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Finland
Johan Aalto and Jesse Collin
Hannes Snellman Attorneys Ltd

General

1 What are the primary sources of laws and regulations relating 
to shareholder activism and engagement? Who makes and 
enforces them? 

Being a civil law country with very close ties to the Nordic legal tradition, 
the main sources of law in Finland are the constitution, the laws and the 
statutes passed by the legislator. In addition, since Finland is a member of 
the European Union, the legislation of the European Union plays a signifi-
cant role. The role of legal praxis is to interpret the law rather than develop 
it.

The main statutes relating to shareholder activism are the Finnish 
Companies Act (624/2006, as amended) and the Finnish Securities Market 
Act (746/2012, as amended). Also, the Finnish Financial Supervisory 
Authority has published legally binding regulations and recommendatory 
guidelines and there is some self-regulation in place that the listed compa-
nies are obliged to comply with such as the Finnish Corporate Governance 
Code and the rules of the Helsinki Stock Exchange (NASDAQ OMX 
Helsinki Oy). 

The ownership structure of the Finnish stock market differs signifi-
cantly from that of countries such as the United Kingdom or the United 
States. While the majority of listed companies in those countries have a 
very diverse ownership structure, ownership in Finland is often concen-
trated to a single or small number of major shareholders, as is the case in 
many other continental European countries. However, as opposed to, for 
example, Sweden, shares with greater voting rights are not very common. 
Major shareholders often play an active ownership role and take particu-
lar responsibility for the company, for example through representation on 
the board. As to the nomination of the board members, the use of nomina-
tion boards (ie, consisting of representatives of the largest shareholders) 
is increasing in Finnish listed companies, gradually replacing nomination 
committees, which consist of board members and form a subcommittee 
to the board.

Major shareholders taking particular responsibility for companies by 
using seats on boards to actively influence governance is perceived as posi-
tive in Finland. At the same time, major holdings in companies must not be 
misused to the detriment of the company or the other shareholders. The 
Companies Act therefore contains a number of provisions that offer pro-
tection to minority shareholders, such as requiring qualified majorities for 
a range of decisions at shareholders’ meetings.

2 What are the other primary sources of practices relating to 
shareholder activism and engagement? 

Most of the Finnish institutional shareholders have guidelines and policies 
or codes of conduct on how to steer their investments and, on more specific 
level, how to act as a shareholder of a listed company. Institutional inves-
tors, such as major pension insurance companies and Solidium Oy (an 
investment company wholly owned by the state of Finland), are significant 
operators in the Finnish market and hold strategic shareholdings in several 
listed companies. Due to their position in the Finnish market, these guide-
lines may have a notable effect on the outcome of shareholder activism 
and engagement cases. For example, it is common that significant Finnish 
institutional investors are obliged to participate in the general meetings of 
their major portfolio companies pursuant to their investor guidelines.

3 Are some industries more or less prone to shareholder 
activism? Why? 

It is quite difficult in practice to pinpoint industries more or less prone to 
shareholder activism in Finland. It seems that the shareholder base and 
trading liquidity of a company’s share plays a more significant role than the 
operating field of the company.

4 What are the typical characteristics of shareholder activists in 
your jurisdiction? 

Shareholder activism has been relatively uncommon in Finland compared 
to several other jurisdictions. There are probably many reasons for this, 
including the prevailing rules regarding the allocation of responsibilities 
between the board and the general meeting, the concentrated Finnish 
shareholding structure and, from a technical point of view, the absence of 
a proxy voting system. The major Finnish institutional investors are usu-
ally relatively active, or at least have become activated when provoked, and 
these institutional investors have been reluctant to support short-termism 
in the form of proposals or undertakings from activist investors. 

When looking at recent activist cases, there have been activist engage-
ments both from individuals through their investment companies and from 
hedge funds. Their long-termism or short-termism has been case depend-
ent. Some of the activist investors have publicly indicated intentions for a 
long-term commitment to the target company, and equally there have also 
been obvious short-term engagements. 

