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1 Setting the Scene — Sources and
Overview

1.1 What are the main corporate entities to be
discussed?

The primary corporate structure in Finland is the limited
liability company (hereinafter “the company”). In Finland,
there are two forms of companies: private companies, which
are unlisted; and public companies, which are listed.

1.2 What are the main legislative, regulatory and

other sources regulating corporate governance
practices?

Corporate governance in Finland is primarily governed by
the Limited Liability Companies Act (624/2006, as amended,
“FCA”), which imposes mandatory regulations on companies.
Additionally, the Finnish Securities Market Act (746/2012, as
amended, “SMA”) applies specifically to listed companies. The
regulations set forth in these acts must be adhered to by the
companies, without exception.

In addition to legislative measures, corporate governance
in Finland is also regulated through self-regulation estab-
lished by the business community. The Securities Market
Association has published the Finnish Corporate Governance
Code (hereinafter “FCGC”), which comprises recommenda-
tions on good corporate governance and reporting for listed
companies. These recommendations complement the existing
legislation applicable to listed entities. While self-regulation
is voluntary, it serves to elucidate binding legislation through
practical guidelines. The most recent version of the FCGC was
published in 2025, introducing updates that reflect new EU
directives and strengthen expectations around transparency,
board diversity, and shareholder engagement.

Akey aspect of the FCGC is the comply-or-explain principle.
This stipulates that companies shall primarily adhere to the
recommendations. However, if a company chooses to deviate
from specific recommendations, it is required to provide an
explanation outlining the reasons for the departure and the
decision-making process involved.

The FCGC provides recommendations concerning the
general meeting, the board of directors, board committees,
the managing director, remuneration, corporate govern-
ance reporting, risk management, and internal audit. The
FCGC aims to standardise practices among listed companies,
promote transparency and openness, enhance the effective-
ness of the board of directors’ activities, and optimise the flow
of information to shareholders and other investors.
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The Finland Chamber of Commerce has recommended
that the largest unlisted companies comply with the FCGC.
However, it acknowledges that for smaller unlisted compa-
nies, adhering to the recommendations of the FCGC may be
overly burdensome. Consequently, the Finland Chamber of
Commerce has published a checklist designed to enhance
corporate governance. Compliance with this checklist is
voluntary, enabling companies to evaluate their own prac-
tices and independently determine whether modifications or
improvements are necessary. The checklist does not mandate
specific obligations or structures for companies. Additionally,
companies are not required to publicly justify their corporate
governance decisions.

1.3 What are the current topical issues,

developments, trends and challenges in corporate
governance?

In Finland, corporate governance continues to evolve in
response to global trends, EU regulatory changes, investor
expectations, and national debates. Several topical issues,
developments, trends, and challenges are shaping the corpo-
rate governance landscape today.

Environmental, Social, and Governance (hereinafter “ESG”)
is no longer optional — it is a core board responsibility. The
Corporate Sustainability Reporting Directive (hereinafter
“CSRD”) is transforming how companies disclose and manage
ESGrisks. Companies are revising board charters and forming
sustainability committees to oversee ESG matters. A lack of
ESG competence on boards, difficulty in meeting double mate-
riality and assurance requirements under the CSRD and navi-
gating EU Taxonomy alignment and greenwashing risks can
be considered challenges.

Boards are under pressure to address ICT resilience and
cyber risks as rising cyber threats and regulatory pressure
(e.g. NIS2 Directive, EU Digital Operational Resilience Act
(“DORA”)) are forcing boards to take ownership of digital
oversight. However, many boards lack technical expertise and
the integration of cyber risk into enterprise risk management
is often still weak.

Finnish listed companies are leaders in gender diversity,
but broader diversity (age, nationality, skills) is now a focus.
Thereis pressure from investors and proxy advisors to increase
non-executive and independent representation. This requires
deepening the talent pool for diverse board candidates and
achieving competence-based diversity while meeting regula-
tory expectations.

Currently, anumber of new EU directives require implemen-
tation, including the CSRD, the Corporate Sustainability Due
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Diligence Directive (“CSDDD” — pending final adoption), NIS2
Directive (effective October 2024) and the EU Al Act (forth-
coming for high-risk Al systems). The implementation of the
aforementioned and other directives expected in the forth-
coming years increases the regulatory burden, especially for
mid-sized companies, and the need for legal, sustainability,
and audit teams to collaborate across the board.

There are also stronger expectations to involve employees,
local communities, and value chain actors in governance
processes and for more companies to conduct stakeholder
consultations and materiality assessments, which require
formalising stakeholder roles without compromising board
independence.

The move toward machine-readable, standardised ESG data
(per the CSRD) causes high costs of ESG data systems and
audit readiness.

1.4 What are the current perspectives in this
jurisdiction regarding the risks of short termism

and the importance of promoting sustainable value
creation over the long term?

In Finland, there is a strong and growing consensus among
policymakers, business leaders, investors, and governance
experts that short-termism poses a risk to corporate resil-
ience and that sustainable, long-term value creation must be
central to corporate governance and strategy. This perspec-
tive reflects both Finnish corporate culture, which tends to
favour stability and stakeholder orientation, and EU regula-
tory developments that are reshaping expectations for direc-
tors, boards, and investors.

