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Anora Group Plc: Notice of the Annual General Meeting 2023

Notice is given to the shareholders of Anora Group Plc of the Annual General Meeting to be held on Wednesday, 19 April
2023 at 12:00 p.m. (EEST) at Scandic Marina Congress Center at the address Katajanokanlaituri 6, FI-00160, Helsinki,
Finland. The reception of attendees who have registered for the meeting and the distribution of voting tickets will

commence at the meeting venue at 11:00 a.m. (EEST).

Shareholders may also exercise their voting rights by voting in advance. Instructions for advance voting are provided in
Section C of this notice (Instructions for the participants in the Annual General Meeting). Shareholders may also follow
the meeting via webcast. Instructions for following the webcast will be available on the company’s website. It is not
possible to ask questions, make counterproposals, otherwise speak, or vote via webcast, and following the meeting via

webcast is not considered participation in the Annual General Meeting or exercise of the shareholders rights.
A. Matters on the agenda of the Annual General Meeting

The following matters will be considered at the Annual General Meeting:

1. Opening of the meeting

2. Calling the meeting to order

3. Election of persons to scrutinize the minutes and to supervise the counting of votes
4. Recording the legality of the meeting

5. Recording the attendance at the meeting and adoption of the list of votes

6. Presentation of the Financial Statements, the Report of the Board of Directors and the Auditor’s Report for the
year 2022

- Review by the CEO

The Annual Report 2022, including the financial statements of the company, the report of the Board of Directors and the

auditor’s report are available on the company’s website at www.anora.com/en/investors no later than on 24 March 2023.

7. Adoption of the Financial Statements
8. Resolution on the use of profit shown on the balance sheet and the payment of dividend

According to the Financial Statements on 31 December 2022, the parent company’s distributable funds amount to EUR
126 593 446.11, including profit for the period of EUR 38 929 378.22.

The Board of Directors proposes to the Annual General Meeting that a dividend of EUR 0.22 per share be paid for the
financial year 2022. The dividend shall be paid in two instalments. The first instalment of EUR 0.11 per share shall be paid

to a shareholder who is registered in the shareholders’ register of the company held by Euroclear Finland Oy on the
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record date of the payment, i.e. 21 April 2023, and the second instalment of EUR 0.11 per share shall be paid to a
shareholder who is registered in the shareholders’ register of the company held by Euroclear Finland Oy on the record
date of the payment, i.e. 18 October 2023. The Board of Directors proposes that the company shall pay the dividend
instalments on 28 April 2023 and 25 October 2023, respectively.

The Board of Directors proposes that the Annual General Meeting authorizes the Board of Directors to decide, if
necessary, on a new payment record date and a new payment date for the second instalment, if the rules and statues of

the Finnish book-entry system change or otherwise so require.

9. Resolution on the discharge of the members of the Board of Directors and the CEO from liability
10. Adoption of the Remuneration Report for the governing bodies

The Board of Directors proposes to the Annual General Meeting that the Remuneration Report for the governing bodies

be adopted. The resolution is advisory in accordance with the Finnish Companies Act.

The Remuneration Report is available on the company’s website at www.anora.com/en/investors no later than on 24
March 2023.

11. Resolution on the remuneration of the members of the Board of Directors

The Shareholders’ Nomination Board proposes to the Annual General Meeting that the remuneration to be paid to the

Board members elected by the Annual General Meeting will be an annual fee as follows:

e EUR 65,000, Chairperson (current EUR 60 000)
e EUR 46,500, Vice Chairperson (current EUR 45 000)
e EUR 31,000, member (current EUR 30 000)

In addition to these annual fees, the following annual fees are proposed to Board members elected by the Annual General

Meeting who are appointed by the Board as members of the Board’s permanent Committees:

Audit Committee:

e EUR 10,000, Chairperson (current EUR 10,000)
e EUR 5,000, member (current EUR 5,000)

Human Resources Committee:

e EUR 8,000, Chairperson (current EUR 8,000)
e EUR 4,000, member (current EUR 4,000)

