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We at Borenius have been providing high quality services for over a hundred years. As one of the
largest and most prominent full-service law firms in Finland, an international network with close ties
to other highly regarded law firms in other jurisdictions is key for our capability to advise our clients
on cross-border deals and other assignments. This inspired us to create our How to: Finland booklet,
which was first published in 2017 This fourth edition has been fully revised and updated to provide
a concise introduction to issues that foreign businesses or their domestic legal advisors often deal
with when engaging in business activities in Finland.

Since Borenius’ inception in 1911, we have been dedicated to assisting our clients in changing

the business landscape. As businesses have become increasingly globalised, the demand for
higher-calibre legal advice has followed, which has greatly benefited our firm. Today, Borenius
employs over 120 lawyers, and we are headquartered in Helsinki with a side office in Tampere and
representative offices in London and New York. Half of our revenue in any given year is originated
by foreign clients, and the vast majority of our assignments have a cross-border element.

We have invested significantly in our global network of leading international firms to ensure that
we can provide the best advice for our foreign clients in their assignments in Finland. Of similar
importance for us is that we know the best independent law firms abroad for our Finnish clients
when they need solid legal advice abroad. Our representative offices in New York and London are
one way in which we foster these relationships in the key financial centres of world. We opened our
London representative office in January 2020 encouraged by our long-term success in New York.



Throughout the history of the firm, we have put a great emphasis on professionalism, strategic
advice, diversity and inclusion. This is reflected in our current values, which emphasise the
importance of a diverse and strategically minded workplace. We believe that a law firm is more
than just a business. Our focus on providing clients with multifaceted, strategic solutions that
encompass their entire business and our commitment to ensuring that our organisation remains
diverse and inclusive make us a vanguard in the Finnish legal services industry. Our long-term
success is built on the provision of strategic advice, professional excellence and international
experience combined with uncompromised integrity and ethics. Trust in us, our services, and our
advice is a fundamental part of what clients expect from us and from our brand.

As a firm, we believe in a strong unified corporate culture where all practices and practitioners
share the same values, mission, and strategy. For us, this means a constant focus on building and
maintaining capabilities to be able to assist the most demanding clients and advise on the most
challenging matters. We want to help our clients change their business landscape, and, in doing
that, we want to work closely with firms around the globe that value the same attributes and get
retained by high-end clients for the same reasons.

Borenius Partners
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FINLAND

QUICK FACTS HISTORY

+ Population of 5.5 million. After centuries under the Swedish

* The official languages in Finland crown, Sweden ceded Finland to
are Finnish and Swedish. Education  Russia in 1809, and the newly formed
and services must be provided in Grand Duchy of Finland was granted
both official languages. autonomy within Russia. The Republic

* Finland is part of the Nordic of Finland ultimately gained its
geographical and cultural region. independence on December 6, 1917.

« Currency: Euro (€; EUR)

+ Time Zone: Eastern European Time Finland joined the European Union

(NYC +7; London +2; Stockholm +1)  (EU) in 1995, acceding from the
European Free Trade Association,
which it joined initially as an
associate member in 1961,

GOVERNMENT

Finland is a parliamentary
republic within the framework of
a representative democracy. The
President is the head of state.




The party leaders with the most
seats of the 200-member unicamerall
Parliament [in Finnish, eduskunta; in
Swedish riksdagen) form a cabinet
or Council of State (valtioneuvosto
or statsr@det). One of the Council’s
responsibilities is to elect the Prime
Minister, who serves as the head of
government. There are currently ten
parties represented in Parliament
with the current Council consisting
of the Social Democratic Party, the
Centre Party, the Green League, the
Left Alliance and the Swedish People’s
Party.

ECONOMY

Finland has a highly industrialized,
mixed economy. By year-end 2019, as
a proportion of gross value added,
the largest sector of the economy is
services (69.56%) - which continues
to grow - followed by manufacturing
and industry (27.7%) and agriculture
(2.8%). The largest industries are
manufacturing (32.1%), wholesale
and retail trade and repair (27.4%)

and construction (9.2%). Per capita
GDP is almost as high as that of
Japan and Canada and slightly
above that of Iceland and Austria.

