Competent organ and timing of the decision

(1)

(4)

In the demerging company, the General Méeting shall make the decision on a
demerger.

In the demerged company, the Board of Directors shall meake the decision on a
demerger. However, the decision shall be made by the General Meeting, if
shareholders with at least one twentieth {!/20) of the shares in the company so
demand.

The General Mecting that is to decide on the demerger shall be held or the
Board of Directors’ decision on the demerger made within four months of the
registration of the demerger proposal; failing this, the demerger shatl lapse. In
any event, the General Meeting shall be held no later than one month before
the due date referred to in section 6, unless all shareholders and, where
appropriate, all holders of options or other share entitlements have waived
their right to Bemand, redemption. {-{ AtgAeay

The decision of the General Meeting on the demerger shall be made by
qualified majority, as referred to in chapler S, section 27, If, in a demerger into
a prospective company, a shareholder of the demerging company is not fo
receive the same proportionate shareholding and respective rights as the

shareholder has in the demerging company, the decision may only be made on
the consent of the said shareholder.

Section 10 — Invitation {o the General Meeting and notice to holders of options and

(1)

other share entitlements

The invitation to the General Meeting that is te decide on the demerger shall
not be delivered before the demerger proposal has been registered. The
invitation shall be delivered no carlicr than two months and, unless a longer
period has been provided in the by-laws, no later than one month before the
General Meeting, the last dale for advance notlices of participation, as referred
to in Ghapter 5, section 7, or the deadline at@i for companies in the book-entry
system, as referred to in &hapter 4, section 2(2). However, in a public
company, the invitation shall not be delivered earlier than three months before
the date referred to above,

In addition to the provisions of the by-laws on the mvitation to the General
Meeting, the invitation shall in the demerging company be sent in writing to all
shareholders whose addresses are known to the company. The invitation to
the General Mecting of the demerging company shall mention the
sharcholders’ right 1o demand redemption, as provided in section 13. The
demerging company shall, within the time limit provided in paragraph (1), give
notice of the right of redemption referred to in section 13 to those holders of
options or other share entitlements who have the right to demand redemption
and whose addresses are known to the company. If the addresses of all
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(3)

persons with the right of redemption are not known to the company, the notice
of the right of redemption shall also be published in the Official Gazette within
the same time limit.

If the General Meeting of the demerged company is not to be convened, a
notice of the demerger shall be delivered to the shareholders in the same
manfer as an invitation to a General Mecting. Within one month of the notice,

a shareholder may demand in writing that the decision on the demerger be
made by the General Meeting,

In the demcrgf d company, the invitation may be delivered within the time limit
referred to in Chapter 5, section 19(1), if the decision on the demerger is on the
demand of a shareholder to be made by the General Meeting and if the time
between the notice referred to in paragraph {3) of this section and the General
Meeting, the last date for advance notices of participation, as referred to in
chapter 5, section 7, or the deadline date for companies in the book-entry
system, as referred to in chapler 4, section 2(2), is at least one month or the
longer invitation period provided in the by-laws.

Section 11 — Availability and delivery of documents

fs

/D 0% ;"’f’r‘czsn

For at least a month before the General Meeting that is to decide on the
demerger and as of the delivery of the notice referred to in section 10(3), the
following documents shall be kept available to the shareholders at the head
office or website of each company involved in the demerger, sent without delay
to the shareholder who so request, as well as kept available at the General
Meeting:

(1} the demerger proposal;

(2) the financial statements, company reports and audit reports of each
company involved in the demerger, for the past three completed financial
periods;

(3) 1 more than six months have passed from the end of the financial period
of a public company involved in the demerger to the signing of the
demerger proposal, the financial statement] company report and audit
report of the company dated no earlier than three months before the
signing of the demerger proposal;

(4) where appropriate, the decisions made by each company involved in the
demerger after the end of the past financial period regarding the
distribution of assets;

(5) the interim reports given by each company involved in the dcmugm
since the end of the past financial period; L} peo o ol

{(6) & report by the Board of Directors on the events with ajressential effect
on the %La{q’ of the company that have occurred after the financial
statement or the interim report; and

(7] astatement on the merger proposal referred to in section 4,

Section 12 - Legal effects of the demerger decision

(1)
(f ohs f‘t‘f férezi"f'{éh)

The demerger decision of the demerging company shall replace the
subscription for the demerger compensation and the other measures that
establish a right in the demerger compensation, as carried out by the
shareholders of the demerging company and the holders of options and other
share entitlements, In a demerger into a prospective company, the demerger
proposal shall also replace the contract of incorporation of the demerged
company.
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If the dcmcrgm is not_approved unchanged in accordance with the demerger
proposal in each of the companies involved in the demerger, the demerger
shall lapse. The decision not to approve the demerger or the lapse of the
demerger shall be notified for registration without delay.

Redemption of the demerger compensation, options and other share

entitlements

Section 13 — Redemption procedtire

(1)

hav{’ (reon
jhcc)?wm;‘emf "
!x@ﬁ?h older

;xﬂtg,ué‘fg, f{jﬁb&x */[
q\@d@mfm on )

(3)

(_/ ol («[ é-’f‘e:{ff?é%‘;;?

In a demerger into an existing company, a sharcholder in the demerging
company may in the General Meeting that is to decide on the demerger
demand that the shareholder’s demerger compensation he redeemed; the
shareholder shall be reserved an opportunity to make this demand before the
decision on the demerger is made, Shares shall carry this right of redemption
only if they have been notified to be entered into the share register by the
General Meeting or the last date for advance notices of participation or, if the
shares Jard in the book-entry system, they have been entered into the book-
enlry account of the E@mm@@# by the deadline date referred to in chapter 4,

section 2{2}. A shareholder who {emands redemption shall vote against the
demerger decision.

The holder of options or other share enfitiements may demand the redemption
of the entitlement in the General Meeting that is to decide 8it the demerger or
verifiably file a written demand to this effect with the demerging company
before the General Meeting Before a decision on the demerger is made, the
General Meeting shall bo m rmed of how many entitlements are subject to
demands of redemption, . tloment L/GL 1 !%J’Ha/a)

If no agreement is reached w1th the demergcd company on the redemption of
the demerger cpmpensat]on options or other share entitlements or on the
terms of the fbclemption the matter shail be submitted to arbitration in

ccordance’ with the provisions in chapter 18, sections 3—5 and 8—10, on the
@?cmloﬁj of redemption disputes. The sharehoider or holder of an entitlement
shall"ifiitiate the proceedings no later than one month after the General
Meeting. Once the proceedings have been initiated, the sharcholder has a right
to the redemption price instead of the demerger compensation. Once the
proceedings have been initiated, the holder of the entitlement only has a right
to the redemption price. If it is later determined in the redemption proceedings
that the shareholder, option holder or holder of another entitlement have no
right of redemption, they shall have a right to the demerger compensation in
accordance with the demerger proposal. If the demerger lapses, also the
redemption proceedings shall lapse.

The redemption price of the demerger compe@satwn due to a share in the
demerging company shall be the part of its current price of the time preceding
the demerger decision thaf corresponds to the demerger into an existing
company. The current price of the option or other share entitlement at the
time preceding the demerger decision shall serve as its redemption price. In
the determination of the redemption price, the depreciating effect that the
demerger may have on the price of the demerging company’s shares, options
and other share entitlements shall not be taken into account. The redemption
price shall bear annual interest between the demerger decision and the
payment of the redemption price at the current reference rate provided in
section 12 of the Interest Act.

The redemption price shall be paid within one month of the award becoming
fe&jud»ieaft?’, but in any event not before the registration of the implementation

” Lin ol ( 94{,&*‘70(@&&’%& a)
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of the demerger. The redemption price may be deposited as provided in
@mpter 18, section 11{2) and {3).