Some activist shareholders have acquired their shareholdings in the 
listed target companies by using derivatives or through corporate acqui-
sitions. For example, there have been cases in which an activist investor 
has played an active and promotive role in the combination of a company 
owned by the activist with a listed company by means of a share exchange.

5 What are the main operational, governance and sociopolitical 
areas that shareholder activism focuses on? 

Typical demands of an activist shareholder in Finland have, for example, 
related to the composition of the board and the request for the initiation of 
corporate processes such as maximising shareholder value through divest-
ments and demergers. If the target company is partially owned by the state 
of Finland, the activists have often criticised the holdings of the state and 
requested total privatisation of the target company. Some activist share-
holders have set their prime goal as getting a seat on the board in order to 
change the course of the target company that way. 

Sociopolitical activism, such as environmental proposals and political 
lobbying, has been uncommon in Finland.

Shareholder activist strategies

6 Describe the general processes and guidelines for 
shareholders’ proposals. 

Each shareholder has the right to have a matter falling within the com-
petence of the general meeting addressed at the general meeting. The 
shareholder must, however, present the request to the board of a public 
company well in advance of the general meeting. A period of four weeks is 
considered to be sufficient.

According to the Finnish Corporate Governance Code, a listed com-
pany must disclose the time and place for the general meeting on its 
website as soon as this has been determined. Information regarding the 
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deadline of a proposal from a shareholder to be received by the board for it 
to be included in the notice must also be stated. 

The right to have a matter addressed at the general meeting is consid-
ered as a minority protection rule, and may not be limited by the articles 
of association or otherwise by the company. Due to the minority protec-
tion nature of the rule, there is no minimum ownership threshold. Even a 
shareholder owning only one share may invoke the said right. This right is 
limited to the matters belonging to the competence of the general meeting 
according to the Finnish Companies Act, and consequently a shareholder 
may, for example, not request matters relating to a single business decision 
to be addressed by the general meeting. 

Nominee-registered shareholders may not exercise the above- 
discussed right unless their shares are transferred to a Finnish book-entry 
account and registered directly into the share and shareholder register of 
the company as owners of the shares. 

Shareholders need, as a general rule, to be present (or represented by 
proxy) at the general meeting in order to vote. A small number of Finnish 
listed companies allow their shareholders to vote in advance on certain 
matters on the agenda through the company’s website. The voting in 
advance does not, however, automatically mean that the shareholder may 
under all circumstances be able to exercise all his or her rights, especially if 
the underlying proposal is changed after the beginning of the advance vot-
ing period. Consequently, shareholders are requested to attend the general 
meeting under all circumstances.

7 What common strategies do activist shareholders use to 
pursue their objectives?

Activist shareholders often use a combination of private and public strate-
gies to achieve their goals. 

Private strategies usually consist of engaging in private negotiations 
with the target company and significant shareholders, either directly or 
through the nomination board or nomination committee, as the case may 
be. 

Public activism efforts often include presenting public demands con-
cerning the future of the company or publicly criticising the company itself 
or its management. It is not uncommon in Finland that activists also heav-
ily criticise the investment policies of the institutional shareholders of the 
target company. Finally, activists have often endeavoured to engage with 
the nomination committee or nomination board, as the case may be, of the 
listed company concerned and sometimes request the summoning of an 
extraordinary general meeting for a particular reason or propose specific 
issues to be handled at the annual general meeting.

8 May shareholders call a special shareholders’ meeting? 
What are the requirements? May shareholders act by written 
consent in lieu of a meeting?

Shareholders who alone or together hold at least one-tenth of all shares, or 
a smaller proportion as may be provided in the articles of association, may 
demand the summoning of an extraordinary general meeting. However, 
nominee-registered shareholders may not exercise their right to request 
the summoning of an extraordinary general meeting as far as they are not 
directly registered into the company’s shareholder register. 