Excessive focus on quarterly results is recognised to under-
mine long-term investment in research and development,
sustainability, and employee well-being. Short-term incen-
tives may lead to underinvestment in future capabilities (e.g.
digitalisation, climate adaptation), cost-cutting at the expense
of workforce development and environmental degradation as
well as social harm.

Widely promoted principles to support long-term, sustain-
able value creation include board consideration of long-term
impacts and stakeholder interests in decision-making, compa-
nies aligning their strategies and business models with
sustainability goals, such as climate neutrality, biodiversity,
and social equity, governance supporting resilience, innova-
tion, and responsible leadership.

Finnish experts warn that shareholder primacy and short-
term financial targets may conflict with broader societal and
ecological needs.

2 Shareholders

2.1 What rights and powers do shareholders have
in the strategic direction, operation or management

of the corporate entity/entities in which they are
invested?

Under the FCA, shareholders exercise their decision-making
power primarily at the general meeting. Their powers are
limited to matters within the competence of the general
meeting as defined by law or the company’s articles of associa-
tion, such as electing the board of directors, amending the arti-
cles of association, and deciding on dividends or other signifi-
cant corporate actions. Shareholders do not participate in the
day-to-day management or operational decisions, which fall
under the board of directors and the CEO’s general competence.
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Exceptionally, the articles of association may extend share-
holder powers to cover matters usually reserved for the
board of directors. This reflects the flexible and largely non-
mandatory structure of the FCA, which allows companies to
tailor governance through their articles.

The equal treatment clause stated in the FCA secures the
protection of minority shareholders. All shares carry the same
rights in the company, unless otherwise stated in the articles
of association. The general meeting, the board of directors,
the managing director or the supervisory board shall not make
decisions or take other measures that are conducive to confer-
ring an undue benefit to a shareholder or another person at the
expense of the company or another shareholder.

The 2025 FCGC emphasises the importance of shareholder
communication and transparency. While it does not expand
shareholders’ formal powers, it underscores the need for listed
companies to actively facilitate shareholder participation and
ensure that all shareholders receive equal and timely access
to relevant information. This is especially critical in decision-
making processes at general meetings and in the nomination
and election of directors.

2.2 What responsibilities, if any, do shareholders

have with regard to the corporate governance of the
corporate entity/entities in which they are invested?

Shareholders play a pivotal role in corporate governance, albeit
primarilyinanindirectmanner. Their main dutyinvolves exer-
cising their rights during the general meeting of shareholders.
Furthermore, in listed companies, shareholders contribute to
corporate governance through the Shareholders’ Nomination
Board, guided by recommendations from the FCGC.

The Shareholders’ Nomination Board can be constituted
pursuant to a resolution by the general meeting, with the
objective of formulating recommendations regarding the
composition and remuneration of the board of directors. This
board typically comprises representatives from the company’s
principal shareholders and may also include members of the
board of directors.

The primary responsibilities of the Shareholders’
Nomination Board encompass the nomination of board candi-
dates, the proposal of director remuneration, the support of
succession planning, and the promotion of board diversity.
Its duties are defined in a charter approved by the general
meeting, and it operates transparently to ensure equal treat-
ment of all shareholders.

The Shareholders’ Nomination Board allows shareholders to
be involved in governance decisions and the long-term over-
sight of the company.

2.3 What kinds of shareholder meetings are

commonly held and what rights do shareholders have
with regard to such meetings?

The shareholders exercise their power of decision at the general
meeting. The board of directors convenes the general meeting.
However, it may be provided in the articles of association that
the supervisory board convenes the general meeting.

The matters to be decided at the general meeting are speci-
fied in the FCA. These include decisions on the adoption of the
financial statements, which for a parent company also encom-
passes the consolidated financial statements. The general
meeting will determine the allocation of profit as reflected
in the balance sheet and decide on the discharge of board
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members, supervisory board members, and the managing
director from liability. Additionally, it will address the remu-
neration and appointment of board and supervisory board
members, as well as the auditor, unless otherwise stipulated
by law or the articles of association. Furthermore, any other
matters assigned to the general meeting under the articles of
association will also be resolved. An extraordinary general
meeting shall be convened if stipulated by the articles of asso-
ciation, deemed necessary by the board of directors or the
supervisory board as authorised by the articles of associa-
tion, or requested by a shareholder or the auditor in accord-
ance with the FCA.

As a general rule, a proposal that receives support from
more than half of the votes cast constitutes the decision of
the general meeting. Decisions by the qualified majority are
required for certain actions, including amending the articles of
association, conducting a directed share issue, issuing options
and other rights entitling to shares, acquiring and redeeming
treasury shares in listed companies, directed acquisition of
treasury shares, mergers, demergers, and liquidation.

2.4 Do shareholders owe any duties to the corporate
entity/entities or to other shareholders in the
corporate entity/entities and can shareholders be

liable for acts or omissions of the corporate entity/
entities? Are there any stewardship principles or laws
regulating the conduct of shareholders with respect to
the corporate entities in which they are invested?

The main principle set forth in the FCA is that shareholders
have no personal liability for the obligations of the company.
However, provisions may be included in the articles of associa-
tion on the liability of a shareholder to make specific payments
to the company.