The demerged company which provided the demerger compensation that has
been redeemed shall be liable for the payment of the redemption price. The
companies involved in the demerger shall be jointly and severally liable for the
payment ol the redemption price of options and other share entitlements. The
demerging company shall without delay notify the company lable for the
payment of the redemption price of any demands for redemption,

Implementation and legal effects of the demerger

Section 14 — Notification of the implementation of the demerger

Section 15 — Preconditions for registration

(1)

(2)

‘The companies involved in the demerger shall notify the register authority of
the implementation of the demerger within four months of the demerger
decision; failing this, the demerger shall lapse. The following information shall
be attached to the notification:

{1} a declaration of the Directors and the Chief Executives of each company
involved in the demerger to the effect that the provisions of this Act have
been complied with in the demerger;

(2} a certificate of a certified auditor to the effect that the demerged company
has received full consideration for the amount credited to its equity, as

wcll as a statement regarding the account in the demerger proposal
referred to in scction 3(2)(9); and

(3) a certificate of & Director or the Chief Exccutive on the Fenddm? of the
notifications referred to in section 7 /"—[ C,QQQ (.(sz?f'»‘g

The register aathority shall register the demerger, if no creditor has objected to
the demerger or if it is affirmed by a court judgment that the creditor has
received payment or full security for the receivable.

If a creditor has objected to the demerger, the register authority shall notify
the company of the same without delay after the due date, If a ereditor objects,
the demerger shall lapse in one month after the due date. However, the
register authority shall suspend the proceedings, if the company shows that it
has within one month of the due date brought an action in order to have the
court affirm that the creditor has received payment or full security for the
receivable, or il the company and the creditor together request that the
procedure be suspended.

The demerger may be implemented even if the demerging company has been
placed in liquidation, unless the distribution of the assets of the company to
the shareholders, as referred to in &apter 20, section 15, has already begun.
If the assets of more than one of the companies involved in the demerger are
subject to a business mortgage, as referred to in the Business Mortgages Act,
the demerger shall not be registered, except if the company and the mortgage
holders have applied for the regisiration of an agreement on the order of

precedence of the mortgages and that agreement is to be registered at the
same time.

Section 16 — Legal effects of the demerger

(1)

The assets and liabilities of the demerging company shall be transferred to the
_demerged companies without liquidation, once the implementation of the
demerger has been registered. However, in a partial demerger, only the assets
and liabilities distributed by way of the demerger proposal shall be
transferred. At the same time, the demerging company shall dissolve in a full
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demerger and, in a demerger into a prospective company, the fd@mﬁfge?((éf@@ﬂ{ﬁaw%
comparny shall be established.

{2)  The assets and liabilities of the demerging company shall not be entered into 0 Hana )
the balance sheet of the demerged company at a value higher than their "
(—iL‘n an CA*Q’(_ -}@@@n@mré value to the demerg&ﬂg company. An undertaking to perform worlk or
services shall not be “eéntered into the balance sheet in the context of a
demerger.

(3) At the moment of registration of the implementation of the demerger the
shareholders of the demerging company and the holders of options and other
share entittements shall become entitled to the demerger compensation in
accordance with the demerger proposal. The new shares to be issued as

- demerger compensation shall carry shareholder'’s rights as of the moment of
( Caeﬂ:‘&f%’fﬁf&m"’k} registration, unless a later point in time is determined in the demerger
propesal. However, the shares shall carry shareholder’s rights no later than
one year after the registration. Shares in the demerging company held by the
demerged company or the merging company shall not carry a right to the
demerger compensation,

(4) I the receipt of the demerger compcpsauon requires specific measures from
the recipient, such as the productzon of the share certificate, and the
compensation is not claimed in this manner within ten years of the
registration of the implementation of the demerger, the General Meeting of the
demerged company may decide that the right to the demerger compensation

LUemet e LIO]]
and the respective rights have been forfeited. The forfeited compensa r_} shall
devolve on the demerged company.

{5) If, in a full merger, assets that have not been distributed by way of the
demerger proposal appear, they shall belong to the demerged companies in the
same proportions as the net assets of the demerging company are distributed H’\{x

by way of the demerger proposal, unless I&&ﬂﬂ{ otherwise provided in the
demerger proposal.

(6) The companies involved in the demerger shall be jointly and severally liable for
the liabilities of the demerging company that have arisen before the
implementation of the demerger has been registered. However, the liabilities of
the demerging company that according to the demerger proposal devolve on
another company shall be borne by a company only to the maximum amount RGN
of the net assets remaining with or transferred lo it. A creditor may demand (1
the repayrment of a receivable mentioned in the demerger proposal on the basis
of the joint and several liability only after it has been determined thatl no
payment ig forthcoming from the debtor or from security. Section 13(6)
contains provisions on the liability relating to the payment of the redemption
price.

Secction 17 — Final accounts
{1} In a full demerger, the Board of Directors and Chief Executive of the

demerging company shall as soon as possible after the implementation of the

‘! demerger draw up the financial statement? and company report for the period
H‘ / not yet covered by ¥ financial Statementf?submitted to the General Meeting
“fae s {final accounts). The final accounts shall be given to the auditors, who shall

issue their report on the final accounts within one month,

(2)  On receipt of the audit report, the Board of Directors shall without delay call
the shareholders to a shareholders’ meeting to approve the final accounts. The
provisions on a General Meeting apply to the sharcholders’ meeting.
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(3) The final accounts shall be notified for registration as provided in éﬁapter 8,
section 10,

Section 18 — Reversal of the demerger

Even if the demerger has been registered, it shall be reversed if the demerger /\( )
decision is invalid according to a fresjudieatd court judgment. The demerging - )
company and the demerged company shall be jointly and séverally liable for 7} w/f\u/l']
the obligations of the demerged company that have arisen after the /) pgy 607
registration of the demerger butl before the registration of the judgment. ¢ @I ,é_}mg{f

Chapter 18 -~ Redemption of minority shares

General provisions

Section I — Right and duty of redemption

(1) A sharcholder with more than nine tenths {9/} of all shares and votes in the
company (redeemer) shall have the right to redeem the shares of the other
shareholders at the current price, A sharcholder whose shares may be
redeemed {(minority shareholder) shall have the corresponding right to demand
that the shareholder’s shares be redecemed.

(2) In the application of §aragt‘aph (1), the following shall be deemed to be

shareholdings of the redéemer;

(1) the shares and votes held,by a corporation or foundation where the
redeemer exercises controlfimg=influency, as referred to in élaptt‘,l' 1,
section §, of the Accounting Act; and
(2) the shares and the respective votes held jointly by the redeemer and the
corporation or foundation referred to in subparagraph (1).
(3) Any voting restrictions based on law or the by-laws shall not be taken into
account in the calculation of the votes of the redeemer. The shares and votes
held by the company itself or its subsidiaries shall notl be taken into account
in the calculation of the total numbers of shares and votes in the company.
{4 If there ﬁ\f@ﬁldubé several redeemers in accordance with paragraphs (1)-(3),
the sharcholder who has the most immediate majority of shares and votes in
the company, as referred to in this section, shall be deemed the redeemer. o
Section 2 — Notice of the right and duty of redemption f“l 3 o i ’(e‘m’f’d Vﬁ o W}’{zﬁa)
(1} The redeemer shall without delay notify the company of the commerncernent
and termination of the right and duty of 1‘(3(18111})11101}{42%}{81‘1“" to inr section 1.
- (2)  The company shall without delay notify the commencernent or termination of
the right and duty of redemption to be registered, once the company has
~received the notice referred to in paragraph {1)for other reliable information on
the commerncement or termination of the right and duty of redemption.

Settlement of redemption disputes L. %v@m The pedog el

Section 3 — Arbilration

(1} Disputes about the right of redemption and the redemption price shall be
referred to arbitration, as provided in this @mpter.

(2)  In so far as nol otherwise ensues from the application of the provisions in this

/ _@ﬁtp‘gi&r,‘ the " provisions of the Arbitration Act (967/1992; laki
villimiesmenettelystd) apply(&l S0 farj)as appropriate.

