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Björn Kristiansson and Sanna Böris
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? 

The main statute relating to shareholder activism is the Swedish 
Companies Act (20o5:551), enforced in the courts. The preparatory works 
to the Act emphasise the importance of active ownership. Active share-
holder participation promotes a healthy balance of power between owners, 
the board and the executive management. 

Additional rules can be found in the Swedish Corporate Governance 
Code, which is part of Swedish self-regulation on the securities market. 
The Code is mandatory for listed companies under the comply or explain 
principle, and companies not applying the Code in the correct manner can 
be fined by the relevant stock exchange where their shares are admitted 
to trading.

The ownership structure of the Swedish 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 Sweden is often concen-
trated to single or small numbers of major shareholders, as is the case in 
many other continental European countries. In around half of the listed 
companies, these shareholders strengthen their positions further through 
holdings of shares with greater voting rights. They often play an active 
ownership role and take particular responsibility for the company, for 
example by sitting on the board of directors. A particular characteristic of 
Swedish corporate governance is the engagement of shareholders in the 
nomination processes for boards of directors and auditors, which they 
exercise through their participation in companies’ nomination commit-
tees. Nomination committees are not regulated by the Companies Act, but 
by the Code. A Swedish nomination committee is not a subcommittee of 
the board, but a drafting body for the shareholders’ meeting made up of 
members appointed by the company’s owners.

Swedish society takes a positive view of major shareholders taking 
particular responsibility for companies by using seats on boards of direc-
tors to actively influence the governance of the company. 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 protection to minority shareholders, such 
as requiring qualified majorities for a range of decisions at shareholders’ 
meetings.

Additional rules, such as rules on disclosure of holdings in the Financial 
Instruments Trading Act and market abuse rules in the Market Abuse Act, 
also play a role in relation to shareholder activism. The Securities Council, 
entrusted with promoting and defining sound Swedish stock market prac-
tice, is also an important rule-maker. The statements by the Council are 
sanctioned for listed companies. Any action by a Swedish and foreign-
listed company, or by a shareholder of such company, which relates to or 
may be of importance to a share in such company, may be subject to the 
Swedish Securities Council’s evaluation. 

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

Swedish institutional shareholders play an important role in Swedish-listed 
companies. All large Swedish institutional shareholders have an ownership 
policy, and many of them have teamed up in the Association of Institutional 

Owners, which has also issued policy recommendations in certain areas. 
As there is no proxy system in Swedish company law, proxy advisory firms 
are not very active in Sweden besides working for international institu-
tional shareholders with holdings in Swedish-listed companies.

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

There is no particular industry that is more or less prone to shareholder 
activism than others.

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

In almost all Swedish-listed companies, there is a controlling shareholder 
(or shareholders), who may have retained control through shares with 
greater voting power, such as certain family or privately controlled invest-
ment companies.

Together, Swedish institutional shareholders have large stakes in many 
listed Swedish companies. In specific cases, they try to team up and then 
exert great influence. They normally react to attempts by foreign owners 
to take control over Swedish listed ‘crown jewels’, and have in some cases 
succeeded. In their daily ‘activism’ they try to influence through direct dia-
logue with the boards and by taking part in the nomination committees. 

Foreign institutional shareholders are normally not active.
The traditional activist can take the form of a hedge fund or an indi-

vidual. Hedge funds are quite rare, and individuals act directly or through 
their investment companies, for example Christer Gardell through Cevian 
Capital.

Activist shareholders normally gain a position through the acquisition 
of a corner in the company (in many cases together with foreign activ-
ist funds). However, we have seen very few activist investors in Swedish 
companies.

Swedish institutional investors have traditionally been reluctant to 
support these activist investors.

In Sweden, it has been case-dependent whether the activist investors’ 
investments have been short-term or long-term. Some of the activists have 
indicated their intended long-term commitment to the target company, 
and equally there have been clear short-term activist engagements. 

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

Typical demands of a shareholder activist in Sweden are divestiture or 
break up of conglomerates. The activist will normally build up a share posi-
tion of at least a few per cent, either alone or together with some interna-
tional funds backing, and demand a position on the nomination committee 
and on the board of directors, and voice his or her request publicly.

A few Swedish institutional investors have sustainability agendas, but 
would not normally be called activist shareholders. In Sweden, executive 
compensation is regulated to an extent not seen in other countries and 
hence is not on the agenda for activists.