Shareholders are thus, as a starting point, free to act in
their own interests and exercise their shareholders rights.
Notwithstanding this, the FCA does include an explicit
requirement of equal treatment, which prohibits the general
meeting, the board of directors, the managing director or the
supervisory board from making any decisions or taking any
other measures that are conducive to conferring an undue
benefitto a shareholder or another person at the expense of the
company or another shareholder. In practice, this standard
is of importance, for example, for shareholders who hold the
majority of votes in the company.

Despite the main principle of shareholders not having
personal liability for the obligations of the company, it is
possible for a shareholder to become liable for the company’s
obligations and undertakings. Courts can in certain situa-
tions pierce the corporate veil. This mainly relates to situ-
ations in which a shareholder’s control, the group structure,
or arrangements of artificial character, have been used in a
manner, resulting in, for example, harm to the company’s
creditors or to the circumvention of liability.

Under the FCA, a shareholder is responsible for damages
and is required to compensate for any damage caused to the
company, another shareholder, or a third party due to inten-
tional or negligent actions that have contributed to a violation
of the FCA or the company’s articles of association.

There are as such no statutory stewardship principles that
regulate the conduct of shareholders with respect to the
corporate entities in which they are invested. The main princi-
ples contained in the FCA apply. Itis, however, not uncommon
that investors, mainly institutional investors, publish their
own internal ownership, steering and investment guidelines
and policies.

Corporate Governance 2025
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2.5 Can shareholders seek enforcement action

against the corporate entity/entities and/or members
of the management body?

It is possible for a shareholder to seek enforcement action
against corporate entity/entities and/or members of the
management body. A member of the board of directors, a
member of the supervisory board and the managing director
is liable to compensate for any damage that they have, by
violating other provisions of the FCA or the articles of asso-
ciation, while in office, intentionally or through negligence
caused to the company, a shareholder or a third party.

Under the FCA, one or several shareholders have the right
to pursue an action in their own name for the collection of
damages to the company, if itis probable at the time of filing of
the action that the company will not make a claim for damages
and: 1) the plaintiffs hold at least one-tenth of all shares at that
moment; or 2) it is proven that the non-enforcement of the
claim for damages would be contrary to the principle of equal
treatment set forth in the FCA.

Shareholders further have the possibility to object to deci-
sions of the general meeting by pursuing action against the
company if the procedural provisions of the FCA or the articles
of association the company have been breached and the breach
may have had an effect on the contents of the decision or other-
wise on the rights of a shareholder; or the decision is otherwise
contrary to the provisions of the FCA or the articles of associ-
ation of the company. Such obligation action must be brought
within three months of the general meeting’s decision.

Under certain conditions, a shareholder may apply to the
Finnish regional state administrative agency of the place
where the company has its registered office for an order of
a special audit of the administration and accounts of the
company for a given past period or for given measures or
circumstances. The proposal for a special audit shall be made
at an ordinary general meeting or at a general meeting where
the matter is according to the notice to be dealt with. The
application may be made, if it is supported by the shareholders
holding at least one-tenth of all shares or at least one-third
of the shares represented at the general meeting. In a public
company with several share classes, the application may be
made if itis supported by atleast one-tenth of all shares in one
of the share classes or at least one-third of the shares in one of
the share classes represented at the general meeting.

2.6 Are there any limitations on, or disclosures

required, in relation to the interests in securities held
by shareholders in the corporate entity/entities?

The SMA regulates notifications of major holdings. The obli-
gation to notify major shareholdings and proportions of voting
rights (flagging obligation) applies to listed companies’ share-
holders, persons comparable to a shareholder and the listed
company itself.

Under the SMA, shareholders have an obligation to notify
the company and the Finnish Financial Supervisory Authority
(hereinafter “FIN-FSA”) ofits holdings and proportion of voting
rights, when the proportion reaches or exceeds or falls below
5%,10%, 15%,20%, 25%, 30%, 50% or 90% or two-thirds of the
voting rights or the number of shares in the listed company.
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2.7 Are there any disclosures required with respect
to the intentions, plans or proposals of shareholders

with respect to the corporate entity/entities in which
they are invested?

Shareholders are in general not required to disclose any such
intentions or plans.

However, as per the provisions set forth in the SMA, the
FIN-FSA may, on the application by the board of the direc-
tors of the offeree company, set a time period for a party who
has contacted the offeree company or its shareholders with an
intention to launch a takeover bid or made public thatitis plan-
ning to launch a takeover bid, by which the party shall either
make public a takeover bid or notify that it will not launch a
takeover bid.

2.8 What is the role of shareholder activism in this

jurisdiction and is shareholder activism regulated?

In Finland, shareholder activism plays a modest but growing
role in corporate governance, particularly among institu-
tional investors, though it is generally more collaborative and
engagement-focused than confrontational. The Finnishregula-
tory framework allows activism, butitis lightly regulated, with
transparency and fairness being the primary legal concerns.

Shareholder activism in Finland typically includes engage-
ment with management and boards on governance, ESG, and
strategic issues, submitting proposals to the general meeting
(e.g. on dividends, board composition, ESG issues), voting
strategies or campaigns (e.g. against executive pay) and rarely,
public campaigns or proxy fights.

Characteristically, shareholder activism is more institu-
tional and long-term oriented (e.g. pension funds, govern-
ment investment bodies) and emphasis is on dialogue and
consensus rather than adversarial approaches.