/

/fSection 4 — Initiation of proceedings

/(1) On the application of a party to the dispute, the Redemption Committee of the
Central Chamber of Commerce shall appoint the requisite number of impartial

L T
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and independent arbitrators with the expertise needed for the task and, if
several arbitrators are appointed, designate a chairperson from among them.
The application shall contain the details of the applicant’s demand for

. redemption and the grounds for the same.
i 'The arbitration proceedings %h%ﬂibccomc pending onee the application or a

copy thereof is served on thle opposing party. If service is to be effected as
provided in section 5(2), the proceedings shall become pending once the notice
on the application is published in the Official Gazette.

Changes in the circumstances referred to in section 1 occurring after the
arbitration proceedings have become pending shall not nsmi in the lapse of
the right or duty of redemption. l"‘"{ N e

Section 5 — Trustes

(1)

wxdfn

[~ MC\M%\/
( lihder 1)

(2)

(4)

When "an application referred to in section 4(1) arrives, the Redemption
Committec of the Central Chamber of Commerce shall }I@s&-&%i the court for
the appointment of a trustee to look after the interests of minority
shareholders in the arbitration, unless all parties have declared that they
consider the appointment of a trustee ppot-to- e»wﬂeee-&sa-l?’. The District Court
referred to in {ghapter 24, section 1, dhall hdve jurisdiction in respect of the
g;:m& il. The matter may be decided fwithout hearing the mingrity
sharelolders. The appointment of the trustde shall be entered into the?ade
egister. L4 aanne
The trustee may accepl the service referred to in section 4(2) on the behalf of
the minority shareholders. In this event, a notice containing the main contents
of the application and the contact details of the trustee shall be delivered to

"~ the minority shareholders in accordance with the procedure provided in the

by-laws for an invitation to the General Meeting, as well as sent in writing to
the minority shareholders whose names and addresses are known to the
company. The notice shall also be published in the Official Gazette.

The trustee shall have the right and the g_mggtw:ﬂlwigationy(;g the arbitration
procccdinﬁ@ 1o make a case on the belalfof the minority shareholders and to
present evidence in support thereo¥ The trustee shall not he competent to
make or to accept demands relating to the redemption on hd behall of the
minority shareholders, nor undertake measures that are contrary to the

mecasures taken by a minority shareholder,

The arbitrators shall set the fee and expenses of the trustee in accordance
with the provisions in section 8 on the costs of the arbitration. Once the
arbitration has been concluded, the trustee shall without delay notify a report
of his or her activities to be registered; once registered, the report shall be
deemed to have been delivered to the minority shareholders. In other respects,
the provisions of the Guardianship Act (442/1999; laki holhoustoimesta) on a
guardian apply to the trusteefin so farjas appropriate.

Section 6 —- Posting of security H (;J‘/ b
If the existence of the right of redemption has been forfirmed by a }ceswjuﬁicatq

(1

judgment or if the arbitrators consider this to be clearly the case, but there is
no agreement or order regarding the redemption price, the share shall be
transferred to the redeemer at once, if the redeemer posts security for the
payment of the redemption price and the arbitrators approve the security.
Where necessary, a trustee shall keep the security in the name of those
entitled to the redemption price.

Once the share has been transferred to the redeemer in accordance with
paragraph (1}, the respective share certificate shall be subject to the provisions
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in section 11(3) on a share certificate after the deposit of the redemption price.
When the book entry relating to & shigye ig_{ransferred to the redeemer in
accordance with paragraph (1), anfentryshallibe made in the respective book-

1
entry accoun@gfﬁﬁ?ﬁ'ﬁﬁ?i:fgﬁ'f”t’(”i"‘iYféjfjf’fﬁfﬁé“ﬁﬁiﬁﬁ’f‘f"ﬁ”f@f i d@\ k!,%(‘!x@ C’M‘v’

Section 7 — Determination of the redemption price

. i, b
,hjﬁ,c}.gx%?...)
(1) 'giéi'éllh@»@kwn@ntmpx;i@@m of-the..share before. the-imtiation ot thearbitration-shall ;

serve-—as the basis-for..the determination. of _the. redemption..pricg The
redemption price shall bear mterest from the initiation of the arbitration‘at the
current reference rate provided in section 12 of the Interest Act.

(2)  Where the redemption has been preceded by a mandatory purchase offer, as
referred to in 6hapter 6, section 10, of the Securitics Markets Act, the price
guoted in the mandatory purchase offer shall serve as the current price,
unless there is a special reason to determine otherwise,

{3) Where the right and duty of redemption have arisen in the context of a
voluntary purchase offer, as referred to in éhapter O of the Securities Markets
Act, and the redecmer has on the basis of that offer obtained no less than nine
tenths (%/10) of the shates rargeted:inf the offer, the price quoted in the
purchase offer shall serve as the cur(ent price, unless there is a special reason

to determine otherwise, ) M&ﬂé\,ﬂ{ }o-
section 8 — Costs of the arbitration

The redeemer shall bear the costs of the arbitration, unless the arbitrators for

a special reason deem that it is reasonable to order otherwise.

Section 9 — Miscellaneous provisions on arbitration /f %’f fQQ_QL

(1) Service of notices shall be effected on, and a {,éopy of the arbitral award N
delivered to, the persons who have tapp.&ar@elﬂwbe'fore~-'thf:~~~~a:=bi—‘r:fat»or7 or -
otherwise registered for the said purpose

Sod e fone Ahe Lot b

&Y

s
nA

(2]  The arbitrators shall notify the award for registration within twe weeks of its ""'{ ‘}(9 %'26
delivery. The register notification shall contain a declaration that] copies of the Q,{{Q,(f,g‘

award have been delivered in accordance with paragraph (1), if the arbitral
award has not been'b_}ptiﬁed for registration in |time, the notification may also
be effected by a party to the dispute, 1 1&}9,2( [““,][.[,‘C 501({1[1

Section 10 — Appeal :

(1) A party discontent with the arbitral award may appeal against it before the
District Court referred to in @hapter 24, section 1. The provisions in @hapter 8
of the Code of Judicial Procedyre on petitionary matters apply to appellate
procedure in the District Courté? 80 fat)as appropriate. The letter of appeal,
with a copy of the arbitral award attached, shall be filed with the District
Court no later than 60 days after the registration of the award.

(2) The decision of the District Court shall be open to appeal before the Supreme
Court, if the Supreme Court grants leave for the same under Chapter 30/ /
section 3, of the Code of Judicial Procedure. The provisions in @mpter 30 of )
the Code of Judicial Procedure Eemwmin appeal against decisions of the k-{ (94
Court of Appeal as the second instance apply to the filing of the appeal(in so
far)as appropriate. In this respect, the provisions on the Court of Appeal apply
to the District Court,

(3) I no appeal is filed against the arbitral award, the enforcement of the award
shall be subject to the provisions in éqapter 2, section 19, of the Enforcement

Act (37/1845; sottolaki). "
_ ct (37/ 8' , uloso“ ola l]é 0 0 MQ QS—@ Cg&.g(gm\_\.{_h@ig
- he e domplialy pria of 480 BB B '
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Implementation of the redemption L ,{,L;q(} J‘}

Section 11 - Payment of the redemption price dnd transfer of rights

(1) The redemption price shall be paid withip one month of the awardg;)r judgmen?
on the redemption hecoming fres-judicatit. The share shall be transferred to the
redeemer once the redemption price has been paid, unless it has been

eransferred@féifajb barlief in accordance with section 6. VY~ ¢

(2} The redemption price raay be paid by depositing it with the State Provincial
Office of the domicile of the company, as provided in the Act on the Deposit of
Cash, Book Entries, Securities or Instruments in Payment of Debts or for
Release from Other Liabilities (281/1931; laki rahan, arvo-osuuksien,
arvopaperien tai_asiakirjain-talléttdmisesta velafi~maksuna tai vapautumiseksi

muusta suorttusvelvollisuudesta), provided that thy preconditions for deposit

f In this case, the redeemer

o

(3) 'Once a deposit referred to in paragraph (2) has been made, the possession of
the share certificate relating to the share shall only entitle to the redemption
price. The redeemer shall have the right to receive a new share certificate to
replace one issued earlier; the new certificate shall bear a mention that it
replaces an earlier one. If the earlier share certificate is thereafter given to the
redeemer, it shall be cancelled,

Chapter 19 — Change of corporate form
Change of company form

Section 1 — Change of a privale company into a public company

(1} The decision of the General Meeting on the change of a private company into a
public company shall be made by qualified majority, as referred to in chapter
5, section 27.