Shareholder activist strategies

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

There is a great difference between ‘matters’ (agenda items) and ‘propos-
als’ (under an agenda item). 
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Any shareholder who wishes to have a matter addressed at a general 
meeting may submit a written request thereof to the board of directors. 
The matter must be addressed at the general meeting if the request from 
the shareholder is received by the board of directors no later than seven 
weeks prior to the general meeting or at a later date if the request is sub-
mitted in due time for the matter to be included in the notice to attend 
the general meeting. Nothing precludes a shareholder from submitting an 
application to the board of directors on matters that he or she wishes to be 
addressed at the next upcoming meeting. The proposed matter must con-
cern an issue relevant to the company, which falls within the competence 
of the general meeting. Thus, a simple request for information does not 
qualify as such request, nor does the provision entitle shareholders to make 
a general statement at the meeting. 

Any shareholder can make a proposal as late as during the meeting 
with regard to matters that are already on the agenda. There are a few 
exceptions to this main principle, for example in relation to share issues, 
repurchase of shares, changes to the articles of association, etc, where a 
proposal must have been made public no later than three weeks ahead of 
the general meeting. If a proposal is presented to the company before the 
notice has been published, the notice normally includes the main content 
of the proposal.

According to the Swedish Corporate Governance Code, a listed com-
pany must disclose the time and place for the general meeting on its web-
site as soon as this has been determined. Information must also be given 
regarding by what time at the latest an agenda item or a proposal from a 
shareholder must be received by the board of directors for it to be included 
in the notice. 

Sweden does not have a proxy voting system (or similar system) – all 
voting is done at the general meeting (either by the shareholder in person 
or by anyone with a written power of attorney). 

Many decisions are reserved for shareholders – election of and remu-
neration to board directors and auditors; dividends; changes to the articles 
of association; any share issue (or issue of convertibles or warrants); share 
repurchases; mergers, etc.

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

Typical strategies activist shareholders seem to be using are:
• privately negotiating with the company and significant shareholders;
• publicly presenting demands about the future of the company and 

criticising the company and its management; 
• obtaining a seat in the nomination committee, and, if possible, a seat 

on the board of directors; and
• making proposals for resolutions (demergers, spin-offs, etc) to the 

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?

Owners of not less than 10 per cent of all shares in the company (owned by 
one shareholder alone or by a number of shareholders in conjunction) may 
demand in writing to the board of directors of the company that an extraor-
dinary general meeting be convened to address a specified matter. If such 
request is correctly made, the board of directors is obliged to convene the 
meeting and must issue a notice to attend the meeting within two weeks of 
receipt of the demand. A specified matter refers to an issue relevant to the 
company that can be decided upon at the extraordinary general meeting. 
For that reason, it is not possible to demand that an extraordinary general 
meeting be convened, for example, merely in order to ask questions to the 
board members or the management. 

According to the Swedish Companies Act, shareholders may act by 
written consent in lieu of a meeting if every single shareholder agrees to 
such simplified procedure and the matter considered falls within the com-
petence of the general meeting. This means that written consent is not 
available for listed companies.

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

The basic rule is that directors receive their remuneration from the com-
pany 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, being employed by the 

nominating shareholder, waives his or her remuneration from the com-
pany. 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 Swedish Corporate Governance 
Code must be taken into account. The majority of the directors elected 
by the shareholders’ meeting are to be independent of the company and 
its executive management. At least two of the members of the board who 
are independent of the company and its executive management are also 
to be independent in relation to the company’s major shareholders. If a 
board member receives compensation from a shareholder, he or she is not 
deemed independent from that shareholder.

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?

There is no proxy voting system in Sweden. Director nomination is done by 
the nomination committee, which in Sweden is not a board committee but 
a committee set by and including the largest owners.

The Swedish Corporate Governance Code stipulates that a company 
shall have a nomination committee, which, inter alia, shall nominate can-
didates to the board of directors. The general meeting elects the members 
of the nomination committee, and thus large shareholders generally have 
great influence over the composition of the committee. However, at least 
one of the members should be independent in relation to the company’s 
largest shareholder or group of shareholders that cooperate regarding the 
management of the company.

The nomination committee should safeguard the interest of all share-
holders in its nomination of candidates. The nomination committee’s pro-
posal is presented in the notice to attend the general meeting. The board 
of directors is elected by a majority vote, unless the articles of association 
stipulates otherwise. The market practice in Sweden has been to elect the 
entire board by a single vote. This is not required by law, and some inter-
national investors have raised demands on listed companies to switch to 
separate voting for each member of the board. 

Any shareholder may, however, nominate directors for election to the 
board and have the nomination included in the notice to attend the gen-
eral meeting, as long as such proposal is presented to the board of directors 
within the time frame stipulated in the Swedish Companies Act and other-
wise complies with the applicable provisions in the Act. Furthermore, if the 
matter of election of members of the board is already on the agenda of the 
general meeting, a shareholder has the right to propose a candidate as late 
as at the meeting itself.