LEGAL SYSTEM

The Constitution of Finland (Suomen
perustuslaki or Finlands grundlag)

is the supreme source of national
law. Its current form came into

force on March 1, 2000; in part,
consolidation of the previous four
separate statutes, which all had
constitutional status.

As a member of the EU, Finland is
bound by the laws, regulations and
directives of the EU. Regulations are
directly applicable to all Member
States, while directives must be
implemented under a comply or
explain principle.

COUNTRY RANKINGS

According to the OECD’s most
recent Better Life Index, Finland

ranks at the top in education and
skills and life satisfaction and

above average in most of the Index’s
dimensions: income and wealth, jobs
and earnings, health status, civic
engagement, environmental quality,
safety, community, housing and
work-life balance.

According to 2019 reports by the
Word Economic Forum, Finland is
the safest country in the world with
the least organized crime and the
most independent judicial system in
the world. Finnish banks are also the
soundest in the world and Finland’s
macroeconomy is the most stable

in the world. According to a 2020
Transparency International report,
Finland has the third least corruption
in the world.

Finland has also been ranked as the
second in the world for sustainable
competitiveness. A 2021 Fund for
Peace report ranked Finland as the
most stable country in the world.






GENERAL

Finnish private MEA transactions
generally occur either as an
acquisition of the shares or assets
of a company, or a business
combination of two or more
companies - such as through a
statutory merger or share swap.

The Finnish Sale of Goods Act and
the Finnish Companies Act are the
primary statutes governing private
MGEA transactions, whether cross-

border or domestic. Notwithstanding

this statutory regime, the principles
of freedom of contract in Finland
allow transactions to be governed
by the parties’ agreement. While
the parties are free to choose the
governing law of the transaction,
Finnish law is typically used when
the target is located in Finland.

Aside from merger control issues,

it is not common for supervisory
authorities to be involved in private
MGEA transactions. However, the

Ministry of Economic Affairs and
Employment monitors foreign
corporate acquisitions, and if key
national interests are potentially
impacted, the Ministry may review
the transaction and has the power
to restrict transfers of ownership to
foreign persons.

Private equity funds have a key role
in Finnish MEA, whether as buyouts
or exits. Local Finnish funds are
very active in transactions up to an
enterprise value of approximately
EUR 100 million. Larger transactions
tend to be dominated by Nordic, UK
and US funds. Naturally, strategic
MEA between operating companies
also take place, and such deals are
very often cross-border.

Finland is particularly interesting
for investors in the technology,
real estate, healthcare and energy
sectors.

SHARE & ASSET ACOQUISITIONS

Share deals paid for predominantly
in cash constitute the clear majority
of transactions. Asset deals are more
common in connection with carve-
outs of particular business units

in companies and increasingly in
connection with the outsourcing of
services previously provided in-house.

Transactions are either carried out
through one-to-one negotiations or
an auction process. Due to attractive
valuations in the Finnish IPO market,
a growing trend has seen auctions
conducted as part of a dual-track
process where the private sale
proceeds in parallel with a public
listing. While this dual-track process
is primarily ran as a private sale,
there are compliance issues involved
with public listings that need to be
observed.

Acquisition agreements in
Finnish private MEA do not differ



materially in substance from the
UK or US market - seasoned deal
practitioners will see familiar
concepts. The primary differences
are Finnish law specific and the
generally less onerous “Nordic-
style” documentation and terms.
In addition, it is common that the
documentation in Finnish private
MEA is in English even if all parties
are Finnish.