(2) A private company may be changed into a public company only if the company
after the change meets the requirements for a public company under this Act
and its irade name is at the same time changed so that it complies with the
requirements provided in the Trade Names Act (128/1979; toiminimilaki).

(3} The company shall netify the amendment ¥ef{ the by-laws relating to its change
into a public company for registration within one month of the decision of the
General Meeting; failing this, the change shall lapse. The register notification
shall be accompanied with a certificate by a certified auditor to the effect that
the equity of the company is at least equal to its share capital, The company

H be changed into a public company when the entry of the respective
amehdment to the by-laws is made in the frade chister.

Section 2 — ‘!&'@éewar&h%f; acquisitions after the change into a public company

SA&/A G.\y — Il a public company acquires assets from a sharcholder within two years of the

Il o

registration of the change of company form and the consideration for the
assets is at least one tenth {1/10) of the share capital at the time of acquisition,
and the acquisition does not fall within the regular business activities of the
company or occur in the public trading of securities, the acquisition shall be
governed by the respective provisions in ehapter 2, section 14.

section 3 — Change of a public company into a private company

(1) The decision of the General Meeting on the change of a public company into a
private company shall be made by qualificd majority, as referred to in éhapter
5, section 27. At the same time, the trade name of the company shall be
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changed so that it complies with the requirements provided in the Trade
Names Act.

(2) The company shall notify the amendment Mtl‘w by-laws relating to its change H Jf@’
into a private company for registration within one month of the decisign of the .
General Meeling; failing this, the change shall lapse, The companyzs all be w,’
changed into a private company when the entry of the respective amendment
Lo the by-laws is made in thc“gifadc chister.

Change of a private company into another corporate form
Section 4 — Change of corperate form wm( C9‘i“’ the com f (’U’:L&;

(1) A private corpany with at least three shareholders may be changed into a co-
operative so that the sharcholders{become members of the co-operative.

{2} A private company with at least two shareholders may be changed into a
general partnership or a limited partnership so that the shareholders of the
company become partners in the general or limited partnership.

(3} The sole sharcholder of a private company, if a natural person resident in the
European Economic Area, may carry on with the operations of the company as
a private entrepreneur,

Section & -~ Decision-malking

(1} The decision on a change of corporate form, as referred to in section 4, may
only be made on the consent of all shareholders and holders of options and
other share entitlements,

(2)  The decision referred to in section 4{1) shall replace the incorporation
instrument of the co-operative. The decision shall contain the following
information:

{1) the ruies of the co-operative;
(2) the shares devolving on the members; and

(3) the names of the members of the first Board of Directors of the co-
operalive or, if the Supervisory Board is to elect the Board of Directors,
the names of the members of the Supervisory Board, as well as the
names of the auditors,

{3} The decision referred to in section 4{2) shall contain the partnership contract
for the general or limited partnership.

{4} The decision referred to in section 4(3} shall contain a mention of the trade
name of the private entrepreneur.

Section 6 — Registration of the decision
The company shall notify the decision on the change of corporate form, as
referred to in section 4, for registration within one month of the decision and

apply for the issue of a public notice, as referred to in section 7, from the
register authority; failing this, the decision shall lapse.

Section 7 — Public notice to creditors

(1)  On receipt of an application referred to in section 6, the register authority
shall issue a public notice to those creditors whose receivables have arisen
before the issue of the public notice. The notice shall indicate thal the creditor
has the right to object to the change of corporate form by so informing the
register authority in writing no later than on the due date mentioned in the
notice. The register authority shall publish the public notice in the Official
Gazelte no later than three months before the due date, as well as register the
notice on its own motion.
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(2) No later than one month beforc the due date, the company shall send a
written notification of the public notice to its known creditors referred to in
paragraph {1). A certificate by a Director or the Chicf Executive to the effect
that the notifications have been sent shall be delivered to the register
authority no later than on the due date,

(3) The register authority shall inform the company of the objections filed with it
without delay after the due date,

Section 8 — Preconditions of registration

(1)  The register authority shall register the change of corporate form referred to in
section 4, if no creditor has objected to the change or if it is affirmed by a

court judgment that the creditor has received payment or full security for the
receivable. '

(2) If a creditor has objected to the change of corporate form, the change shall
lapse in one month from the due date. However, the register authority shall
suspend the proceedings, if the company within one month of the due date
shows that it has brought an action so as to have the court affirm that the
creditor has received payment or full security for the receivable, or if the
company and the creditor together request that the proceedings be suspended,

(3)  The corporate form may be changed notwithstanding of the company being
placed in liquidation, unless the distribution of the assets of the company to
the sharcholders, as referred to in Chupter 20, section 15, has already begun.

{#)  The change of corporate form shall take effect upon registration.

Chapter 20 — Dissolution of the company
General provisions
Section 1| — Disseolution

(1) A company shall dissolve in accordance with the provisions in this 6hapter on
liquidatio. T ooty

(2) A bankrupt company shall be deemed to have dissolved if, at the termination
of the bankruptey, there are no more assets or a determination on the use of
the assets has been made in the context of the bankruptcy.

(3) A company may also dissolve as a result of a merger or a demerger, as
provided in @ha.pters 16 and 17 of this Act.

Section 2 — Deregistration

Instead of placing a company into liquidalion, the register authority shall
dercgister the company if its assets are not adequate for covering the costs of
liquidation, or if there is no information on the assets, unless a sharcholder,
creditor or third party undertakes to bear the costs of the liquidation.

Decision-making

Section 3 — Decision on liquidation

(1)  The General Meeting shall decide on the placing of the company into
liquidation. The decision shall be made by qualified majority, as provided in

apter 5, section 27,

(2) The provisions in ﬁnapter 0, sections 1822, apply to the invitation to the
General Meeting and the meeting documents, their availability and delivery.
The invitation to the General Meeting that is to decide on liquidation shail be
sent no earlier than two months and, unless a longer period has been provided
in the by-laws, no later than one month before the General Meeting, the last
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Section 4 — Order of liquidation or deregistration

(1)

date for advance notices of participation, as referred to in éhapter 9, section 7,
or the deadline date for companies in the book-entry system, as referred to in
chapter 4, section 2(2). However, in a public company, the invitation shall not
be delivered ecarlier than three months before the date referred to above. In
addition to what has been provided in the by-laws, the invitation shall be sent
in writing to all shareholders whose addresses arc known to the company

of the company, if: D

(1)  the company has no registered and @}gible Board of Directors;

{2} the company has no registered represéntative as referred to in scction 6
of the Free Market Act (122/1919; laki elinkeinon harjoittamisen
oikeudesta); (5 Aok ow tae Blgd by Lo on Trhade o) Profevion
regardless of an exhortation by the 1‘7gister authority, the company has

The register authority shall issue an order o%the liquidation or deregistration

(3)
¢\ nelihie d_not yubmitled its financial statement{for regigtration within one year of
Sy g;ﬁ':?% ) the end of the financial period, as required in Ehapter 8, section 10 or
[ S

(4) the company has been declared bankrupt, but the bankruptecy has
lapsed for lack of funds.

fotwielyoinen -» (leqolly) compe kenf

ufanpi )

(2)  The order shall be issued, unless it is proved before the issue of the order that
the grounds for the same no longer exist. »
Section § — Exhortation to make corrections A U""(’Q’L(’ﬁ” 'm?j

jﬂ (1)

H ke

2)

In the situations referred to in section 4(1)(1)———4(1](3)! the regig.{cr authority
shall take appropriate measures to exhort the company te correct the
shoricomings in its register information. If no correction / 15 made, the
exhortation shall be sent to the company in writing, }baek@eu—}{ a threat of the
company being placed ﬁﬁ«{liquidation or deregistered unless the shortcomings
are corrected by the deadline set in the exhortation. The exhortation shall be
published in the Officiul Gazette no later than three months before the

deadline, At the same time, the shareholders and creditors who wish to make :

comments on the possible liquidation or deregistration of the company shall
be exhorted to do'so in writing by the deadline. The matter may be decided
even if no prool is available of the company having been notified of the
exhortation. '

The register authority shall on its own inotion register the published
exhortation referred to in paragraph (1).