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?

Derivative actions on behalf of the company may be brought where a 
minority of owners of not less than 10 per cent of all shares in the company 
have, at a general meeting, supported a resolution to bring such a claim 
or, with respect to a member of the board or the managing director, have 
voted against a resolution regarding discharge from liability. If sharehold-
ers holding at least 10 per cent of the shares in the company vote against a 
resolution regarding discharge from liability, a claim of damages may be 
brought against the board and the managing director despite the fact that 
the rest of the shareholders have voted for discharge.

Where the general meeting has adopted a resolution to grant dis-
charge from liability or to not commence an action for damages (without 
10 per cent of the shareholders having voted against such resolution), or 
the period of time for the commencement of an action has expired, an 
action may nevertheless be brought where, in the annual report or the 
auditor’s report or otherwise, from a material aspect correct and complete 
information was not provided to the general meeting regarding the resolu-
tion or the measure on which the proceedings were based.

It is also possible for any shareholder to commence an action for dam-
ages to the company in their own name. The shareholders commencing the 
claim will bear their own legal costs. 

Strike suits do not exist in Sweden, as the probability of winning a law-
suit against the company or its directors are quite low, and reaching a final 
non-appealable verdict may take many years (in some cases up to 10 years).
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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?

In order to avoid activism, the general advice to boards is to be transparent, 
and to continuously review their business and the company’s structure. As 
Swedish company law gives shareholders great influence, it will normally 
not be possible to prevent activism by any other means. Takeover defence 
manuals are not uncommon, as Swedish takeover rules are prone to takeo-
vers, preventing target boards from taking defensive measures.

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

The Swedish corporate governance framework is significantly guided by 
the principle of equal treatment and a strong requirement on the board to 
always act in the best interest of the company and all its shareholders. The 
board may not promote shareholders’ initiatives that conflict with these 
rules and principles. Generally, it is not the board’s task to have a view on 
their shareholders, and the board is not seen as representing the share-
holders in shareholder-related matters. In the Nordic corporate govern-
ance framework, the board has a neutral role in general meetings, contrary 
to some jurisdictions. 

However, major shareholders usually have strong control over their 
companies. Dual-class stock with differentiating voting rights is common 
in Swedish listed companies, and some owners build their control through 
cross-ownership. The vast majority of Swedish-listed companies are con-
trolled by one or a few large owners.

Staggered boards do not exist (each board member is elected annually, 
and there is no way of preventing a new owner from making an immedi-
ate board replacement). Poison pills, stitching, etc, are not allowed under 
Swedish law.

14 May shareholders have designees appointed to boards? 
An activist cannot strike any deal with the board or company, as the board 
is not authorised to enter into any such agreement. If an activist is given a 
seat at the nomination committee or the board, this is either through the 
size of its holding or by having an understanding with the company’s larg-
est shareholders.

Disclosure and transparency

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

The corporate charters of Swedish companies are publicly available in 
the public records kept by the Swedish Companies Registration Office. 
According to the Swedish Corporate Governance Code, listed companies 
should have it published on their websites.

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 Swedish Companies Act, the share register of a company 
is accessible to anyone in the public that requests to receive it. This refers 
to registered shareholders. Nominees (at least European nominees) must 
be inserted as nominees, and the nominee must be able to present a list of 
all beneficial owners.

For listed companies, the digital book-entry securities system is used. 
A printout or other presentation of the share register (or of beneficial own-
ers) comprising shareholders with a shareholding of more than 500 shares 
in the company must, however, be available at the company office and at 
the central securities fund, which in Sweden is Euroclear Sweden AB, for 
anyone wanting to review it (and at the nominee’s office, in relation to ben-
eficial owners). 

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

Companies must not disclose shareholders’ engagement efforts or how 
shareholders communicate directly with the board.

Selective disclosure of price-sensitive information constitutes a vio-
lation of the stock exchange’s Rule Book for Issuers, which will result in 
sanctions for the company. Such disclosure may also constitute a criminal 
offence for the person making such disclosure under the Swedish Market 
Abuse Act. In special situations, for example ahead of a rights issue where 
the company wants to secure commitments from its largest shareholders, 
selective disclosure may be acceptable.

The equal treatment principle of the Swedish Companies Act is also 
applicable, at least in theory, to selective disclosure to certain shareholders 
(price sensitive or not). However, in practice, this will normally not stop the 
company from communicating with its shareholders.

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

Not applicable.