According to the Finnish Companies Act, shareholders may make a 
written resolution in a matter within the competence of the general meet-
ing without holding the general meeting, provided that all shareholders of 
the company are unanimous. For obvious reasons, this rule has no practical 
bearing on listed companies.

9 May directors accept direct compensation from shareholders 
who nominate them?

The basic rule is that directors receive remuneration from the company 
concerned. There are, however, no rules directly prohibiting a director 
from also accepting compensation from a shareholder, having nominated 
him or her. In practice the director may, for example, be employed by the 
nominating shareholder. In some cases, a director employed by the nomi-
nating shareholder has waived his or her remuneration from the company. 
Such arrangements should be factored in when determining whether the 
rules regarding disqualification of a director to decide on a specific matter 
involving such a nominating shareholder are applicable. 

Also, the independence rules of the Finnish Corporate Governance 
Code must be taken into account. It is recommended that the majority of 
directors be independent of the company and the major shareholders. 

10 May shareholders nominate directors for election to the 
board and use the company’s proxy or shareholder circular 
infrastructure, at the company’s expense, to do so?

The Finnish Corporate Governance Code recommends that a listed com-
pany have a nomination committee. The function of the nomination com-
mittee is to promote the efficient preparation of matters relating to the 
nomination of directors. The nomination committee searches for suitable 
director candidates and prepares a proposal for the general meeting. If it is 
in the best interest of the company, the nomination committee may inter-
act with the major shareholders of the company in order to find the most 
suitable candidates.

In addition to or instead of a nomination committee, a listed company 
may have a nomination board consisting of representatives for the largest 
shareholders of the company. The nomination board’s function is to pre-
pare for the election of the directors instead of or in addition to the nomi-
nation committee. 

If not otherwise stipulated in the articles of association, the board of 
directors is elected by a majority decision at the general meeting. Finnish 
market practice has been that the board is elected as a whole by a single 
vote instead of having separate voting for each director. Electing the board 
by a single vote is not required by law, and some international institu-
tional investors have demanded that listed Finnish companies should shift 
towards separate voting for each director.

Shareholders have a right to request certain matters to be addressed 
at the general meeting, and the nomination of a director falls under the 
scope of this right. If the proposal is presented to the board on time and in 
accordance with the Finnish Companies Act, the nomination proposal will 
be included with the invitation to the general meeting. In addition, at the 
general meeting a shareholder may make proposals in relation to the elec-
tion of board members if such a matter is on the agenda. 

The board does not act as proxy for intra-shareholder relationships, 
and therefore activist investors have to contact other shareholders directly, 
rather than the board, when promoting their initiatives. 

11 May shareholders bring derivative actions on behalf of the 
corporation or class actions on behalf of all shareholders? 
What defences against, or policies regarding, strike suits are 
applicable?

Pursuant to the Finnish Companies Act, directors and managing directors 
of companies are liable for damages to the company that they, in violation 
of the duty of care, have deliberately or negligently caused. A director or 
managing director may also be liable for the loss he or she has caused to a 
shareholder or a third party but, in this case, a violation of other provisions 
of the Finnish Companies Act or the articles of association is required in 
addition to the breach of duty of care. 

According to the Finnish Companies Act, the company may bring an 
action for damages against a member of the board or the managing direc-
tor for damage that said member of the management has caused in a viola-
tion of their duty of care. 

If it is considered likely that the company will not make a claim for 
damages against the directors, shareholders who alone or together hold at 
least one-tenth of all shares have the right to bring an action in their own 
name for the collection of damages to the company. Every shareholder has 
the right to bring the said action if it is proven that the non-enforcement 
of the claim for damages would be contrary to the principle of equal treat-
ment of shareholders. 

In Finland, class actions are applicable only in consumer protection-
related disputes. Since there is a risk for the claimant to have to compen-
sate the defendant for legal and other costs in case the claimant does not 
prevail, and since alleged violation of the duty of care may only be primar-
ily invoked by the company, legal actions by shareholders against the com-
pany and directors are fairly rare. Decisions of the board are, in practice, 
very difficult to appeal against in court. Finally, whereas decisions of the 
general meeting may be appealed against, it may take several years to 
reach a final non-appealable verdict. Consequently, strike suits and similar 
legal actions are not common in Finland.
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Company response strategies

12 What advice do you give companies to prepare for 
shareholder activism? Is shareholder activism and 
engagement a matter of heightened concern in the 
boardroom?