Section 6 - Right of initiative

The matter of liquidation or deregistration of the company, as referred to in
section 4, may be initinted by the Board of Directors, a Director, the Chiefl
Executive, an auditor, a shareholder, a creditor and a third party whose rights
may depend on appropriate registration or the placing of the company into
liquidation, The register authority may_take the matter up @@on its own
motion. A 8

Liquidatio H;D f) { fveRedd ﬁ(h% ( 'wﬂmiw’(@a Qﬁﬁjﬁgij

Section 7 - Purpose qf‘liquidatfpﬁ?

up';'nqnoz al W

F,}@:‘sa‘té‘; ébﬂ

The purpose of quuida{io;l_is to ascertain the é{%wilwfhﬂr“meegf of the company,
to convert the requisite amount of assets into cash, to repay the company’s
debts and to return the surplus to the shareholders or others, as provided in
the by-laws. As provided in section 19, the General Meeting may decide to

1 F nocsedin %’”{{
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'. b )
(2)

terminate the lquidation and continue the operations of the company, as well

as make .he‘ other decisions necessary in this respect.

If the assets of a company in liquidation are not adequate for the repayment of
the company’s debts, the liquidators shall apply for the bankruptey of the
company.

Section 8 — Beginning of liquidation

(1)

Bection 9 — Choice of liquidators, their appointment and dulies

(1)

(3)

Liquidation shall begin when the decision to this effect is made, unless the
General Meeting designates a later date for the beginning of the liquidation.

When the decision on Kquidation is made, one or several liqui%{ators shall be
chogen at the same time to replace the Board of Directors and, where
appropriate, the Chief Executive and the Board of Supervisors. ]in so far as not

otherwise ensucs from the application of the provisions in_this Chapter, the

liquidators shall be subject to the provisions of this Act on the Board of
Directors and the Directors. The decision shall revoke the authorisations given
to designated individuals to represent the company, as referred to in @mpter

- 6, section 26, unless ti'fisfothcrwise determined in the decision.

The Hquidators shall manage the affairs of the company during the liquidation.
They shall as soon as possible convert into cash leneugh.of the assets of the
company so that the liquidation can proceed, as well as repay the debts of the
company. The business operations of the company may be continued only to a

Unleie thenueldt f)\}tﬁﬁsi.&uﬁ_
A : N
(M v%i’\}«ﬂ Q,\‘,.g?!_g ;}‘3

g

|- ol e,

degree called for by an appropriate liquidation process. The term of the . 2
i TW“‘V‘{WQ

liquidators shall be indefinite. ) 9&_%0%,3 camptent (*{'(Q‘L(,ml,‘
The register authority shall appoint an @tligib& liquidator for a company that
has none, The application for the appointitiént of the liquidator may be made
by a person whose rights may depend on the company having a
representative. [f the assets of the company are not adequate for covering the
costs of Hguidation or if there is ho information on the assets of the company,
and unless a sharcholder, creditor or third party undertakes to bear the costs
of liquidation, the register authority shall deregister the company instead of
appointing a liquidator.

Section 10 — Registration of the liquidation and liguidalors

[s
b s
3

Section 12 — General Meeting during liguidation

The liquidation and the liquidators shall be registered. Once the General
Meeting has decided on the liquidation and chosen the liguidators, the
liquidators shall without delay notify the decision for registration.

Section 11 - Financial statemen(/for the period preceding liguidalion

preceding liquidation {or which no financial statemenifhas yet been submitted
to the General Meeting, The [inancial statement/ shall be audited. The

If necessary, the liquidators shall draw up a ﬁnancia}?tatement/for the period
Directors and the J:hie[ Executive shall contribute to the P}f‘éﬁ‘T‘aﬁﬁﬁ{ of the
i

financial statement/in exchange for reasonable remuneration.

The General Meeting of a company in liquidation shall be subject to the

°
(] ey F

provisions of this Act on General Meetings, in so far as not otherwise ensues

from the application of the provisions in this@q’ap'ter.

Section 13 — Financial statemenq(( company report, audit and special audit

(1)

The liguidators shall draw up financial stdtements and company reports for
each financial period; these shall be submitted to the Ordinary General
Meeting {or approval. i ‘ .
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H Jem

2} The t;ﬂi@@\qof the auditors shall not be terminated when the companﬁoe into
liquidatioh. The provisions in @mpter 7 on audit and special audit*applylalsg
during liquidation. The audit report shall contain a statement as to whether

the liquidation has been unduly protracted and as to whether the liquidators
have otherwise proceeded in an appropriate manner,

Section 14 — Public summons to creditors

The liguidators shall apply for a public summons to the creditors of the
company. The public summons shall be applied for from the register authority,
which shall register the summons on its own motion. In other respects, the
provisions of the Act on Public Summonses (729/2003; laki julkisesta
haasteesta) apply to the summons.

Section 15~ Repayment of debts, distribution of assets and objection to the

distribution 7 leragnen '

{1)  Once the due date of the public summons to the creditors of the company has
passed and all of thefdebts of the company have been repaid, the liquidators
shall distribute the assets of the company. If a debt is disputed, not yet due or
otherwise not repayable, the necessary funds shall be set aside and the
remainder distributed. A shareholder shall have the right to a share in the
distribution of the net assets of the company in proportion to his or her
shareholding, unless ft-ig otherwise provided in the by-laws. A shareholder
and another person entitled to a share in the distribution may be paid an

advance against the posting of full security. .| Mci&\f
(2) If a sharcholder wishes to object to the distribution, the action against the

company shall be niliated within three months of the final accounts being
presented to the General Meeting,

(3) If a shareholder or another person entitled to a share in the distribution has
not claimed the share within five years of the final accounts being presented to
the General Meeting, the share shall be forfeited. Section 18 contains

provisions on procedure in the event that funds appear to the company after it
has dissolved.

Sectionn 16 — EFinal accounts

(1) After having completed their tasks, the liquidators shall without undue delay
present final accounts of their administration by drawing up a report of the
entirety of the liquidation process, The report shall contain an account of the
distribution of the assets of the company. The financial statements, company
reports and audit reports from the liguidation period shall be attached to the
report. The report and its attachments shall be given to the auditors, who
shall issue an audit report on the final accounts and the administration
during the liquidation. \,,,,[ On AQ.(;:,LQ!f @{‘“ e

(2)  dter-havingreceived-thg audit report, the liquidators shall without delay call
the shareholders to a General Meeting to inspect the final accounts. The
provisions in apter 5, sections 18—22, apply to the invitation lo the
meeting, the meeting documents, their availability and delivery, with the
exception that the final accounts shall he governed by the provisions on}e/
financial statemenll The final accounts shall be notified for registration as
provided in @mpter 8, section 10,

4
Section 17 — Dissolution H i

(1) The company shall be deemed to have dissolved once the liquidators have
presented the final accountsltel the General Meeting, The liquidators shall
without delay notify the dissolfition for registration.