In addition to the annual fees, the Board members elected by the Annual General Meeting would receive a meeting fee
for the Board of Directors and Board Committee meetings of EUR 600 (current EUR 600) per meeting and EUR 1,200
(current EUR 1,200) per meeting for members travelling to a meeting outside her/his country of residence. Travel

expenses would be reimbursed in accordance with the company’s travel policy.
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The Shareholders’ Nomination Board is of the opinion that shareholding by the Board members in Anora benefit all
shareholders. The Shareholders’ Nomination Board therefore proposes that part of the annual remuneration may be paid
in Anora’s shares purchased from the market. A Board member elected by the Annual General Meeting may, at his/her

discretion, choose from the following five alternatives:

no cash 100% in shares

25% in cash 75% in shares
50% in cash 50% in shares
75% in cash 25% in shares

100% in cash no shares

vk W e

To the extent fees would be payable in Anora’s shares, such shares will be acquired directly on behalf of or otherwise
delivered to the Board members after the release of Anora’s interim report 1 January—30 September 2023. If the
remuneration in shares cannot be delivered at that time due to insider regulation or other justified reasons, the company
shall deliver the shares later or pay the remuneration fully in cash. The Shareholders’ Nomination Board recommends
that the Board members elected by the Annual General Meeting accumulate a shareholding in Anora that exceeds his/her

one-time annual remuneration.

12. Resolution on the number of members of the Board of Directors

The Shareholders’ Nomination Board proposes to the Annual General Meeting that the number of members of the Board

of Directors would be seven.

13. Election of the members of the Board of Directors

The Shareholders’ Nomination Board proposes that the current members Kirsten Zgidius, Michael Holm Johansen,
Christer Kjos, Annareetta Lumme-Timonen, Jyrki Maki-Kala and Torsten Steenholt would be re-elected and that Florence
Rollet would be elected as new member of the Board of Directors. The Board members’ term of office lasts until the end

of the next Annual General Meeting.

Florence Rollet, M.Sc. (Business & Commerce), born 1966, French citizen, has extensive and versatile experience in FMCG
and Luxury. She works as Head of the Master of Science program at the Emlyon Business School, and serves as member

of the Board of Directors of Arla Food.

The Shareholders’ Nomination Board has assessed that Florence Rollet is independent of the company and its significant

shareholders.

Current Board members Sanna Suvanto-Harsaae and Ingeborg Flgnes have informed that they are not available for re-
election to the Board of Directors. Sanna Suvanto-Harsaae has been a member of the Board of Directors of Anora

(formerly Altia Plc) since 2013 and Ingeborg Flgnes since the completion of Altia’s and Arcus’ merger in 2021.

With regard to the election procedure for the proposed composition of the Board of Directors, the Shareholders'
Nomination Board recommends that shareholders take a position on the proposal as a whole at the Annual General
Meeting. At Anora, the Shareholders' Nomination Board established by the General Meeting of Shareholders is, in line
with good corporate governance, separate from the Board of Directors. The Shareholders’ Nomination Board, in addition

to ensuring that individual nominees for membership of the Board of Directors possess the required level of expertise,
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knowledge and competence, also pays attention to that the proposed Board of Directors as a whole have a good and
balanced diversity and the required competences, and that the composition of the Board of Directors also meets the

requirements of the Finnish Corporate Governance Code for listed companies.

Further, the Shareholders’ Nomination Board proposes that Michael Holm Johansen would be re-elected as Chairperson

and Jyrki Maki-Kala elected as Vice Chairperson of the Board of Directors.

In addition to the Board members elected by the Annual General Meeting, Anora’s employees have, in accordance with
the agreement on employee participation between Anora and the special negotiating body of the employees, elected
two members and their deputies to the Board of Directors. Arne Larsen (deputy Bjgrn Oulie) and Jussi Mikkola (deputy
Laura Koivisto) were elected in September 2021 and their term of office lasts until the end of the Annual General Meeting
2024. The Board members elected by Anora’s employees receive a meeting fee, as determined by the Board of Directors

in accordance with said agreement on employee participation.

The CV’s of all persons proposed as members of the Board of Directors and their independence assessments are available

on the company’s website at www.anora.com/en/investors.

14. Resolution on the remuneration of the auditor

Upon the recommendation of the Audit Committee, the Board of Directors proposes to the Annual General Meeting that

the auditor’s fees be paid against an invoice approved by the company.