Parties commence MEA discussions
usually by signing a non-disclosure
agreement and/or a letter of intent.
Thereafter, a buyer will conduct
due diligence primarily through
virtual data rooms hosted by third-
party service providers. Buyers’
due diligence is very important in
Finland due to the Nordic practice
of qualifying the seller’s warranties
by reference to a “fairly disclosed”
standard, which to a large extent
qualifies sellers’ warranties with the
virtual data room. Warranty and
indemnity insurance has become

widely used across industry sectors
in Finnish private MEA.

The purchase price is usually based
on a pre-agreed enterprise value,
which is often subject to post-closing
adjustments and can also be subject
to earn-out payments. Locked-box
structures are common in Finland
and preferred in private equity exits.
The most common purchase price
mechanism in one-to-one deals is
the post-closing price adjustment
(i.e. completion accounts) structure,
where the purchase price is adjusted
within a certain period after
completion by the closing date’s net
debt position and normalized net
working capital. Prevalent earn-out
factors are based on levels of post-
completion EBIT/EBITDA, while other
determining features, such as gross
margin percentage and turnover
levels, may also be agreed upon.

W&l insurances are commonly

used and can be regarded as the
prevalent form of buyer protection

especially in competitive auction
processes.

Arbitration as a dispute resolution
mechanism is customary in Finland
and enforceable by local courts.
Choice of jurisdiction clauses that
select a non-Finnish jurisdiction

are also seen.

DUTIES OF THE BOARD &
CONTROLLING SHAREHOLDERS

The general director’s duty of care
during a takeover is to ensure that
the company’s shareholders receive
the best possible price from the
acquisition. However, the board of
the target company usually has
only a limited role in an acquisition
of shares in a private company, and
negotiations are conducted directly
between the buyer and the owner
of the target company.

It should be noted that although
controlling shareholders do not have



any fiduciary duties created by
business combinations, any breach
of the Finnish Companies Act or the
relevant articles of association as

a result of sale of ownership could
result in potential liability

for damages.
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e Borenius advised West Street
Global Infrastructure Partners
on its voluntary public cash
tender offer for Adapteo Plc

+ Borenius advised Freeport-
McMoRan on the $160 million
sale of Freeport Cobalt to
Jervois Mining

« Borenius advised the OP
Financial Group on the
combination of mobile wallets
business

» Borenius advised the owners on
the sale of Housemarque

+ Borenius advised Augmentum
Fintech Plc in Tesseract’s
Series A funding

Borenius advised Raisio Plc on the
acquisition of Verso Food, a plant-
based protein producer

Borenius advised Corsearch on
the acquisition of TrademarkNow

Borenius advised Gofore Oy
on the acquisition of Qentinel
Finland Oy

Borenius advised Nouryon
Chemicals International B.V.
on its acquisition of J.M. Huber
Corporation’s CMC business

Borenius advised Korona Invest
on the sale of Pilke pdivdkodit to
Leeringsverkstedet

Borenius advised Vaaka Partners
on the sale of Kotikatu

Borenius advised NetNordic
Group AS on its acquisition of
Suomen Konehuone Oy

Borenius advised S-Pankki

on the acquisition of Fennia
Asset Management and Fennia
Properties

Borenius advised Konekesko
Oy on the sale of its Baltic
subsidiaries

Borenius advised Harvia on its
acquisition of the majority of
the German EOS Group

Borenius advised Aktia Bank
Plc on the acquisition of
minority interests in Aktia
Asset Management Oy

........................................................................................................................



CAPITAL MARKETS & PUBLIC MGA



MARKETS, REGULATION AND
ACTORS

The main trading platform for stocks,
bonds and derivatives in Finland is
the Helsinki Stock Exchange (also
known as Nasdagq Helsinki], which
operates two markets:

« the EU-regulated official list (the
Main Market); and

 the First North Growth Market,
which is an exchange-regulated
multilateral trading facility (the
MTF Market).

Companies listed on the Main Market
are divided into three segments -
small, mid-size and large cap - based
on market capitalisation thresholds
(less than EUR 150 million, EUR 150
million to EUR 1 billion, and more
than EUR 1 billion). The Helsinki

Stock Exchange does not have
significant concentration by market
cap segment or industry sector.