— 7 -
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(2)

Once dissolved, the company cannot acquire rights nor give undertakings.
Measures taken on the behalf of the company that has dissolved shall be at
the joint responsibility of those who decided on the measures and those who
carried them ouf. However, the liquidators may take measures to begin
Hguidation proceedings and petition for the bankruptcy of the company. The
other contracting party in a contract entered into with a company that has
dissolved may ‘@lmqmsﬁ the contract, if that party did not know of the

dissolution. - ot thdaces fusm 2

Section 18 — Continued liguidation and post-liquidation -

(1)

(3)

The liquidation shall be continued, if new assets appear after the dissolution
of the company, an action is brought against the company or liquidation
measures are otherwise necessary. The liquidators shall without delay notify
the continuation of the liquidation for registration. The invitation to the first
General Meeting of the continued liguidation shall be delivered as provided in
the by-laws. In addition, a written invitation shall be sent {o all shareholders
whose addresses are known to the company.

Howcver, H the continuation of the liguidation is not to be deemed necessary,
the liquidators may otherwise take the measures needed under the
circumstances. The liguidators shall draw up a report of their measures and
deliver it to the shareholders and others entitled to a share in the distribution.
An insignificant share in the distribution may be remitted to the State.

The liquidation shall not be continued, if the assets of the company are not
adecuate for covering the costs of liquidation or there is no information on the
assets, unless a sharcholder, a creditor or a third party undertakes to bear the
costs of the liguidation.

Section 19 — Termination of the liquidation and continuation of operations

(1)

3)

If the General Meeting has made the decision on the liquidation of the
company, the General Meeting may decide by qualified majority, as referred to
in ghapter 5, section 27, that the liquidation be terminated and the operations
of the company continued. If the liquidation is based on a provision of the by-
laws, the decision on the continuation of operations (shal.i not be made before
the provision has been amended. However, the liquidation shail not be
terminated if a share in the distribution, as referred to in section 15{1), has
already been remitted to a shareholder or a third party.

Once the decision on the termination of the liquidation has been made,
management shall be appointed for the company in accordance with this Act
and the by-laws.

The decision on the termination of the liquidation and the appointment of the
management shall be notified for registration without delay once the
management has been appointed. The public suminons to the creditors of the
company shall lapse when the termination of the liquidation has been
registered. The liquidators shall present final accounts as provided in section
16.

Deregistration

Section 20 - '(f‘tmq’ of deregistration L“{ D O‘ﬁb-

The company "sha’ﬂﬁhaveﬁbee deregistered once the decision to this effect has
been entered into the register. ™~ y
° |/ AR

Section 21 ~ Represenlation of a deregistered company

(1)

If necessary, a deregistered company shall be represented by one or several
representatives. The representatives shall be appointed and dismissed in a

- Fr -
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sharcholders’ mecting, which shall be subject to the provisions on a General
Meeting. Section 22 contains provisions on the competence of the
representatives to act on the behalf of the company. In other respects, the
provisions on liquidators apply to the representatives(in so fmSas appropriate,

(2) If a deregistered company has no representative, the provisions in Lhapter 24,
section 5(2), apply to the service of summonses and other notices.

Section 22 — Legal status of a deregistered company

(1) If necessary, the provisions in section 17(2} apply to a deregistered company.

However, the representatives referred to in section 21(1) shall act as the
representatives of the company.

{2) Notwithstanding the provision in paragraph (1), the representatives of a | ¢ M;( -
deregistered company may take measure§that arejessential for the repayment ‘”“? [\QC{ @
of the company’s debts or thel éﬂmg‘i of the value of the' company’s assets. ™
Where necessary, entries shall be/made in the company books on measures
taken on the behalf of the company. The Business Mortgages Act contains
provisions on the effects of derdgistration on the persistence of a business
mortgage. < Lﬂl P N9 '

(3) Assets of a deregistered company shall not be distyibuted to shareholders or
others entitled to shares in the distribution without liquidation. However, in
five years from the deregistration, the representatives of the company may
distribute to the sharcholders and the other parties entitled to shares in the
distribution their shares of the assets of the company, if the assets do not
exceed BEUR 8,000 and if the company has no known labilities. Those
receiving assets shall be liable for the payment of the debts of the company up
to the aunount that they have received.

{(4) If, after deregistration, liquidation measures are needed, the register anthority
shall order the company into liquidation on the application of the party to
whose rights the matter pertains. However, no such order shall be issued, if
the assets of the company are nol adequate for covering the costs of
Hquidation or there is no information on the assets, unless a shareholder, a
creditor or a third party undertakes to bear the costs of liquidation,

Equity shortfall, restructuring and bankruptcy }o , f é’” %4}{{ E,@Gfiig Q‘L pz{'/‘\Q,CA!'(?f} 3
Section 23 — Equity shorfall s k{ fl\!l"ﬂkf\ﬂ / 1 ‘.(;Uzg ‘f“l\c&%
(1) Fﬁ&i@aﬁﬂe&l‘?@h&%»&h&»}gQat-fQ=e~(Q}L.-,m-j-llﬁ.Q.m,llﬁy.@.ﬂfﬁ,ptllc\,,<C.QI '1.]3&121{3 that the equity of the
company is less than ope half of the share capital, the Board of Directors shall
(! s /& without delay ge ij/ -!a! financial statemeng} and/company report in order to
. . ascertain the ptate-ef-financed of the company. If according to the balance
-’A}mc:'m Ci %'(‘ sheet the equity of the company is less than one half of the share capital, the
')Dofe%aw\ Board of Directors shall without delay convene a General Meeting to decide on

f\\\yﬁfm ol ( measures to remedy the Slate-elfinancey,of the company. The General Meeting
g < :?’* {S shall be held within three months of the iinancial statement/ The availabitity of
FOFTaDN the financial statemeny and company report apnd their delivery to the

;’ 62{ 5{7?5 e o j %é 0 Al shareholders shall be governed by the provisions in @mpter 5, section 21.
' "’ (2} %Mﬁ‘&ﬁp&&ﬁ%‘%@“%h&*ﬂ@%’H"d"-”SfffDi‘I*ee-tOf'Swt’hél, the company has negative equity, it
shall without delay noti{;@{ the loss of the share capital for registration. A
;“”” M register entry on the loss of the share capital may be removed on the basis of a
new register notification by the company to the effect that the equity of the
company is more than one half of the share capital according to an audited
balance sheet, to be attached to the notification. A subordinated loan referred
to in ghapter 12 shall be deemed equity for the purposes of the calculation

referred to in this paragraph.
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o ey Gala g bl ‘ﬁikhﬁﬂéliﬂfﬁéfifg‘ﬁ‘}
Section 24 — Business restr‘ucturirlg7 ( { iI/ g 1} g 3 /

The application for the commencement of business restructuring, as referred
__ toin the Business Restructuring Actj, may be filed by a decision of the General
[—{ | Meeting. {Also-fhe Board of Director$ mayfile the application, if the matter is jD s
urgent. In this event, the Board of Directors shall without delay convene the
General Meeting to decide on the continuation of the application.
Section 25 — Bunkruptey WJ\QWQ&M éG ?

{1} The assets of the company may be relinquished into bankruptcy by the
decision of the Board of Directors or, if the ¢ompany is in lquidation, by a
decision of the liquidators. While in bankruptcy, the company as the bankrmpt
debtor shall be represented by the Board of Directors and the Chiel Executive
or by the liguidators appointed before the bankruptcy. New Directors or
liquidators may be appointed while the company is in bankruptey.

(2) If no assets are left at the conclusion of the bankruptcy or if determination on
the use of the remaining assets has been made in the bankruptey, the
company shall be deemed to have dissolved gnee the final bankruptcey
accounts have been approved.  {-{ushey the okl of- Yhe COMmjiY wotne Ml

(3) If, at the conclusion of the bankruptcy, assets other than those determined to Rjilﬁﬁ‘“f‘*““? (‘:"‘éf
be used in the bankruptey rémain, and the company was not in liquidation
when (-i-tm-was—wdeaiar-edmbaﬂk rupl, the Board of Directors shall without delay
convene a General Meeting to decide whether to continue the operations of the
company or to place it into liquidation. If the General Meeting decides that the
operations of the company be continued, the Board of Directors shall without
delay notify the same for registration. If the company was in liquidation when
it was declared bankrupt, the provisions in section 18 apply.

