
 

 
 

The agenda for the 2025 Annual General Meeting of Enersense 

International Plc, and the proposals of the Board of Directors and the 

Shareholders' Nomination Committee to the Annual General Meeting 
 

The Annual General Meeting (“General Meeting”) of Enersense International Plc (“Enersense” or 

“Company”) will be held on  Wednesday 16 April 2025 at 2:00 p.m. (EET) at Eliel studio in 

Sanomatalo at the address Töölönlahdenkatu 2, FI-00100 Helsinki, Finland.  

 

A. MATTERS ON THE AGENDA OF THE GENERAL MEETING 

 

The following matters will be considered at the General Meeting: 

 

1. Opening of the meeting 

 

2. Calling the meeting to order 

 

3. Election of persons to scrutinise 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 for the financial period 1 January  2024 to 31 

December 2024, the report of the Board of Directors and the auditor’s report  

 

- CEO’s review  

 

The financial statements of Enersense, which include the consolidated financial statements, 

the report of the Board of Directors, the sustainability statement, the auditor’s report and the 

assurance opinion on the sustainability reporting will be available on the Company’s website 

at www.enersense.com/investors/governance/general-meeting/ at the latest on 26 March 

2025.   

 

7. Adoption of the financial statements 

 

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

 

The Board of Directors proposes to the General Meeting that the result for the financial 

period 1 January 2024 to 31 December 2024 be transferred to the profit and loss account for 



 

 

previous financial periods and that, based on the balance sheet to be adopted for the financial 

period, no dividends be paid to shareholders. 

 

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

liability for the financial period 1 January 2024 to 31 December 2024 

 

10. Consideration of the remuneration report for governing bodies 

 

The Board of Directors proposes that the remuneration report for the Company’s governing 

bodies for 2024 be approved.  Pursuant to the Finnish Limited Liability Companies Act, the 

decision is advisory. 

 

The remuneration report for governing bodies will be available on the Company’s website at 

www.enersense.com/investors/governance/general-meeting/ at the latest on 26 March 2025.  

    

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

grounds for compensation of travel expenses 

 

The Shareholders’ Nomination Board proposes to the General Meeting that the fees to be 

paid to the members of the Board of Directors remains unchanged and be set as follows for 

the forthcoming term: 

 

• annual fee of EUR 42,000 for the Chair; and 

 

• annual fee of EUR 27,000 for each member 

 

In addition, meeting fees are paid for each meeting of the Board of Directors and of 

committees: 

 

• EUR 1,000 for Chairs of the Board of Directors and of committees; and  

 

• EUR 500 for other members. 

 

Travel expenses are proposed to be reimbursed in accordance with the Company’s current 

travel reimbursement policy. 

 

 

 

 

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

 



 

 

According to the Company's Articles of Association, the Board of Directors consists of at least 

three (3) and at most of eight (8) ordinary members. 

 

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

Directors be composed of five (5) ordinary members.  

 

13. Election of the Members of the Board of Directors 

 

The Shareholders’ Nomination Board proposes to the General Meeting that, for the term of 

office ending at the end of the 2026 Annual General Meeting, Anders Dahlblom, Sari 

Helander, Anna Miettinen, Carl Haglund and Ville Vuori be re-elected as board members. 

 

The Nomination Board has considered the requirements set by Enersense’s operations and 

Enersense’s diversity principles in preparing the composition of the Board of Directors. 

 

Information on the proposed board members is available on Enersense’s website at 

https://enersense.fi/investors/governance/general-meeting/. 

 

The Board of Directors elects a Chair from among its members. The Nomination Board 

recommends that the organisational meeting of the Board of Directors re-elect Anders 

Dahlblom as Chair of the Board of Directors. 

 

All candidates have given consent to their election to office and, according to the Nomination 

Board’s assessment, all candidates are independent of the Company at the time of the 

submission of the proposal.  Sari Helander, Carl Haglund, Anna Miettinen and Ville Vuori are in 

addition independent of significant shareholders.  Anders Dahlbom is not independent of the 

Company's significant shareholders as he holds the position of Chief Operating Officer at 

Virala Oy Ab, which is the parent company of Nidoco AB. 

 

14. Resolution on the remuneration of the auditor 

 

On the recommendation of the Board’s Audit Committee, the Board of Directors proposes to 

the General Meeting  that the auditor’s remuneration be paid against the auditor’s 

reasonable invoice approved by the Audit Committee. 