There is no specific law governing “activism” as such, but
certain legal frameworks, essentially the FCA, regulate how
shareholders can act and what rights they have.

3 Management Body and Management

3.1 Who manages the corporate entity/entities and

how?

In accordance with the FCA, a company must have a board of
directors. Additionally, the company may appoint a managing
director and establish a supervisory board. The company’s
articles of association may specify the requirement for a super-
visory board or a managing director.

The board of directors is responsible for the overall admin-
istration of the company and for ensuring the proper organ-
isation of its operations, also called the general competence.
Furthermore, the board of directors holds accountability for
the appropriate arrangement of the company’s accounts and
finances.

The managing director shall be responsible for the
day-to-day operations of the company, overseeing the exec-
utive management of the company according to the instruc-
tions and orders given by the board of directors. The managing
director mustensure thatthe company’s accounts comply with
legal requirements and that its financial affairs are arranged
reliably. Additionally, the managing director must provide
the necessary information to the board of directors and its
members to enable them to perform their duties.
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The managing director may take measures that are unusual
or extensive in relation to the scope and nature of the compa-
ny’s activities only if authorised by the board of directors or if
waiting for the board’s decision would cause significant harm
to the company’s operations.

The articles of association shall specify provisions related
to the supervisory board. The supervisory board oversees the
company’s administration, a duty that falls to the board of
directors and the managing director. The supervisory board
cannot be given any right to represent the company.

3.2 How are members of the management body

appointed and removed?

The board of directors is appointed by the shareholders in a
general meeting or through a unanimous written decision by
the shareholders. The board of directors chooses among them
the chairperson of the board of directors. If specified in the
articles of association, the supervisory board may appoint the
board of director.

In a publicly listed company, at least 40% of board members
must represent the underrepresented gender if the company
has over 250 employees on average and if either of the balance
sheet total exceeds €43 million, or the turnover exceeds €50
million.

In private companies, board members are elected indefi-
nitely. In public companies, board members’ terms conclude
at the next annual general meeting after their election. The
company’s articles of association may include different provi-
sions regarding term lengths.

The term of office of a member of the board of directors ends
prematurely either by resignation or by dismissal. The resig-
nation becomes effective upon notification to the board of
directors. If the board member was elected by a party other
than the general meeting, the resignation must also be noti-
fied to the electing party.

A member of the board of directors may be dismissed before
the end of the term by the party who elected the member.
However, a member elected by someone else other than the
general meeting may be dismissed by the general meeting, if
the articles of association have been amended so that the right
of election no longer applies.

The managing director is appointed by the board of direc-
tors. The managing director retains the right to resign from
the position, with the resignation taking effect upon the
earliest notification to the board of directors. Furthermore,
the board of directors holds the authority to dismiss the
managing director. Such dismissal becomes effective imme-
diately unless the board specifies a later effective date.

The shareholders appoint the supervisory board at the
general meeting or through a unanimous written decision.
Members of the supervisory board can be removed by either
resignation or dismissal, similar to the process for members of
the board of directors.

3.3 What are the main legislative, regulatory

and other sources impacting on compensation and
remuneration of members of the management body?

The primary legislation affecting compensation and remu-
neration is the FCA. In addition, practical guidelines are
provided in the FCGC for listed companies, as well as in the
checklist created by the Finland Chamber of Commerce for
unlisted companies.
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Remuneration decisions are generally made by the body
responsible for appointing the individual in question. For
board members, the general meeting determines their
remuneration.

In listed companies, the remuneration policy must be
presented to the general meeting at least every four years.
Any material changes to the policy must also be submitted for
review. The general meeting decides whether to support the
proposed policy.

According to the FCA, remuneration decisions for the board
of directors and managing director in listed companies must
align with the remuneration policy presented to the general
meeting. The articles of association may specify that the
supervisory board decides on board members’ remuneration.

If the general meeting does not support the presented
remuneration policy, remuneration decisions for the board of
directors and managing director must still follow the latest
presented policy until a revised version is approved.

A listed company may temporarily derogate from the remu-
neration policy if necessary to protect its long-term interests.
However, this is only allowed if the policy explicitly defines the
elements that may be subject to derogation and the procedure to
be followed in such cases. Alisted company is required to make
its current remuneration policy publicly accessible on its website.

The supervisory board’s remuneration in a listed company
must adhere to a policy approved by the general meeting,
similar to other management bodies.

According to the FCA, unlisted companies are not required
to have a remuneration policy. The remuneration of manage-
ment bodies in unlisted companies adheres to the same prin-
ciples as those in listed companies. Specifically, the authority
responsible for appointing the management body also deter-
mines its remuneration. Consequently, shareholders at the
general meeting decide on the remuneration of the board of
directors. Similarly, since the board of directors appoints the
managing director, they typically determine the remuneration
for this position as well.

3.4 What are the limitations on, and what disclosure
is required in relation to, interests in securities held

by members of the management body in the corporate
entity/entities?

The disclosure requirements concerning members of the
management body in companies with share ownership are
governed by the EU Market Abuse Regulation (EU) No 596/2014
(hereinafter “MAR”) and the SMA.

In unlisted companies, members of the management
body can own shares without limitations or legal disclosure
requirements.