15. Election of the auditor

Upon the recommendation of the Audit Committee, the Board of Directors proposes to the Annual General Meeting, that
PricewaterhouseCoopers Oy be re-elected as the company’s auditor for a term that ends at the close of the next Annual
General Meeting. PricewaterhouseCoopers Oy has informed the company that Authorized Public Accountant Markku

Katajisto would act as the auditor in charge.

16. Amendments of the Articles of Association

The Board of Directors proposes that Article 9 of the Articles of Association be amended to enable holding a general
meeting entirely without a meeting venue as a so-called remote meeting in addition to the Company’s domicile Helsinki.

In its amended form, said provision of the Articles of Association would read as follows:

“9. Notice to the general meeting

General Meetings shall be convened by publishing a notice to the meeting on the company’s website
not more than three (3) months and not less than three (3) weeks before the date of the General
Meeting, however, at least nine (9) days before the record date of the General Meeting as provided by
the Finnish Companies Act.

The General Meeting shall be organised in Helsinki. In addition, the Board of Directors may resolve on
organising the General Meeting without a meeting venue whereby the shareholders have the right to
exercise their power of decision in full in real time during the meeting using telecommunication
connection and technical means.”
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The proposal is based on the changes to Chapter 5 of the Finnish Companies Act, including the possibility to arrange
general meetings remotely. The legislative changes are based on the premise that, irrespective of the chosen general
meeting format, shareholders' rights must not be compromised and that all participating shareholders can exercise their
shareholder rights in full in real time, including the right to present questions and vote. The possibility to organise general
meetings remotely enables the company to prepare for rapid changes in the company's operating environment and
society in general, which may be caused, for example, by pandemics. It is important that the company has the necessary
means to offer its shareholders the possibility to exercise their shareholder rights and resolve on any matters that are

presented in a general meeting under any circumstances.

Further, the Board of Directors proposes that the last paragraph of Article 11 of the Articles of Association be removed.

In its amended form, said provision of the Articles of Association would read as follows:

“11. Annual General Meeting

The Annual General Meeting must be held annually within six (6) months from the end of the financial
year on the date specified by the Board of Directors.

The General Meeting shall present:

1. financial statements, which includes parent company’s profit and loss account, balance sheet,
and notes, as well as the consolidated financial statements and the Board of Directors’
report;

2. the auditor's report;
shall decide on:
1. the adoption of the financial statements;
2. the use of the profit shown on the balance sheet;
3. thedischarge from liability to the members of the Board of Directors and the CEO;
4. the adoption of the remuneration policy, when necessary;
5. the adoption of the remuneration report;

6. the number of the members of the Board of Directors, as well as the remuneration payable to
the members of the Board of Directors and the auditor and;

shall elect:

1. a Chairperson and Vice Chairperson of the Board of Directors and other members of the
Board of Directors;

2. an auditor;
and shall deal with:

1. any matters notified by the shareholders in the manner provided for in Section 5 of Chapter 5
of the Finnish Limited Liability Companies Act; and

2. other matters listed in the meeting notice.
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The Extraordinary General Meeting of Anora (formerly Altia Plc) held on 12 November 2020 approved that Article 11 of
the company’s Articles of Association be amended in connection with the execution of the merger of Altia Plc and Arcus
ASA by adding the current last paragraph regarding items that shall be decided on at the Annual General Meeting held in
2021 to the Article 11 of the Articles of Association. For the sake of clarity, the current last paragraph of Article 11 reads
as follows: “Notwithstanding the aforesaid in this Article 11, the Annual General Meeting to be held in 2021 shall decide
on the number of the members of the Board of Directors and remuneration payable to the members of the Board of
Directors and elect the Chairman and Vice Chairman of the Board of Directors and other members of the Board of
Directors only if the term of office of the members of the Board of Directors conditionally elected at the Extraordinary
General Meeting held in 2020 has not yet begun.” As said paragraph refers to the Annual General Meeting 2021 that has

already been held, the wording of said paragraph is outdated, and therefore proposed to be removed.

17. Authorization of the Board of Directors to resolve on the repurchase of the company’s own shares

The Board of Directors proposes that the Annual General Meeting authorizes the Board of Directors to resolve on the

repurchase of the company’s own shares.