On 1October 2022, altogether 142
companies were listed on the Helsinki

Stock Exchange with an aggregate
market capitalisation of EUR 260.8
billion. Of those companies, 55 were
listed on the MTF Market, which has
grown significantly in the last three
years.

Euroclear Finland is the central
securities depository in Finland.
Foreign shareholders may also
beneficially hold their shares in
listed Finnish companies in the name
of their fund managers, who often
liaise with local Nordic banks acting
as account operators at Euroclear
Finland. It should be noted that
only Nordic banks (including two
Finnish banks) have registered as
issuer agents, receiving agents,

or settlement agents on Euroclear
Finland with shares listed in Finland.

The key authority overseeing the
Finnish securities market is the
Finnish Financial Supervisory
Authority (the FIN-FSA), which
supervises compliance with relevant
regulation. As Finland is an EU

Member State, EU regulations apply
directly, which is also the case for
the Finnish securities markets. Finnish
market practice also reflects EU-level
guidance and interpretations issued
by the European Securities and
Markets Authority (the ESMA).

The key regulations relevant for the
Finnish securities markets include
the EU Prospectus Regulation with its
delegated regulations, the EU Market
Abuse Regulation (the MAR), and

the Finnish Securities Markets Act
(the SMA]. In the field of corporate
law, equity issues are also regulated
by the Finnish Limited Liability
Companies Act (the Companies Act).
In addition to legislation, there is also
significant self-regulation, such as
the Corporate Governance Code,
which is mandatory for companies
listed on the Main Market and
voluntary to those on the MTF Market,
and the recently reformed Helsinki
Takeover Code (see more information
below under the heading “Public to
Private Transactions”).



CURRENT TRENDS IN IPOS

Lately, the Finnish IPO market has
seen significant changes as IPOs
have migrated from the Main Market
to the MTF market. In 2020 and

2021, the MTF Market has become

a real alternative as a listing venue
for sizeable IPOs listed on a Reg S
basis. In the latter half of the previous
decade, the number of IPOs per year
in Finland ranged between 7 to 14,
but in 2021, as many as 31 companies
were listed (eight on the Main Market
and 23 on the MTF Market, including
two companies that transferred from
the MTF Market to the Main Market).
Despite the pandemic, 2021 was also
a record year for IPOs on Nasdagq
Helsinki. The same year also saw

the first two SPAC listings in Finland,
and the first Helsinki-listed SPAC

has already completed its de-SPAC
transaction. In sum, the MTF Market
has vastly increased in popularity
for companies looking to get publicly
listed and raise capital through an
IPO. According to data published by

Nasdag, the trading volume in EUR
on the MTF Market increased by 117
per cent to EUR 1.68 billion in 2021.

During the period from 2020 until the
end of 2021, IPOs in the healthcare
sector raised the most proceeds

on Nasdagq Helsinki, amounting

to approximately USD 1.3 billion.

The runner-up was the consumer
discretionary sector with [IPO
proceeds of approximately USD 543
million.

The MTF Market offers access

to capital markets with fewer
requirements for the company and
a lighter IPO process compared

to listing on the Main Market. The
following Main Market requirements
are not imposed on issuers listing on
the MTF Market (in parenthesis the
MTF Market requirement):

* three years of audited historical

financial information (two years);
« IFRS financials (Finnish GAAP is

acceptable);

* minimum market value of EUR 1
million (no minimum value);

+ compliance with the Finnish
Corporate Governance Code; and

« minimum 25% of shares held by
the public (10% of shares held by
the public).

IPOs on the MTF Market

The IPO process on the MTF Market
has become increasingly similar to
the process that applies to Main
Market listings. The most common
reason companies still prefer the
MTF Market is that they do not need
to convert financials into IFRS from
Finnish GAAP, which is a lengthy
process and also provides less
flexibility going forward.