In listed companies, members of the management body
and individuals closely associated with them must notify the
company and the FIN-FSA about their transactions related to
the company’s shares, debt instruments, derivatives, or other
financial instruments. This notification requirement applies
once the transactions total EUR 20,000 within a calendar
year. The threshold is calculated by summing all transactions
referred to in Article 19(1) of MAR conducted within a calendar
year without netting.

Transactions by members of the management and persons
closely associated with them must be disclosed within two
business days following receipt of notification from a member
of the management or a closely associated person. The public
disclosure of transactions must be done in a manner similar
to a stock exchange release. The transactions conducted by
members of the company’s management body shall be publicly
disclosed on the company’s website for a period of five years.
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Members of the company’s management body are subject to a
closed period of 30 days prior to the announcement of either an
interim financial report or a year-end report. During this closed
period, members of the management body are prohibited from
carrying out, on their own account or on behalf of third parties,
any transactions related to the company’s shares, debt instru-
ments, associated derivatives, or other financial instruments.
This restriction extends to any personal transactions conducted
by members of the company’s management, as well as transac-
tions carried out on behalf of persons closely associated with
them, such as controlled corporations or third parties.

The FCGC indicates that directors’ shareholding in the
company is beneficial for corporate governance. One method
to increase directors’ shareholding is to provide remuneration
for their board and committee work, or a portion of it, in the
form of shares. In this case, the company must comply with
insider regulations. The company may require that a director
retain the shares or part of the sharesreceived as remuneration
or acquired otherwise for at least the duration of their term as
adirector.

3.5 What is the process for meetings of members of

the management body?

The chairperson of the board is responsible for convening
meetings as required. A meeting must be convened upon the
request of a board member or the managing director. Should
the chairperson fail to comply with thisrequest, ameeting may
be called by a board member with the support of at least 50%
of the members, or by the managing director. The managing
director retains the right to attend and be heard during these
meetings unless the board decides otherwise.

The opinion of the majority shall constitute the decision of the
board of directors, unless a qualified majority is required under
the articles of association. If there is a tie, the chairperson casts
thedecidingvote. Iftiedin electing the chairperson, the decision
is made by lot unless otherwise stated. The board has a quorum
with over half of its members present unless higher attendance
is required by the articles of association. Disqualified members
are considered absent. Decisions require all members or their
deputies to have the chance to participate. Any decision made
without a meeting must be documented, signed, numbered, and
archived as meeting minutes.

Minutes of board meetings must be recorded and signed by
the chairperson and at least one designated board member
if multiple members are present. Board members and the
managing director have the right to have dissenting opinions
included. The minutes must be numbered consecutively and
archived securely.

3.6 What are the principal general legal duties and

liabilities of members of the management body?

The management body including the board of directors,
managing director and possible supervisory board are bound
by a duty of care, which means they shall act with due care and
in the interest of the company. Consequently, the manage-
ment body must actively promote the best interests of the
company and is accountable for both its actions and omis-
sions. In practice, the members of the management body are
required to prioritise the company’s interests above all other
interests under all circumstances.

A member of the management body who causes damage to
the company through their actions is required to compensate
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for the damage. Liability for damages is assessed individu-
ally for each member, based on their participation in the act or
omission that caused the damage. Thisliability requires negli-
gence or intentionality; it does not arise from decisions made
after thorough consideration and investigation that later
prove to be commercially unprofitable.

3.7 What are the main specific corporate governance
responsibilities/functions of members of the

management body and what are perceived to be the
key, current challenges for the management body?

The board of directors is vested with general authority over
the administration and organisation of the company’s oper-
ations in accordance with the FCA. This encompasses the
responsibility to ensure proper management of the compa-
ny’s accounts and financial matters. Furthermore, the board
appoints and oversees the managing director, establishes
strategic objectives, and monitors risk management, internal
control systems, and corporate governance practices. In
performing these duties, the board must act in the best inter-
ests of the company and its shareholders.

Current governance challenges involve meeting new
requirements for gender representation on the board of direc-
tors, integrating sustainability and corporate due diligence
obligations in accordance with EU directives, and ensuring
that governance practices reflect diversity and transparency.
Additionally, the board of directors is expected to enhance
their internal evaluation processes and remain responsive to
digital and strategic risks.

A notable governance challenge currently faced is achieving
balanced gender representation on the board of directors.
According to the 2025 FCGC, all companies within its purview
are mandated to ensure equal representation of women and
men on their board of directors by 30 June 2026. While this
aligns with the 40% target in the FCA for large listed compa-
nies, the FCGC goes further by applying this requirement to all
listed companies, regardless of size.

3.8 Are indemnities, or insurance, permitted in

relation to members of the management body and
others?

Companies can obtain management liability insurance to
protect members of the management body, such as board
members and managing directors, against personal liability
arising from their decisions and actions. Thisinsurance covers
financial damages that the insured company or third parties
may incur due to management decisions.

Insurance generally provides coverage for legal defence
costs and any compensation payments should a management
member be held personally liable. It also frequently covers
legal expenses associated with defending against unfounded
or excessive claims.

Finnish law assigns personal responsibility to management
members for damages caused by their actions. Obtaining
management liability insurance is a standard practice to
reduce personal financial risks related to these liabilities.

3.9 What is the role of the management body with

respect to setting and changing the strategy of the
corporate entity/entities?