Even if shareholder activism has historically been on a relatively low level 
in Finland, it is increasing worldwide. The boards of Finnish companies 
should, consequently, familiarise themselves with the strategies of the 
activists and how these are pursued in other countries. Companies need 
to take potential shareholder activism seriously. The short selling activity 
in Finland has been above the EU average, and the Finnish securities mar-
kets seem to gain interest from international hedge funds. This may indi-
cate a future increase in shareholder activity in Finnish companies, and 
companies should at least acknowledge the existence of next-generation 
shareholder activist strategies. An activist might try to use certain invest-
ment strategies in order to gain voting rights significantly exceeding their 
economic exposure in the target company, or even reverse their risk posi-
tion compared with the target company and other shareholders, and there-
fore pursue undertakings or decisions that may be harmful to the target 
company.

As part of good corporate governance, companies should further 
review their corporate governance statements and other corporate govern-
ance-related material on a regular basis.

In particular, companies with a diversified shareholder base and a rela-
tively high trading liquidity of the company’s share should take appropriate 
measures. These companies should at least monitor significant changes in 
the shareholdings of the company, even if the possibility of shareholder 
activism is low. Activism-related situations are usually instigated and 
escalated quickly. Good, transparent corporate governance, together with 
a solid strategy for the company, will lower the risk for uncontrolled share-
holder activism.

13 What structural defences are available to companies to 
avoid being the target of shareholder activism or respond to 
shareholder activism? 

Finnish corporate governance framework is guided by the principle of 
equal treatment of the shareholders and the benefit of the company. In 
general, the board needs to carefully analyse to what extent it may engage 
in defensive actions.

Due to the principle of equal treatment of shareholders, the board 
must take a neutral role in relation to the shareholders and intra- 
shareholder relationships. Consequently, the board is prevented from 
actively interfering in or resisting proposals for the general meeting regard-
ing, for example, possible changes in the composition of the board.

When dealing with shareholders’ proposals, the board may, however, 
freely define the content and scope of company benefits on a case-specific 
level. The board may not pursue, or even investigate further, shareholders’ 
initiatives if the said initiatives are not in accordance with the benefit of the 
company, or would breach the principle of equal treatment. In addition, if 
the board considers concrete measures of shareholder activists to be con-
trary to the interest of the company, it may take action in order to mitigate 
the adverse effects of such measures, while maintaining neutrality in intra-
shareholder relationships. 

It is possible to have dual-class stock, and different share series may 
grant variant voting and other rights as stipulated in the articles of asso-
ciation. The transformation from single-class stock to dual-class stock in a 
listed company can, however, be a laborious process and may require the 
consent of the shareholders whose rights would be deferred thereby. 

Redemption clauses are recognised under the Finnish Companies Act. 
However, the rules of the Helsinki Stock Exchange require free tradability 
of the shares of a listed company, which narrows the possibility of using 
redemption clauses in a listed company. 

It is possible to introduce staggered boards in Finnish companies. The 
articles of association may stipulate how, and by whom, at most half of the 
directors are elected. Only the party eligible to elect the director in ques-
tion may terminate the services of said director during the term of office. It 
is also possible, in the articles of association, to provide for a longer term of 
office for the directors. Staggered boards are not typically used in Finland 
because they are not considered as being in line with good corporate gov-
ernance, which assumes that directors are elected every year.

14 May shareholders have designees appointed to boards? 
For the purposes of the election procedure, activist designees are compa-
rable to any new board member. The matter is prepared by the nomination 
board of the company concerned, and resolved by the general meeting. 
Typically, the matter is not subject to any agreement but rather to the pro-
cedural rules of the company concerned regarding the election of board 
members.