The MTF Market has traditionally
been utilised by growth companies
that seek a capital injection to grow
their business. However, in 2021

and 2022, Finnish private equity
sponsors have also used the MTF
Market to list their target companies



with significant secondary offerings,
allowing the PE sponsor to do proper
sell-downs of its ownership.

For companies that listed on the MTF
Market in 2021, the average market
capitalisation at the end of the first
trading day was EUR 142.5 million,
but the upper end was well above
EUR 500 million, and the MTF Market
currently features some companies
with market caps of EUR 500 million
to 1billion.

We see all Nordic banks arrange
larger IPOs on the MTF Market, which
also reflects the growing popularity
of the listing venue, but we have

yet to see T44A issuances of MTF
Market companies. One reason for
this is that auditors have so far only
provided SAS72 comfort letters based
on IFRS financials and not Finnish
GAAP audited financials..

The MTF Market also operates

a premier segment in Finland,
which has two issuers. The premier
segment of the MTF Market requires

for issuers to have IFRS financials
and to apply the Finnish Corporate
Governance Code, which are the
same requirements as for the Main
Market. This also explains the lack
of companies on the MTF Market
premier segment.

In 2022 YTD, there have been four
technical listings on the Main Market
and five MTF Market IPOs. In line with
global IPO activity, listings in Finland
have decreased significantly due

to the Russian attack on Ukraine in
February 2022 and the subsequent
economic uncertainty. In early 2022,
the IPO pipeline was still strong, but
since then, most of the planned IPOs
have been put on hold or converted
into smaller pre-IPO private financing
rounds.

Currently, the main focus in Finnish
capital markets has shifted to
refinancings and restructurings,
such as accelerated book-built
transactions, debt-to-equity
conversions, and rights offerings.

The declining share prices coupled
with the strong US dollar are likely to
result in increased public takeover
activity as explained below under
the heading “Public to Private
Transactions”.

Certain key features of Finnish IPOs

A Main Market IPO in Finland will take
approximately six to nine months
(four to six months for IPOs in the
MTF Market). Since the FIN-FSAs
confidential review period for IPOs
is limited to 20 banking days, the
preliminary work (roughly four to six
months] is focused on financial and
legal due diligence including pre-
marketing by banks and prospectus
drafting.

Roadshows and book-building
commence after the FIN-FSA
approves the prospectus, and they
normally last for approximately two
weeks. It has become commonplace
for Finnish IPOs to have cornerstone
investors, which are guaranteed a
certain allocation if they undertake



to subscribe before the IPO is
announced and agree that their
name will appear on the prospectus.
The trend in recent years has been
for the corner process to begin
earlier, and often these investors
are already signed up for the ITF
release. While such cornerstone
investors have not agreed to a
lock-up period, they are crucial

in the book-building process and
have come to play a key role in the
success of the IPO.

Finnish IPOs in 2021 were heavily
cornered. On average, cornerstone
investors provided subscription
undertakings for approximately
59.6% of all shares offered in

the IPOs in 2021. Furthermore, a
significant amount of shares in
Finnish IPOs is generally allocated
to institutional investors. This feature
has also aroused a fair amount

of criticism from the retail investor
community, which has not been
satisfied with its allocation.

In Finland, trading with shares
typically begins on the day after
the book-building has ended.
Stabilisation may take place for

up to 30 days after listing. The
stabilising bank is not permitted to
“refresh the shoe”, meaning that

the stabilising bank is not allowed

to sell any shares it has purchased
during the stabilisation period back
to the market. Nearly all Finnish IPOs
include the ability to stabilise with
the exception of the smallest IPOs,
which are handled by smaller, purely
domestic advisors.

The placing agreements in Finnish
IPOs tend to be governed by Finnish
law (both Reg S and Rule 144A
offerings). No US counsel are usually
involved in Reg S IPOs, whereas Rule
144A deals usually feature one to
two US counsel depending on the
requirements of the underwriters.
The UW US counsel usually holds
the pen for the placing agreement in
Finnish IPOs as they know the form
requirements of larger banks.