The board of directors is responsible for defining the compa-
ny’s strategy and overseeing its implementation. Strategic
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decisions, including changes to strategy, fall under the board
of directors general competence and include matters such as
major investments, mergers, and financing. The managing
director executes the strategy under the board of directors’
supervision.

4 Other Stakeholders

4.1 May the board/management body consider the
interests of stakeholders other than shareholders in

making decisions? Are there any mandated disclosures
or required actions in this regard?

Under the FCA, a company’s primary purpose is to generate
profit for its shareholders, unless the articles of association
specify another purpose. Finnish corporate governance there-
fore follows a shareholder-centric model. The board of direc-
tors and managing director must act with due care and loyalty
to promote the company’s interests, which typically means
enhancing shareholder value.

In fulfilling their duty, the board of directors may take
into account the interests of various stakeholders, including
employees, customers, creditors, and the environment, when
these interests align with the company’s long-term success
or risk management. This consideration is relevant in the
context of sustainability and corporate responsibility, which
are increasingly reflected in soft-law instruments such as the
FCGC and EU legislation.

While there is no general legal requirement to prioritise
stakeholder interests, certain mandated disclosures are appli-
cable. For instance, under the CSRD, companies must report
on ESG matters, including the impact of their operations on
non-shareholder stakeholders. Finnish companies are also
required to disclose their sustainability approach as part of the
management report and explain how stakeholder interests are
integrated where relevant.

4.2 What, if any, is the role of employees in

corporate governance?

In Finland, employees have a recognised and structured role
in corporate governance, particularly in medium to large
companies. This reflects the country’s emphasis on co-
determination, social dialogue, and workplace democracy.
The role of employees is rooted in national legislation, collec-
tive agreements, and, in some cases, corporate practice —espe-
cially in listed companies.

According to the Act on Co-operation within undertak-
ings (1333/2021, hereinafter “CA”), in companies with at
least 150 employees in Finland, employees have the right to
appoint representatives to the company’s administrative
organs (board of directors or supervisory board). This applies
to both private and listed companies. The employee-elected
representatives may sit on the board or supervisory board, or
take part in other management bodies. These representatives
have the same rights and obligations as other board members,
including fiduciary duties and confidentiality.

The CA, which applies to companies with at least 20
employees, requires structured dialogue between the employer
and employee representatives (e.g. shop stewards) on business
plans and major changes (e.g. mergers, layoffs), organisational
structure, personnel policies and workplace development,
health and safety, and sustainability-related matters (increas-
ingly relevant). While these discussions are not part of formal
corporate governance, they influence company strategy and
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decisions that later go to the board. Companies must docu-
ment co-operation procedures and may publish key summa-
ries, especially in sustainability reporting.

Many listed Finnish companies voluntarily include
employees in governance structures even if not legally
required. The FCGC allows for employee representatives on
the board, but it is not mandatory. Companies that include
employee representatives usually disclose this in their corpo-
rate governance statement.

4.3 What, if any, is the role of other stakeholders in

corporate governance?

Other stakeholders do not have formal rights within the
governing bodies (like the board of directors) of a company,
but they are nonetheless recognised and increasingly influen-
tial in corporate governance through legal obligations, volun-
tary practices, and ESG-driven stakeholder engagement.

The primary duty of the board and management is to act in
the interest of the company, which traditionally emphasises
shareholder value. However, Finnish law increasingly inter-
prets “the interest of the company” broadly to allow consid-
eration of stakeholder impacts, such as the environment, local
communities, customers, suppliers and creditors.

This aligns with sustainable and responsible business prac-
tices and does not prohibit management from weighing long-
term stakeholder interests.

Good governance is increasingly seen as requiring stake-
holder-informed decision making, even if stakeholders have no
formal role in governance bodies.

4.4 What, if any, is the law, regulation and practice

concerning corporate social responsibility and similar
ESG-related matters?

In Finland, Corporate Social Responsibility (“CSR”) and
broader ESG matters are governed by a combination of EU
regulations, national laws, and voluntary frameworks, with
increasing expectations for transparency, due diligence,
and strategic integration of sustainability into corporate
governance.

Within the EU-based regulatory framework, comprising the
most essential CSR and ESG regulatory framework applicable
in Finland, the CSRD applies to large companies and all listed
companies (phased in from 2024-2028) and requires disclo-
sure on environmental impacts (e.g. climate change, biodi-
versity), social and human rights issues (e.g. working condi-
tions, equality), and governance (e.g. anti-corruption, board
diversity). The aforementioned shall also follow the European
Sustainability Reporting Standards (“ESRS”).

The EU Taxonomy Regulation provides a classification
system for environmentally sustainable activities. It requires
certain companies to disclose share of turnover, CapEx,
and OpEx aligned with taxonomy criteria. The regulation
affects investment and lending decisions in Finland. The
Sustainable Finance Disclosure Regulation (“SFDR”) affects
financial market participants, such as asset managers and
pension funds. It requires ESG disclosures in investment
decision-making and marketing materials.

The Finnish Accounting Act mandates non-financial
reporting (based on the Non-Financial Reporting Directive
(“NFRD”), soon replaced by the CSRD) for large companies
and requires reporting on environmental matters, social
and employee-related issues, respect for human rights,
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anti-corruption and bribery as well as board diversity. The
Act on the Register of Beneficial Owners enhances corporate
transparency by requiring identification of ultimate beneficial
owners.