19 Must shareholders disclose significant shareholdings? 
Provisions regarding disclosure of significant shareholdings and voting 
rights in a listed company are set out in the Swedish Financial Instruments 
Trading Act. Changes to shareholdings are disclosed if the changes result 
in the proportion of the shares or voting rights in a listed company exceed-
ing or falling below one of the following thresholds: 5, 10, 15, 20, 25, 30, 50, 
66 and two-thirds, and 90 per cent. Shares held on behalf of others are also 
covered for the purpose of determining the proportion of shares or voting 
rights held by a shareholder. Other arrangements that entitle the share-
holder to voting rights of other shares or shareholdings of a shareholder’s 
spouse or minor child also trigger the notification obligation. Further, the 
company is obliged to disclose any changes to the number of outstanding 
shares and votes at the end of each month, which can also trigger the noti-
fication obligation. Normally, shareholders acting in concert without any 
shareholders’ agreement or similar will not be regarded as concert parties 
under the Act.

The company and the Swedish Financial Supervisory Authority should 
be notified of the changes in the shareholding no later than the next busi-
ness day following the notification-triggering activity. At the latest, the 
Swedish Financial Supervisory Authority should publicly disclose the 
information contained in the notification by 12pm the following day.

The Swedish Supervisory Financial Authority may issue a conditional 
fine order to shareholders not complying with the provisions concerning 
the notification obligation. The company may also be fined a special charge 
amounting to between 15,000 Swedish krona and 5 million Swedish krona, 
should it not comply with the disclosure provisions.

From 1 February 2016, new disclosure rules, based on the updated EC 
Transparency Directive, will apply, including stricter sanctions and a num-
ber of new instruments to be disclosed, including cash-settled derivatives 
relating to shares. The period for disclosure will be extended to up to three 
business days.

Other relevant thresholds can be found in anti-trust legislation, pru-
dent owner-rules for financial companies, and the mandatory bid thresh-
old of 30 per cent of the votes in a listed company.

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

Shareholders acting in concert are subject to mandatory bid require-
ments set out in the Swedish Takeover Act. A mandatory bid requirement 
is stipulated for shareholders that, alone or together with a related party, 
reach a shareholding of at least three-tenths of the votes in the company. 
Shareholders are perceived as acting in concert with another party if an 
arrangement is in place between the parties regulating the exercise of vot-
ing rights in the company in order to achieve a common long-term influ-
ence over the management of the company, or other cooperation aiming to 
acquire significant control of the company.

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

The primary rules relating to communications made by companies concern 
disclosure duties and the equal treatment of the shareholders. Information 
perceived to be price sensitive should be disclosed, without undue delay, to 
the market in a non-discriminatory manner. The information disclosed by 
the company must be correct, relevant and clear and may not be mislead-
ing. Selective disclosure is only permitted in situations where, for example, 
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the information is given to larger or prospective shareholders in connec-
tion with a planned rights issue. 

The exchange’s Rule Book for Issuers contains a requirement that all 
communication to shareholders are made public on the company’s website 
and stored there for at least three years. There are no other rules governing 
the media platforms to be used as distribution channels; however, social 
media platforms are rarely used for shareholder activity-related matters. 
In addition, since the purpose of the disclosure duties is to make sure that 
the information is disclosed to the market simultaneously, the companies 
most commonly use an information distributor for this purpose. 

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, efforts such as roadshows when seek-
ing new investors are commonly used.

23 Are directors commonly involved in shareholder engagement 
efforts? 

Directors are not usually involved in shareholder 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?

Board members have a fiduciary duty to act in good faith and in the best 
interest of the company, which entails a duty to act in the interest of all 
shareholders. For that reason, the board of directors may not consider an 
activist proposal under any different standard of care compared to other 
board decisions, and individual shareholders may not be given an unfair 
advantage compared to the other shareholders in the company. However, 
the board of directors may cooperate with an activist as long as the board 
of directors does not breach the duty of equal treatment of all shareholders. 

A shareholder does not owe the same fiduciary duties towards the 
company as the board of directors, and is not required to act positively in 
the interest of the company. However, a shareholder should compensate 
for damage that he or she causes to the company, a shareholder or another 
person as a consequence of participating, intentionally or through gross 
negligence, in any violation of the Swedish Companies Act, the applicable 
annual reports legislation or the company’s articles of association. 

Update and trends

In Sweden, large international institutional investors are 
campaigning for individual board election and transparency of 
voting at the general meetings. For more information, see: www.
corporategovernanceBoard.se/news/2015/position-paper-vote-
count-2015-10-01. 

Björn Kristiansson bjorn.kristiansson@hannessnellman.com 
Sanna Böris sanna.boris@hannessnellman.com

Kungsträdgårdsgatan 20/PO Box 7801
SE-103 96 Stockholm
Sweden

Tel: +46 760 000 000
Fax: +46 8 679 8511
www.hannessnellman.com
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