The number of shares to be repurchased by virtue of the authorization shall not exceed 6 755 362 shares in aggregate,
which corresponds to approximately 10.0 percent of all the company’s shares at the time of the proposal, subject to the

provisions of the Finnish Companies Act on the maximum amount of shares owned by the company or its subsidiaries.

The shares may be repurchased in one or several instalments and either through a tender offer made to all shareholders
on equal terms or in another proportion than that of the existing shareholdings of the shareholders in the company in
public trading at the prevailing market price. The shares would be repurchased with funds from the company’s

unrestricted shareholders’ equity.

The shares could be repurchased for the purpose of improving the company’s capital structure, to finance or carry out
corporate acquisitions or other arrangements, for incentive arrangements and remuneration schemes or to be retained

by the company as treasury shares, transferred, cancelled or for other purposes resolved by the Board of Directors.

The Board of Directors would be authorized to resolve on all other terms and conditions regarding the repurchase of the
company’s own shares. The authorization is proposed to be valid until the close of the next Annual General Meeting,

however, no longer than until 30 June 2024.

18. Authorization of the Board of Directors to resolve on the issuance of shares for the purposes of financing or
carrying out corporate acquisitions or other arrangements

The Board of Directors proposes that the Annual General Meeting authorizes the Board of Directors to resolve on the
issuance of shares in one or several tranches, against or without consideration. The Board of Directors may resolve to

issue either new shares or issue treasury shares held by the company.

The number of shares to be issued based on this authorization shall not exceed 6 755 362 shares in aggregate, which
corresponds to approximately 10.0 percent of all of the company’s shares at the time of the proposal. The authorization
may be used to improve the company’s capital structure, to finance or carry out corporate acquisitions or other

arrangements or for other purposes resolved by the Board of Directors.

The Board of Directors would be authorized to resolve on all other terms and conditions regarding the issuance of shares.

The issuance of shares may be carried out in deviation from the shareholders' pre-emptive rights (directed issue). The
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authorization is proposed to be valid until the close of the next Annual General Meeting, however, no longer than until
30 June 2024.

19. Authorization of the Board of Directors to resolve on the issuance of shares for remuneration purposes

The Board of Directors proposes that the Annual General Meeting authorizes the Board of Directors to resolve on the
issuance of shares in one or several tranches, against or without consideration. The Board of Directors may resolve to
issue either new shares or issue treasury shares held by the company.

The number of shares to be issued based on this authorization shall not exceed 1 351 072 shares in aggregate, which
corresponds to approximately 2.0 percent of all of the company’s shares at the time of the proposal. The authorization
may be used for incentive arrangements and remuneration schemes.

The Board of Directors would be authorized to resolve on all other terms and conditions regarding the issuance of shares.
The issuance of shares may be carried out in deviation from the shareholders' pre-emptive rights (directed issue). The
authorization is proposed to be valid until the close of the next Annual General Meeting, however, no longer than until
30 June 2024.

20. Closing of the meeting

B. Documents of the Annual General Meeting

The proposals for resolutions on the matters on the agenda of the Annual General Meeting and this notice are available

on Anora Group PIc’s website at www.anora.com/en/investors. The Annual Report of Anora Group Plc, which includes

the company’s Financial Statements, the Report of the Board of Directors and the Auditor’s Report is, together with the
Remuneration Report and the Remuneration Policy adopted by the 2020 Annual General Meeting, available on the above-
mentioned website no later than on 24 March 2023. In addition, the company’s Sustainability Report is also available on
the above-mentioned website as part of the Annual Report. The minutes of the Annual General Meeting will be available

on the above-mentioned website as of 3 May 2023 at the latest.
C. Instructions for the participants in the Annual General Meeting
1. Shareholders registered in the shareholders’ register

Each shareholder, who is registered on the record date of the Annual General Meeting, on 5 April 2023, in the
shareholders’ register of the company held by Euroclear Finland Oy, has the right to participate in the Annual General
Meeting. A shareholder whose shares are registered on his/her personal Finnish book-entry account is registered in the

shareholders’ register of the company.