(4} If the bankruptcy of the company has been concluded and assets appear for
the company, the provisions in d;apter 19 of the Bankruptey Act (12072004,
konkurssilaki on belated scrutiny apply. If assets remain after the conclusion
of the bankruptcy, the provisions in paragraph (3) apply.

{ deo
8 [ 44
vl .

PART VI — SANCTIONS AND REMEDIES

Chapter 21 — Objections to decisions

Section 1 — Objecting to a decision by the General Meeling

(1} A shareholder may object to a decision by the General Meeting by bringing an
action against the company, where:

(1) the consideration of the matter has been in breach of the procedural
provisions of this Act or the by-laws and the breach may have had an
effect on the contents of the decision or otherwise on the rights of the
shareholder; or

{2) the decision is otherwise contrary to this Act or the by laws.

(2) The action of objection shall be brought within three months of the decision. If
no action has been brought in time, the decision shall be deemed valid.

Section 2 — Void decision by the General Meeting
(1) A decision by the General Meeting, as referred to in section 1(1), shall be void,

where:
_ (1) no invitation has been delivered to the General Meeting or the provisions 1
[ (Y\/(LJ\'Q J\ng&tg on the invitation have been fbreachecl ﬁma:ﬂ»esse—ntvi\al-z-rr-l-annm{; frmf 2
2] the decision requires the consent of a sharcholder, as referred to in
q

apter 9, section 29(1) or (2), and such consent has not been obtained,;

o ]4 :
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(3) the decision is clearly contrary to the principle of equal treatment
referred to in@mpter 1, section 7, and the consent of the shareholder, as
referred to in Chapter 5, section 29(3), has not been obtained; or

; Fx-(;,c;or,ding to the law, the decision could not have been made even with

f{ PARY Egkkk.a,m“{" %@}/é/;)

U GAADY Lonce. the consent of all shareholders,
Lo th (2) A void decision shall not be subject to the provision in section 1{(2) on the
" bringing of an action of objection in time. However, an action relating to a“? Py
g 3 merger or demerger decision shall not be brought once fsix months have L ha
passed from the registration of the merger or demerger. {nan

Section 3 — Decision of the Board of Directors comparable to a void decision by the
General Meeting
If a decision in a matter within the competence of the General Meeting, made
by the Board of Directors on authorisation, is as referred to in section 2(1)(2)}—
{4}, the provisions on a corresponding decision by the General Meeting apply
to the decision.

Section 4 — Contents and effects of a judgment

(1)  The judgment on an action of objection may render the decision invalid or
amend the decision, as requested by the plaintiff. At the request of the
plaintiff, the company may at the same time be enjoined against implementing
the invahd decision. The cecision may be amended only if it can be
ascertained what the correct contents of the decision should have been.

{2} A judgment rendering the decision of the General Meeting invalid or amending
the decision shall have an effect also in relation to the shareholders who have
not joined in the action.

Chapter 22 — Liahility in damages - . PN L
, s Jny s (o0 hen VR 4"3}"‘&‘9'@350“0‘“
Section 1 - Liability of the management GO

{1} A Director, a Supervisor and the Chief Executive shall be liable in damages for
the loss that he or she, in violation of the duty of care referred to in c}lapter 1,
section 8, has deliberately or negligently caused to the company].

{2) A Director, a Supervisor and the Chief Executive shall likewise be liable in
damages for the loss that he or she, in violation of other provisions of this Act
or the by-laws, has deliberately or negligently caused to the company, a
shareholder or a third party} '7 L hig 051 hen i:étf\, {2%; ( L A Q,CQ,‘ )
(3) If the loss has been caused by a violation of this Act other than a violation
merely of the principles referred to in Chapter 1, or if the loss has been caused
by a breach of the provisions of the by-laws, it shall be deemed to have been
caused negligently, in so far as the person liable does not prove that he or she
has acted with due care. The same provision applies to loss that has been
caused by an act to the benefit of a ic@m-panyw-i-nsidei, as referred to in (&mpter
8, section 6(2). P LE o vamn e ins, iy -
¥ sy e g pugn g dit, 148 W
Section 2 — Liakility of shareholders - ‘ M"Qﬂ“lgﬁ' f wi Ejf/@ Fhit o ! G ( 9 -

priagt
(1} A shareholder shall be liable in damages for the loss that he or she, by [ f)
contributing to a violation of this Act or the by-laws, has deliberately or
negligently caused to the company, another shareholder or a third party.
(2} Loss that has heen caused by an act to the benefit of a Z@aynpaﬂymiami&ef, as
referred to in élapter 8, secction 2(2), shall be deemed te have been caused
negligently, unless the shareholder proves that he or shie has acted with due
care,
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Section 3 ~~ Liability of the chairperson of the General Meeting
The chairperson of the General Meeting shall be liable in damages for the loss
that he or she, in violation of the provisions of this Act or the by-laws, has
deliberately or negligently caused to the company, a shareholder or a third

partyf ] i Wi @y hen ooy
Section 4 — Liability of the auditors ¢

The liability of the auditors shall be governed by the provisions in section 44 of
the Audit Act.

Section 5 — Adjustment and the allocation of liability

The adjustment of the damapes and the allocation of liability between {wo or
more liable persons shall be governed by the provisions in {hapters 2 and 6 of
the Tort Liability Act (412/1974; vahingonkorvauslaki).

Section 6 -— Decision-making in the company

{1}  The Board of Directors shall make the decisions on matters relating to the
right of the company to damages under sections 1--3 and under section 44 of
the Audit Act, as provided in lchapter 6, section 2. However, these malters may
be decided also by the General Meeting, T At foafe i

(2) A decision of the General Meeting on the releasclof a Ditector, a Supervisor or

. the Chief Executive shall not be binding, if the General Meeting has not been
[M / V"‘&b‘m‘{}'ﬁig given I%S@Wfi&l*l‘}f correct and adequate information about the decision or
' measure underlying the liability in damages. A decision on release from
liability shall not be binding on the bankruptcy estate of the company or a
receiver referred to in the Business Restructuring Act, if the company is
declared bankrupt or if restructuring proceedings are begun upon a petition

o . - . o e dga

filed within two years of the demsm?. | At fo-the enfancoment of the Lot 407 ¢ f? 35

Section 7 — Right of the shareholders tobring an action on the behalf of the company s )

{1} Omne or several shareholders shall have the right to bring an action i their
own name for the collection of damages under sections 1--3 or under section
44 of the Audit Act, if it is probable at the time of filing of the action that the
company will not fmake.a.claim .'on...damage-\}: and:

(1) the plaintiffs hold at least one tenth (}/1¢) of all shares at that moment; or

(2) it is proven that the non-enforcement of the claim for damages would be
contrary to the principle of equal treatmerit, as referred to in Lhapter 1,
section 7.

(2) The company shall be reserved an opportunity to be heard in the case, unless
this is manifestly unnecessary. The shareholders bringing the action shall
bear their own legal costs, but they have the right to be reimbursed for the
same by the company, in so far as the funds accruing to the company by
means of the proceedings sulfice for the same,

{3} If a person Hable in damages has been released from liability by a decision of
the General Meeting, the action shall be brought within three months of the
decision. However, if a proposal for a special audit, as referred to in Gnapter 7,
section 7, has been made and scconded in the same General Mecting, the
action may in any event be brought within three months of the audit report
being presented to the General Meeting or the application for the appointiment
of auditors being rejected.