Disclosure and transparency

15 Are the corporate charter and by-laws of the company 
publicly available? Where?

The articles of association of Finnish companies are publicly available from 
the Trade Register, maintained by the Finnish Patent and Registration 
Office.

16 Must companies, generally or at a shareholder’s request, 
provide a list of registered shareholders or a list of beneficial 
ownership? How may this request be resisted?

According to the Finnish Companies Act, the share and shareholder reg-
ister must be accessible to everyone at the head office of the company. 
The right to access the shareholder information is limited to the share and 
shareholder register, and therefore companies are not required to provide 
more detailed information about the shareholders than the said register.

The Finnish companies listed on the Helsinki Stock Exchange are 
required to use the digital book entry securities system. The shares are 
listed as book entries in shareholders’ book entry accounts, and company-
specific share and shareholder registers are updated in the book entry sys-
tem and electronically available from the company or relevant registrar.

The right to access the share and shareholder register is not limited 
to the shareholders of the company but concerns anybody presenting a 
request in this respect.

Failure to keep the share and shareholder register available is penal-
ised in the Finnish Companies Act as a company law violation.

17 Must companies disclose shareholder engagement efforts or 
how shareholders may communicate directly with the board? 
Must companies avoid selective or unequal disclosure? 

As a general rule, companies are not obliged to disclose contacts from 
shareholder activists, nor how shareholders may communicate directly 
with the board. However, under certain circumstances shareholder 
engagement efforts may trigger an obligation to disclose information 
under the Finnish Securities Market Act. For example, if the activist makes 
a proposal that requires concrete actions by the board and which is of such 
a nature that is likely to have a material effect on the value of the company’s 
shares or other security, then the disclosure obligation may be triggered.

Fair disclosure is governed by the Finnish Securities Market Act. 
Pursuant to the fair disclosure rule, if a listed company discloses to a third 
party any information that has not been publicly disclosed and that is likely 
to have a material effect on the value of a security, the information must 
be publicly disclosed simultaneously. If the disclosure to the third party 
is planned in advance, the disclosure to the public must be simultaneous 
and in the case of unplanned or accidental disclosure to the third party, 
the listed company must disclose the information to the public without 
delay. In addition to the disclosure rules of the Finnish Securities Market 
Act, the board must consider the applicability of the Finnish Companies 
Act’s principle of equal treatment of shareholders. The fact that the recipi-
ent is under a duty of confidentiality may create an exception to the fair 
disclosure rule.

18 Do companies receive daily or periodic reports of proxy votes 
during the voting period? 

Not applicable in Finland.

19 Must shareholders disclose significant shareholdings? 
The obligation to disclose major shareholdings and proportions of vot-
ing rights in a listed company is set in Chapter 9 of the Finnish Securities 
Market Act. 

Shareholders are required to notify the company and the Finnish 
Financial Supervisory Authority when shareholder’s holdings or voting 
rights exceed or fall below 5, 10, 15, 20, 25, 30, 50 or 90 per cent or two-
thirds of the voting rights or the number of shares in the company. When 
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the company receives said notification, it must publicly disclose the notifi-
cation without unnecessary delay. 

The notification obligation is primarily aimed towards, but not limited 
to, the shareholder. In certain situations, the notification obligation is also 
applied to a person comparable to a shareholder, such as a person who 
exercises control of the shareholder. Also, agreements and other arrange-
ments, such as derivative instruments that entitle someone to ownership of 
shares or to the voting rights of shares, trigger the notification obligation.

Failure to disclose significant shareholdings may lead to warning 
from the Finnish Financial Supervisory Authority, and gross negligence or 
intentional failure to disclose is punishable under the Finnish Penal Code 
(19.12.1889/39, as amended). 