While the placing agreements are
governed by Finnish law in the
majority of the offerings, some
underwriters (London-based US
banks) and PE sponsors may still
prefer placing agreements that are
governed by English law. However,
having Finnish law as the governing
law should not be a deterrent to
the underwriter, and the dispute
resolution forum is usually an
arbitration tribunal in Finland as it
will provide a confidential and more
predictable and faster outcome for
the parties in comparison to a public
court.

In comparison to some other
jurisdictions, there are no issues

in forcing indemnities in Finland,
whether these are given by the issuer
or the selling shareholder(s). The
issuer’s financial advisor or even the
issuer’s counsel will often produce
heads of terms for the placing
agreement, and it has become a
typical feature for a PE sponsor type
selling shareholder to not provide
any indemnities and to provide



only foundational representations
and warranties (no representations
on prospectus disclosure or the
operations of the issuer). Especially
in private equity exit IPOs, the
liability of the selling shareholder has
also been contractually limited to
either gross or net proceeds. However,
the issuer’s indemnity is always
uncapped with respect to time and
amount.

Peculiarities of Finnish IPOs

One peculiarity to be noted in
Finnish deals is the prefunding of
the primary portion of the shares,
which allows for the new shares to
be registered with the Finnish Trade
Register immediately after allocation
has been concluded. This means that
one of the local global coordinators
will usually prefund the primary,

but all arranging banks are jointly
responsible if an institutional buyer
is not able to pay for its allocation of
the primary shares and where these

shares cannot be sold to another
buyer.

As retail investors prepay their
shares at the time of subscription,
primary is usually allocated to

retail with the remainder going to
well-known investors, such as the
cornerstone investors. Usually,

the underwriters are not able to
deduct their underwriting fee for

the primary portion as the auditors
require for the payment for the new
shares to be received by the issuer
in full and for the fee to only be
deducted thereafter (this is subject to
negotiation). Issuers have sometimes
requested that the fees not be
deducted from the primary portion
because if the deal is terminated by
the underwriters, they already have
the fee in their hands for the primary
shares.

Minority sellers are usually allowed
to sell their shares outside of the
placing agreement pursuant

to separate selling shareholder

undertakings. This is done mainly for
practical reasons in order to ensure
that there are executed undertakings
available well in advance of the
completion of the deal and that the
underwriters do not need to complete
a know your client process vis-a-vis
all small shareholders as long as a
local global coordinator does so.

The separate selling shareholder
undertakings contain the
fundamental representations and
warranties as well as abbreviated
representations concerning
compliance matters (such as anti-
money laundering, sanctions,

and anti-bribery) and the lock-up
undertakings. The minority selling
shareholders also agree that the
underwriters may deduct their
underwriting fees in full (including
an incentive fee) upon closing. The
unused portion of the incentive fee
will then be returned to the minority
selling shareholders after the main
shareholder has decided on the
amount of the incentive fee.



ACCELERATED BOOK-BUILT DEALS

In recent years, the Finnish market
has also seen some accelerated
book-buildings (ABB), which can
be in the form of a primary (i.e.
issuer) offering or a secondary (i.e.
shareholder) sale. A primary ABB
issue is considered a directed share
issue and a deviation from the pre-
emptive subscription right of the
shareholders. As such, it requires a
share issue authorisation from the
shareholders of the company and
for the issuer’s board to conclude
that there are weighty financial
reasons for deviating from the pre-
emptive subscription right of the
shareholders.

There are notable differences
between primary and secondary
book-built offerings:

*+ A prospectus is only required for
a listing of new shares on the
Main Market (not on the MTF)
and only when a primary offering

exceeds 20% of the same class

of securities already subject to
public trading. Nevertheless, such
primary offerings are generally
limited to institutional investors or
to fewer than 150 “unsophisticated
investors” so as not to be treated
as a public offering requiring a
prospectus.