(4} A shareholder shall not have the right to damages for loss caused to the
comparny.
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Section 8 — Statute of limitations

An action brought under this Qlapter or under section 44 of the Audit Act and
based on an act that is not punishable by law shall be brought respecting the
following time limits:

(1) against a Dircctor, a Supervisor or the Chief Executive within five years
of the end of the financial period during which the decision underlying
the action was made or the measiure underlying the act was taken,

{2) against an auditor within five years of the presentation of the audit
report, statement or certificate underlying the action; and

(3) against a sharcholder or the chairperson of the General Meeting within
five years of the decision or measure underlying the action.

Section 9 — Mandatory provisions

l}m&,{@?gé‘ff i\hm

(3)

Provisions shall not be faken-intd the by-laws restricting the right of the

company to damages under this @—-apter or under section 44 of the Audit Act,

where the loss has been caused:

{1) by a violation of provisions that cannot be derogated from by means of
the by-laws; or

(2] otherwise deliberately or through gross negligence.

The right of the company to damages may be otherwise restricted hy means of

the by-laws only on the consent of all sharehaolders,

Provisions shall not be taken into the by-laws restricting the right of a

shareholder or a third party to damages or to bring an dction under this
{chapter or under scction 44 of the Audit Act.

Chapter 23 - Duty of redemption and dissolution of the company on the basis

of abuse of influence

Section 1 — Duly of redemption

(1)

A shareholder shall be obliged, on the hasis of an action brought by another

shareholder, to redeem the shares of the latter shareholder within a set period,
where:

{1) the shareholder has deliberately abused his or her influence in the
company by contributing to a decision contrary to the principle of equal
treatment referred to inmpter 1, section 7, or to other violations of this
Act or the by-laws; and

(2) redemption is a necessary remedy for the other sharcholder, taking due
note of the probability of the conduct referred to in paragraph (1) being
continued and of the other relevant circumstances.

The redemplion price shall be set at the current price that the share would
have in the absence of any abuse of influence.

The company shall be reserved an opportunity to be heard, unless this is
manifestly unnecessary.

Section 2 — Order of hiquidation or deregistration

(1)

A court order on the liquidation of the company shall be issued on the basis of

an action by a sharcholder against the company, where:

(1) the criteria {or the redemption of the shares of the plainff, as referred to
in section 1(1}, exist but the person abusing his or her influence is
probably not going to comply with the duty of redemption; and
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{2} there are especially %}emwvé reasons for liquidation in view of the
shareholders’ need for a remedy and their interests.

(2} The other sharcholders may be reserved an opportunity to be heard, if this is
deemed necessary.

(3) A company that has been ordered into liquidation will dissolve in accordance
with the provisions on liquidation in @mpter 20. When the court issues an
order of liquidation, it shall at the same time appoint one or several
liquidators, as referred to in@lapter 20, section 9.

(4) Instead of an order of liquidation, the court shall issue an order of the
deregistration of the company, as referred to in fg?l’laptcr 20, if the assets of the
company are not adequate for covering the costs of liquidation or if there is no
information on the assets, and if no shareholder, creditor or other party
undertakes to bear the costs of liquidation.

Chapter 24 ~— Dispute resolution
Court proceedings
Section 1 — Compelent courts

Civil cases pertaining to the application of this Act shall be dealt with by the
following District Courts: The District Court of Aland, the District Court of
Helsinki, the District Court of Kuopio, the District Court of Lahti, the District
Court of Ouly, the District Court of Tampere, the District Court of Turku and
the District Court of Vaasa. The territorial jurisdictions of these District
Courts in such cases shall be laid down by a Decree of the Government.
Unless \’i't—mi&Lotherwise provided in the by-laws or otherwise agreedf" the
Jjurisdiction shall be determined on the basis of the domicile of the company.

Section 2 — Matters to be dealt with urgently

(I) A matler pertaining to a payment or full security, where the judgment is a
precondition to registration, as referred to in émpter 14, section 5, GChapter 16,
section 15, Chapter 17, section 15, or @mpter 19, section 8, shall be dealt with
urgently.

{2)  An action of objection, referred to in @mptcr 21, shall be dealt with urgently.

Arbitration *"'L vl yoll v’(ﬂ%@fiﬁ%[a@b
Section 3 ~- Arbitralion on the basis of the by-laws | fousty
{1} A provigion in the by-laws on the referral of disputes to arbitration shall be
bindingfon the company, the sharcholders, the Board of Directors, the Board
of Supefvisors, the Directors, the Supervisors, the Chief Exccutive and the
auditors, as provided in the Arbitration Act. A provision in the by-laws on the
referral of disputes on the redemption right or redemption price under a
redemmption clause referred to in aiapter 3, section 7, shall likewise be binding
on the parties to the dispute. SN
(2) However, the provision in the by-laws referred to in paragraph (1) applies @nly
to actions where the cause has arisen after the registration of the provision:—

&/

Section ¢ — Statutory arbitration

The statutory arbitration of certain redemption disputes is governed by the
provisions mn ehapter 16, section 13, ghapter 17, section 13, and éhapter 18,
sections 3-—10.
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Miscellaneous provisions

Section § — Service of notices on the company

(1}  Summonses and other notices shall be deemed to have heen served on the
company once they have been served on a Director, the Chief Executive or
another person who under this Act is entitled to represent the company either
alone or together with another person.

(2) If none of the representativeg of the company referred to in paragraph (1) has
been entered into the frade %ﬁ?kbtel, the service may be effected By delivering
the documents to someone in the service of the company or, if no such person
can be found, to the police of the domicile of the company, also in accordance
with &apter 11, section 7{2)—(4), of the Code of Judicial Procedure.

Section 6 — Official notice of decisions

If a decision pertains to a circumstance to be entered into thé,dee v{)egrlqter
the court or the arbitrators shall without undue delay notify the register
authority of the decision. A court shall likewise give official nofice of its
decision becoming /P@é: —fuctieata-(n ];) longer- open to-regular. appcaJ}J

Chapter 25 — Penal provisions 41“ obﬁ ( 0 WD@{W&)
Section 1 — Company law offence )

A person who intentionally

(1} violates the prohibition on the public trading, under the Securities
Markets Act, of the sccurities of a private company, as provided in
@ﬁapter 1, section 1(2),

(2) viclates the provisions on the drafting of the statement of a certified
auditor, as referred to in 61aptcx 2, section 14(2), @mpimr 16, section 4,
@1&12)[61 17, section 4, or Chapter 19, section 2,

{3) acts as a front for a third party in order to circumvent voting restrictions
provided in this Act or the by-laws or - wuolalion

(4)  violates the protection of the sharcholders or the creditors by distributing
the assets of the company in %@ﬂ&fﬂ’v&ﬂtiﬁf} of the provisions of this Act,

shall be convicted, unless the act is of minor significance or subject 1o a more

severe penalty elsewhere in the law, of a company law offence and sentenced
to a fine or to imprisonment for at most one year.

Section 2 — Company law misdemegnour f\%(‘ﬁﬂf} on 2 C\’LL’(%MLL)

(1) A person who intentionally A

(1) fails to keep the share register or the sharcholder register or to keep such
registers available, as required by the provisions in @1apter 3,

(2) violales the provision in @mpter 5, section 23{4), on }h@f kecpmgL leL;ﬂbiQ;
lof the minutes of the General Meeting, da s o

(3) wviolates the provision in Qmptcr 18, section 2({1}, on the notification of
the right or duty of redemption to the company or
violates the provisions of this Act on the drafting of the financial
> statement{ the company report or the consolidated financial otcltcm(‘nt/
or on the e,ubmmblon of final accounts relating to the merger, demerger
or liguidation of a company,
\f shall be convicted, unless the act 1s of minor significance or subject to a more
severe penalty elsewhere in the law, of a company law misdemeanour and
sentenced to a fine.
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(2) A person who through gross negligence acts in the manner referred to in
Baragt;&gll {1){4) shali likewise be convicted of a company law mi"sdm‘ff’é"amlq‘.

PART VIl ~— MISCELLANEOUS PROVISIONS

Chapter 26 — Entry into force ‘ i
Section 1 — Entry into force ( l/);. )
This Act shall enter into force as separately provided by .:m,éjsy
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