20 Are shareholders acting in concert subject to any mandatory 
bid requirements in your jurisdiction?

Shareholders acting in concert are subject to mandatory bid requirements 
set in the Finnish Securities Market Act. Pursuant to the Finnish Securities 
Market Act, ‘persons acting in concert’ means natural or legal persons who 
cooperate with the shareholder, the offeror or the company by basis of an 
agreement or otherwise aim to acquire significant control in the company 
or to frustrate the successful outcome of a takeover bid. The applicable 
thresholds for the triggering of a mandatory bid obligation are 30 per cent 
and 50 per cent of the votes represented by all the company shares.

21 What are the primary rules relating to communications to 
obtain support from other shareholders? 

In all communications, the listed companies must comply with the dis-
closure duties and the principle of equal treatment of shareholders. 
Companies may not publish misleading information, and information 
materially affecting the value of the company’s share must be published 
without undue delay. Given that the disclosure duties are complied with, 
companies may use any media platform. However, it is rare to use, for 
example, social media platforms in shareholder activity-related matters.

22 Is it common to have organised shareholder engagement 
efforts as a matter of course? What do outreach efforts 
typically entail?

It is uncommon to have organised shareholder engagement efforts relating 
to shareholder activism. Otherwise these efforts, such as roadshows (eg, 
when seeking new investors), are commonly used.

23 Are directors commonly involved in shareholder engagement 
efforts? 

Directors are not usually involved in these engagement efforts.

Fiduciary duties

24 Must directors consider an activist proposal under any 
different standard of care compared with other board 
decisions? Do shareholder activists, if they are a majority or 
significant shareholder or otherwise, owe fiduciary duties to 
the company?

The board is bound to act with due care and promote the interests of the 
company, and it is obliged by the principle of equal treatment of sharehold-
ers. There is no different standard of care applicable to proposals from 
activists. The board is not allowed to make decisions or take any other 
measures that are conductive to conferring an undue benefit to a share-
holder or another person at the expense of the company or another share-
holder. Therefore, the board must carefully consider that it will not breach 
the duty of equal treatment if it decides to cooperate with the activist or 
oppose the activist.

As a general rule, shareholders do not have any fiduciary duties 
towards the company or other shareholders. However, in some circum-
stances shareholders, especially a controlling shareholder, may be held 
liable for damages if a shareholder’s contribution has led to an illegal reso-
lution of the general meeting. In some rare cases, a controlling shareholder 
may also have a duty to redeem other shareholders’ shares. The duty to 
redeem other shareholders’ shares requires continuous and deliberate 
abuse of influence in the company by contributing to a decision contrary 
to the principle of equal treatment, or to other violations of the Finnish 
Companies Act or the articles of association. 

Johan Aalto johan.aalto@hannessnellman.com 
Jesse Collin jesse.collin@hannessnellman.com

Eteläesplanadi 20
PO Box 333
00131 Helsinki
Finland

Tel: +358 9 228 841
Fax: +358 9 177 393
www.hannessnellman.com

Update and trends

Prior to the beginning of the global financial crisis in 2008, a wave 
of Icelandic hedge funds engaged in shareholder activist efforts 
in several Finnish listed companies. These hedge funds initiated 
public campaigns to get their representatives on the boards of the 
target companies, and it was typical that they heavily criticised 
investment strategies of the Finnish pension insurance companies 
or the investment company of the state of Finland, who were major 
shareholders in these cases. These hedge funds’ engagements were 
mainly short-term attempts to affect the target companies, and most 
were considered as failed attempts due to the active role of Finnish 
institutional investors. In some cases, the Finnish institutional 
investors even ended up buying shares of the target company from 
the hedge funds.

During the past years, there have been few examples of public 
shareholder activism in Finland. Quite recently, a major listed 
Finnish industrial company received a lot of public attention 
because of an activist engagement in the company. The activist 
started a long-term campaign that aimed at demerging one division 
into a separate listed company. The activist campaign lasted several 
years, during which the activist was represented on the board, and 
resulted in a successful demerger. During the whole process the 
said activist claimed to have long-term commitment to the target 
company and argued that the demerger would benefit the company 
and the shareholders. In the end, all major shareholders voted for 
the demerger. 
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