* Representations and warranties
in a primary offering are typically
extensive and similar in scope to
those given in a rights offering,
whereas they are typically limited
to ownership and the transferability
of shares in a secondary offering.

* Primary offerings typically impose
a 180-day lock-up period on the
issuer, whereas secondary offerings
do not.

Due to the overnight nature of an
ABB, market checks are important
in ABBs, and wall-crossing typically
takes place within 48 hours of the
commencement of the ABB.

RIGHTS OFFERINGS

Under the Companies Act, the
issuance of shares should primarily
be carried out as a rights offering,
i.e. on a pro rata basis to existing
shareholders. As subscription rights
are offered to all shareholders

of the company, the decision to
issue subscription rights that allow
shareholders to subscribe new
shares at a discount compared to
the market price can be made by a
simple majority, and there is no need
to provide weighty financial grounds
for the rights offering.

Rights offerings require significantly
less work and time than IPOs as the
company is already in compliance
with relevant disclosure regimes,
and there is no insider information to
begin with. The due diligence process
is lighter and prospectus drafting

is easier as already disclosed
information may be relied upon and
the company has already published
a description of its strategy,



business, and risks that are relevant
to the investors. As the company’s
share is already admitted to public
trading, the review period required by
the FIN-FSA is shorter; i.e. 10 banking
days compared to 20 for IPOs.

In rights offerings, it is customary

to collect subscription undertakings
on at least a pro rata basis from

the main shareholders as well as
undertakings to vote in favour of the
board’s share issue proposal at the
shareholders’ meeting. Usually, due
to the size of the proposed share
issue, an extraordinary shareholders’
meeting will need to be convened to
authorise the board to carry out the
share issue.

Shareholders generally receive one
subscription right for each share they
hold. The subscription rights may

be traded during the subscription
period, which allows the shareholders
to trade them on the market or use
them to subscribe shares. During the
subscription period, the holders of
subscription rights are issued interim

shares, which may be traded on the
market and will be combined with
the existing shares at the end of the
subscription period. Excess shares
may also be subscribed without any
subscription rights. Such shares are
primarily allocated to shareholders
that have exercised their subscription
rights and secondarily to other
investors.

Four smaller rights offerings have
taken place in Finland in 2022. Rights
offerings are generally carried out
on a “best efforts” basis in Finland
unless an underwriting component is
specifically needed e.g. to finance an
acquisition.

PUBLIC TO PRIVATE TRANSACTIONS

The acquisition of a listed company
can be achieved by means of a
public tender offer or a statutory
merger in Finland.

The vast majority of Finnish tender
offers are based on a friendly

process where the target board and
the bidder conclude a combination
/ transaction agreement setting
out the key procedural terms

of the tender offer, under which
e.g. the target board commits

to recommending the bid. The
completion of the bid is typically
made conditional on achieving
90% of the target, amongst other
conditions.

However, the Finnish market has

also seen an increasing number

of listed company mergers, which
has comprised both domestic and
EU cross-border mergers. A merger
(whether it is a domestic or an EU
merger) is a process regulated by
the Companies Act where the boards
of the merging companies sign

a merger plan, which is typically
accompanied by a combination
agreement. The merger must then be
approved by the qualified majority
of 2/3 of the shares represented and
votes cast at the merging company’s
general meeting. Normally, the
merger is subjected to the general



meeting’s decision-making also on
the receiving company’s side.

A successful tender offer normally
has three phases:

* preliminary negotiations;

* an offer period; and

* squeeze-out proceedings (once
the bidder has acquired more
than 90% of the target shares and
votes).

An offer must be publicly disclosed
immediately upon the bidder’s
decision to make an offer, i.e. usually
upon the signing of a combination
agreement.

The bidder’s obligations

The bidder is required to commence
the offer period within a reasonable
time after the offer has been
announced, which typically occurs
withi