Registration for the Annual General Meeting will begin on 24 March 2023 at 10:00 a.m. (EET). A shareholder, who is
registered in the shareholders’ register of the company and who wants to participate in the Annual General Meeting,
shall register for the meeting no later than on 12 April 2023 at 4:00 p.m. (EEST) by which time the registration must be

received. The registration for the Annual General Meeting can be done in the following ways:
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a) on the company’s website at www.anora.com/en/investors

Online registration requires that the shareholders or their statutory representatives or proxy representatives use strong
electronic authentication either by Finnish or Swedish bank ID or mobile certificate. The terms and other instructions

concerning the electronic registration are available on the company’s website www.anora.com/en/investors.

b) by regular mail to Innovatics Ltd to the address Innovatics Ltd, AGM/Anora Group Plc, Ratamestarinkatu 13 A, FI-00520

Helsinki, Finland or by email to the address agm@innovatics.fi.

In connection with the registration, a shareholder shall notify the requested information such as, his/her name, date of
birth or business ID, address, telephone number and e-mail address and the name of a proxy representative, legal
representative or assistant, if any, and the date of birth of the proxy representative or legal representative, as applicable.
The personal data given by the shareholders to Innovatics Ltd and the company is used only in connection with the Annual
General Meeting and with the processing of necessary related registrations. For further information on how Anora Group
Plc processes personal data, please review Anora Group PIc’s privacy notice regarding the Annual General Meeting, which

is available at www.anora.com/en/investors.

The shareholder, their proxy representative or legal representative shall, if necessary, be able to prove their identity

and/or right of representation at the meeting venue.

2. Holders of nominee-registered shares

A holder of nominee-registered shares has the right to participate in the Annual General Meeting by virtue of such shares
based on which he/she on the record date of the Annual General Meeting, i.e. on 5 April 2023, would be entitled to be
registered in the shareholders’ register of the company held by Euroclear Finland Oy. The right to participate in the Annual
General Meeting requires, in addition, that the shareholder has, on the basis of such shares, been temporarily registered
in the shareholders’ register held by Euroclear Finland Oy on 14 April 2023 by 10:00 a.m. (EEST) at the latest. This
constitutes due registration for the Annual General Meeting with regard to nominee-registered shares. Changes in
shareholding after the record date of the Annual General Meeting do not affect the right to participate in the meeting or

the number of voting rights held by a shareholder.

A holder of nominee-registered shares is advised to request without delay the necessary instructions regarding the
temporary registration in the shareholders’ register of the company, the issuing of proxy documents and voting
instructions and the registration for the Annual General Meeting as well as voting in advance from his/her custodian
bank. The account management organization of the custodian bank must temporarily register a holder of nominee-
registered shares who wishes to participate in the Annual General Meeting in the shareholders’ register of the company
at the latest by the deadline stated above. The account management organisation of the custodian bank shall also arrange
voting in advance on behalf of the holder of nominee registered shares within the registration period applicable to
holders of nominee registered shares. Further information is available on the company’s website at

www.anora.com/en/investors.
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3. Proxy representative and powers of attorney

A shareholder may participate in the Annual General Meeting and exercise his/her rights at the meeting by way of proxy
representation. The proxy representative may also choose to vote in advance in the manner instructed in this notice.
Electronical registration and advance voting on behalf of a shareholder require secure strong electronic authentication;
a proxy representative may register the shareholder and vote in advance on behalf of the shareholder by logging in using

their personal Finnish or Swedish online banking credentials or a mobile certificate.

A proxy representative shall produce a dated proxy document or otherwise in a reliable manner demonstrate his/her
right to represent the shareholder at the Annual General Meeting. When a shareholder participates in the Annual General
Meeting by means of several proxy representatives representing the shareholder with shares at different securities
accounts, the shares by which each proxy representative represents the shareholder shall be identified in connection

with the registration for the Annual General Meeting.

A power of attorney template and voting instructions will be available on the company’s website at

www.anora.com/en/investors by 24 March 2023 at 10:00 a.m. (EET) at the latest. Possible proxy documents are to be

delivered primarily as an attachment in connection with the electronic registration or alternatively by email to
agm@innovatics.fi or as originals by mail to the address Innovatics Ltd, AGM/Anora Group Plc, Ratamestarinkatu 13 A,
FI-00520 Helsinki, Finland. The proxy documents must be received before the end of the registration period on 12 April
2023 at 4:00 p.m. (EEST) In addition to delivering the proxy authorization documents, shareholders or their proxy

representatives shall see to registration for the Annual General Meeting in the manner set out above in this notice.