Many Finnish companies go beyond legal requirements
by adopting global standards and frameworks. Companies
often integrate CSR/ESG into core strategies, publish annual
sustainability reports, and establish dedicated ESG govern-
ance structures (e.g. board-level sustainability committees).

5 Transparency and Reporting

5.1 Who is responsible for disclosure and

transparency and what is the role of audits and
auditors in these matters?

In corporate governance in general in Finland, disclosure
and transparency is guided by the FCA and supplemented by
the FCGC (for listed companies). Disclosure and transpar-
ency responsibilities in a company are shared among several
parties, primarily within management.

Primary responsibility of disclosure and transparency lies
with the board of directors that is ultimately responsible for
ensuring proper governance, including transparency and
disclosure of material information. This includes, inter alia,
ensuring that the annual report and financial statements are
prepared and ensuring that the company complies with appli-
cable laws and regulations on disclosure. In listed companies,
the board also oversees the company’s disclosure policy and
continuous disclosure obligations under MAR. The managing
director handles day-to-day administration and is responsible
for ensuring that the board receives sufficient information and
that disclosures (especially operational and financial data) are
properly prepared and disseminated. The managing director
signs off on financial statements together with the board.

Most Finnish companies are required to have an auditor,
especially if they exceed certain size thresholds regarding
turnover, balance sheet total, or number of employees.

Auditors are independent professionals primarily respon-
sible for auditing the financial statements and the manage-
ment report. The auditors issue an audit report to confirm
whether the accounts give a true and fair view in accordance
with Finnish accounting standards (FAS or IFRS, depending
on the company) and report any irregularities or breaches of
law or corporate governance.

Listed companies must appoint Authorised Public Auditors
and adhere to stricter audit and disclosure standards,
including risk management, internal controls, and interim
reports. In listed companies, an audit committee under the
board oversees financial reporting processes, effectiveness of
internal controls, and the performance of auditors.

5.2 What corporate governance-related disclosures

are required and are there some disclosures that
should be published on websites?

Key corporate governance disclosures required for all compa-
nies in Finland include the financial statements, the annual
report and the auditor’s statement. These must be submitted
to the Finnish Patent and Registration Office (“PRO”) and are
publicly accessible. Listed companies are required, in addition
to the aforementioned, to prepare and publish on their website
half-year and quarterly reports.

Listed companies are subject to more detailed and frequent
disclosure obligations. The corporate governance statement
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Finland

mustbeissued annually and made available as aseparate docu-
ment. The corporate governance statement should, inter alia,
include a description of the governance framework (board,
committees, managing director), internal control and risk
management related to financial reporting and information
on the composition and operation of the board and commit-
tees. The corporate governance statement must be published
on the company’s website.

The remuneration policy, which is forward-looking and
approved by the shareholders, is disclosed publicly and
updated as needed. The remuneration report covering actual
payments must be published annually. Both must be made
available on the company’s website for at least 10 years.

Disclosures of transactions by management and closely
associated persons arerequired under the MAR. These arefiled
with the FIN-FSA and published promptly by the company on
its website.

Changesinmajor shareholdings mustbe disclosed according
to the flagging obligations.

5.3 What are the expectations in this jurisdiction

regarding ESG- and sustainability-related reporting
and transparency?

In Finland, ESG and sustainability-related reporting are
increasingly central to corporate governance, particularly for
listed and large companies. These expectations are shaped by
EU regulations, national laws, and market practices. Finland
aligns closely with the EU Green Deal and SFDR, and enforce-
ment is overseen by the FIN-FSA and other national bodies.

The CSRD, fully replacing the NFRD from 2024 onwards,
applies to large companies (over 250 employees, €40 million
turnover, or €20 million balance sheet) and all listed compa-
nies. The CSRD requires reporting, in short, on ESG risks
and impacts (double materiality), sustainability targets and
progress, as well as on governance of sustainability matters.
Reportsmustbeaudited or assured (limited assurance tostart),
prepared according to ESRS and published in a machine-read-
able digital format. Reports must also be published on the
company’s website and filed with the Finnish Trade Register.

For listed companies, the FCGC recommends transparency
on ESG risks, board responsibility for sustainability, and poli-
cies like sustainability or ESG strategy, code of conduct and
supply chain responsibility.

From a corporate governance standpoint, the board of direc-
tors is expected to oversee ESG strategy and risk, integrate
sustainability into corporate decision making and ensure the
accuracy and transparency of ESG reporting. The company’s
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management is responsible for implementing ESG policies and
gathering data and preparing the required disclosures.

Finnish companies often engage third parties to verify ESG
data voluntarily even before legal mandates.

5.4 What are the expectations in this jurisdiction

regarding cybersecurity and technology-related
reporting and transparency?

From a corporate governance perspective, cybersecurity and
technology-related reporting and transparency are becoming
critical elements of board accountability, especially in the
context of digitalisation, data protection, and increasing cyber
threats.

While there is no standalone Finnish law requiring public
reporting on cybersecurity, companies — particularly listed
and critical infrastructure entities — are expected to address
these topics through a combination of EU regulation, Finnish
governance codes, and sector-specific obligations.