 

15. Election of the Auditor 

 

On the recommendation of the Board’s Audit Committee, the Board of Directors proposes to 

the General Meeting that audit firm KPMG Oy Ab, who have named Authorized Public 

Accountant Heli Tuuri as the principal auditor, be elected as the auditor. The term of office of 

the auditor ends at the close of the first Annual General Meeting following the election. 



 

 

 

The Audit Committee has prepared its recommendation in accordance with the EU Audit 

Regulation (537/2014).  The Audit Committee hereby confirms that its recommendation is 

free from influence by a third party and that no clause of the kind referred to in paragraph 6 

of Article 16 of the EU Audit Regulation, which would restrict the choice by the General 

Meeting as regards the appointment of the auditor, has been imposed upon it. 

 

16. Resolution on the remuneration of the sustainability reporting assurer 

 

On the recommendation of the Board’s Audit Committee, the Board of Directors proposes to 

the General Meeting that the sustainability reporting assurer’s remuneration be paid against 

the sustainability reporting assurer’s reasonable invoice approved by the Audit Committee. 

 

17. Election of the sustainability reporting assurer 

 

On the recommendation of the Board’s Audit Committee, the Board of Directors proposes to 

the General Meeting that the sustainability audit firm KPMG Oy Ab be elected as the 

Company’s sustainability reporting assurer. The term of office the sustainability reporting 

assurer ends at the close of the first Annual General Meeting following the election.  

 

KPMG Oy Ab has informed the Company that Authorized Public Accountant, Authorized 

Sustainability Auditor Heli Tuuri would act as the principally responsible sustainability 

reporting assurer. 

 

18. Authorizing the Board of Directors to decide on a share issue and on granting option 

rights and other special rights entitling to shares 

 

The Board of Directors proposes that the General Meeting authorize the Board to decide on a 

paid share issue and on granting option rights and other special rights entitling to shares as 

set out in Chapter 10 Section 1 of the Finnish Limited Liability Companies Act, or on the 

combination of some of the aforementioned instruments in one or more tranches on the 

following terms and conditions: 

 

A maximum of 3,298,505 new and/or treasury shares of the Company (including shares to be 

issued based on special rights) may be issued under the authorization, which corresponds to 

approximately 20 per cent of all the shares in the Company’s shares at the time of the 

convocation of the General Meeting. 

 

Within the limits of the foregoing authorization, the Board of Directors is given the right to 

decide on all terms and conditions for issuing shares and granting option rights and other 

special rights entitling to shares. 



 

 

 

The Board of Directors is authorized to decide on the recording of the subscription price 

either as a share capital increase, or fully or partly in the reserve for invested unrestricted 

equity. A share issue and the issuance of special rights entitling to shares may also take place 

as a directed issue in deviation of the shareholder’s pre-emptive right if the Company has a 

weighty financial reason for this under the Limited Liability Companies Act (directed issue). In 

that case, the authorization can be used to finance corporate acquisitions or other 

investments that are part of the Company’s business, to maintain and increase the Group’s 

solvency, to implement an incentive scheme, and to expand the ownership base and develop 

the capital structure. 

 

The authorization does not revoke the authorization granted by the Company’s Extraordinary 

General Meeting on 23 December 2022 to decide on the issuance of special rights entitling to 

shares. 

 

The authorization is proposed to be effective until the close of the next Annual General 

Meeting, but no longer than until 30 June 2026. 

 

19. Authorizing the Board of Directors to decide on the repurchase and/or on the acceptance as 

pledge of the Company's own shares 

 

The Board of Directors proposes to the General Meeting that the General Meeting authorize 

the Board of Directors to decide on the repurchase and/or on the acceptance as pledge of the 

Company’s own shares under the following conditions: 

 

A maximum of 824,630 shares may be repurchased and/or accepted as pledge, which 

corresponds to approximately 5 percent of all the shares in the Company at the time of the 

convocation  of the General Meeting. 

 

The shares will be purchased in trading organized by Nasdaq Helsinki Ltd at the market price 

on the date of repurchase. 

 

Own shares may be repurchased and/or accepted as pledge in deviation from the 

shareholders’ proportional holdings (directed repurchase and/or directed acceptance as 

pledge).  The repurchase of shares reduces the Company’s unrestricted equity. The Board of 

Directors shall decide on the manner in which the shares are repurchased/or accepted as 

pledge. 

 

The authorization is proposed to be effective until the close of the next Annual General 

Meeting, but no longer than until 30 June 2026. 

 



 

 

20. Closing of the Meeting  

 