Shareholders that are legal entities can also use the electronic Suomi.fi authorisation service in Innovatic’s general
meeting service for authorising their proxies instead of using the traditional proxy authorisation. In this case, the
shareholder that is a legal entity authorises a representative appointed by it in the Suomi.fi service at www.suomi.fi/e-
authorizations (using the authorisation topic “Representation at the General Meeting”). When registering, the
representative must identify themselves with strong electronic authentication, after which they can register and vote in
advance. The strong electronic authentication works with personal banking codes or a mobile certificate. For more

information, see www.suomi.fi/e-authorizations.

4. Advance voting

Shareholders with a Finnish book-entry account may vote in advance on certain matters on the agenda of the Annual
General Meeting during the period from 24 March 2023 at 10.00 a.m. (EET) until 12 April 2023 at 4:00 p.m. (EEST).

Advance voting can be done in the following ways:

a) on the company’s website at www.anora.com/en/investors

Online voting requires that the shareholders or their statutory representatives or proxy representatives use strong
electronic authentication either by Finnish or Swedish bank ID or mobile certificate. The terms and other instructions

concerning the electronic voting are available on the company’s website www.anora.com/en/investors.

b) by post or email

A shareholder may submit the advance voting form available on the company’s website at www.anora.com/en/investors

on 24 March 2023 at 10:00 a.m. (EET) or corresponding information by mail to Innovatics Ltd to the address Innovatics
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Ltd, AGM/Anora Group Plc, Ratamestarinkatu 13 A, FI-00520 Helsinki, Finland or by email to agm@innovatics.fi. The
advance votes must be received by prior to the expiry of the advance voting period. Submission of the votes before the
end of the registration and advance voting period in this manner constitutes due registration for the Annual General

Meeting, provided that they contain the above-mentioned information required for the registration.

A shareholder who has voted in advance cannot use their right to request information under the Finnish Companies Act
or their right to request a vote at the Annual General Meeting nor vote on a possible counterproposal unless the
shareholder participates in the Annual General Meeting in person or by way of proxy representation at the meeting

venue.

For holders of nominee-registered shares, advance voting is carried out via the account manager. The account manager
may cast advance votes on behalf of the holders of nominee-registered shares in accordance with the voting instructions

provided by the holders of nominee-registered shares during the registration period for the nominee-registered shares.

An agenda item subject to advance voting is considered to have been presented unchanged to the Annual General
Meeting. The terms and conditions as well as other instructions related to the electronic advance voting are also available

on the company’s website at www.anora.com/en/investors.

5. Other instructions and information

The Annual General Meeting is conducted in Finnish. Simultaneous interpreting to English is provided for the participants.
Pursuant to Chapter 5, Section 25 of the Finnish Companies Act, a shareholder who is present at the Annual General
Meeting has the right to request information with respect to the matters to be considered at the meeting. Shareholders,
who have registered for the Annual General Meeting, can follow the Annual General Meeting via webcast. The
participation link and password for the webcast will be sent by e-mail and/or SMS to the e-mail address and/or mobile
phone number provided at the time of registration to all those shareholders who have registered for the Annual General
Meeting no later than the day before the Annual General Meeting. Detailed instructions on following the webcast will be

available on the company’s website www.anora.com/en/investors before the Annual General Meeting. Following the

meeting via webcast is not considered participating in the Annual General Meeting, and it is not possible for the
shareholders to exercise their shareholder rights in the Annual General Meeting via webcast. Shareholders that wish to
follow the webcast can exercise their voting rights by voting on the matter on the agenda in advance in accordance with

the instructions provided above.

Changes in shareholding after the record date of the Annual General Meeting do not affect the right to participate in the

Annual General Meeting or the number of voting rights held by a shareholder at the Annual General Meeting.

On the date of this notice, the total number of shares in the company and votes represented by such shares is 67 553 624

shares and votes.

In Helsinki, 22 March 2023

ANORA GROUP PLC

The Board of Directors
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Contacts:
Petra Grasbeck, Corporate Communications, tel. +358 40 767 0867

Distribution:
Nasdaq Helsinki Ltd
Principal media
WWWw.anora.com
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