Theboard of directorsis expected to understand and oversee
cybersecurity and technology-related risks, integrate ICT and
cyber risks into enterprise risk management, ensure proper
governance frameworks and internal controls for data secu-
rity. The managementis responsible for operationalising secu-
rity policies, incident response and recovery plans, and regu-
latory compliance (e.g. General Data Protection Regulation
(“GDPR”), NIS2, DORA). For listed companies, the FCGC
emphasises internal control and risk management, which
implicitly includes cybersecurity.

InFinland,itisnotmandatory for most companies to publish
detailed cybersecurity reports. However, listed companies are
expected to report material ICT and cyber risks in the board of
directors’ report or risk disclosures in financial filings, inform
the marketimmediately of any material cyber incidents (under
MAR), and disclose the existence of risk management frame-
works, including cyber risk, in the corporate governance state-
ment. Website publication is recommended for corporate poli-
cies on IT governance, cybersecurity policy and privacy policy
(the lastis required under the GDPR).

The NIS2 Directive, applying to essential and important
entities, such as those in finance, energy, transport, health,
and ICT, requires cybersecurity risk management measures
and reporting of incidents within 24 hours. The DORA for
financial services requires detailed ICT risk management, inci-
dent reporting, and testing. The GDPR requires data breaches
affecting personal data to be reported to the Data Protection
Ombudsman within 72 hours. Companies must also maintain
a privacy policy and publish it on their websites.
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Jan Langstedt has over 17 years of experience in corporate law. He has advised a diverse range of clients on complex corporate matters,
both domestically and internationally. His practice is grounded in a deep understanding of corporate structures, governance, regulatory
compliance, and cross-border transactions.

His legal career began in a foreign jurisdiction, where he spent several formative years assisting Western companies in establishing and

expanding their operations. This international experience gave him valuable insight into cross-cultural business dynamics, foreign invest-
ment regulations, and the practical challenges of navigating unfamiliar legal systems. Jan supported clients through the full lifecycle of
their market entry, including entity formation, joint ventures, regulatory approvals, and contract negotiations.

Since returning to Finland, Jan has continued to advise domestic and international clients on a wide spectrum of corporate matters,
including mergers and acquisitions, corporate reorganisations, liquidations, shareholder agreements, and commercial contracts. His
experience spans a variety of industries, including manufacturing, construction, and professional services.

MK-Law Attorneys Ltd Tel: +358 40 053 8022
Piispansilta 9 A, 02230 Espoo Email: jan.langstedt@mklaw.fi
Finland LinkedIn:  www.linkedin.com/in/janlangstedt

Marcus Kevin holds close to 20 years of experience within business law, handling mergers and acquisitions, guiding startups and other
growing businesses as well as providing general expertise on commercial contracts.

Marcus has a true interest in helping businesses come together or acquire others, always keeping focus on things smooth and smart. Be
it a smaller local acquisition or a larger cross-border transaction, he is often thanked for his ability to handle even the most complex parts
of transaction structures and the related documentation.

With a strong entrepreneurial spirit, Marcus is also passionate about helping new businesses grow and develop. He regularly works
with financing rounds, shareholders agreements and incentive programmes. His combination of legal knowledge and understanding of
the dynamics of the startup world has made him a trusted advisor among many young companies navigating the legal landscape. His
clientele also includes investors.

MK-Law Attorneys Ltd Tel: +358 40 741 6808
Piispansilta 9 A, 02230 Espoo Email: marcus.kevin@mbklaw.fi
Finland LinkedIn:  www.linkedin.com/in/marcus-kevin-b776513

Lumia Puhakainen is a fairly recently admitted lawyer, embarking on her legal career with a focused interest in corporate law and corpo-
rate governance. She brings a strong academic foundation and a growing practical skill set to her role, developed through legal training
and early exposure to real-world corporate advisory work.

Lumia is actively involved in supporting clients on a range of corporate matters, including corporate governance, company formation,
shareholder relations, corporate structuring, and regulatory compliance. She assists in the preparation and review of key governance

documents, commercial agreements, and board materials, while continuing to deepen her understanding of corporate best practices
and legal frameworks. Lumia works closely with experienced colleagues to provide practical and reliable legal support to businesses
navigating today’s evolving corporate landscape.

MK:-Law Attorneys Ltd Tel: +358 44 901 0931
Piispansilta 9 A, 02230 Espoo Email: lumia.puhakainen@mklaw.fi
Finland LinkedIn:  www.linkedin.com/in/lumiapuhakainen

At MK-Law, we specialise in business law and dispute resolution. As a
boutique Finnish law firm, we provide high-quality, tailored legal services
with a focus on corporate and contract law, dispute resolution, employ-
ment law, and intellectual property rights (IPR).

Our team combines deep legal expertise with a practical understanding
of business. We assist companies of all sizes — ranging from startups
to established corporations — across a broad spectrum of industries.

Whether advising on strategic transactions, drafting and negotiating M l< - I A

complex commercial agreements, resolving business disputes, or
———— ATTORNEYS AT LAW —MMMM—

ensuring compliance with employment and IPR regulations, we are

committed to delivering clear, effective, and solution-oriented advice.

We believe in building lasting relationships with our clients based on

trust, responsiveness, and results. Our size allows us to remain agile,

while our depth of experience ensures our clients receive the same

standard of service expected from much larger firms.

www.mklaw.fi
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