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Chapter 11

Finland
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1 Foreign Investment Policy

1.1 What is the national policy with regard to the
review of foreign investments (including transactions)

on national security and public order grounds?

A positive attitude to foreign investments is the guiding
principle with regard to the review of foreign investments
in Finland. However, the Finnish authorities have the right
to exercise control over the ownership of companies which
are considered essential in terms of national interest such
as national security and security of supply and, if neces-
sary, restrict foreign ownership in such companies in accord-
ance with the Act on the Screening of Foreign Corporate
Acquisitions (172/2012, as amended) (the “Foreign Corporate
Acquisitions Act”).

In addition, pursuant to the Act on Transfers of Real Estate
Requiring Special Permission (470/2019), the acquisition of
real estate is subject to a permit by the Ministry of Defence, if
the transferee is a citizen of, or an entity with a seatin, a state
other than a Member State of the European Union (the “EU”)
or of the European Economic Area. A permit is also needed if
a citizen or entity referred to above holds a minimum of one
tenth of the aggregate number of votes carried by the shares
of the transferee or exercises equivalent actual control in the
transferee. Furthermore, the State enjoys the right (irrespec-
tive of the nationality of the buyer) of pre-emption in respect
of properties located near sites used by the Defence Forces or
the Border Guard.

Unless otherwise stated, the below responses are limited
to the regulation of corporate acquisitions under the Foreign
Corporate Acquisitions Act.

1.2 Are there any particular strategic considerations
that the State will apply during foreign investment

reviews? Is there any law or guidance in place that
explains the concept of national security and public
order?

National defence, security of supply, public order and secu-
rity, as well as securing the fundamental functions of society,
are generally the main strategic considerations that apply to
the foreign investment reviews. The Government Resolution
of 2 November 2017 on Security Strategy for Society and the
Government Decision 1048/2018 on the Objective of Security
of Supply provide further guidance on applicable considera-
tions in the review process.

In the Government bill (103/2020) amending the Foreign
Corporate Acquisitions Act, it has been explained that the
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sectors critical in terms of securing functions vital to society
include network infrastructure (energy, communication and
transport), food supply and social and health care.

1.3 Are there any current proposals to change the

foreign investment review policy or the current laws?

The Ministry of Economic Affairs and Employment has
launched an assessment concerning the needs to amend
the Foreign Corporate Acquisitions Act. The drafting of a
Government Bill should commence in spring 2025.

The Government Resolution on Security Strategy for Society
and the Government Decision on the Objective of Security of
Supply are being overhauled and the Government is expected
to adopt the new decisions by the end of 2024.

Further, the Acton Transfers of Real Estate Requiring Special
Permission has been proposed to be amended regarding, in
particular, Russian entities’ and citizens’ right to purchase real
estate in Finland.

2 Law and Scope of Application

2.1 What laws apply to the control of foreign
investments (including transactions) on grounds of

national security and public order? Does the law also
extend to domestic-to-domestic transactions? Are
there any notable developments in the last year?

The Foreign Corporate Acquisitions Act applies to the control
of foreign investments in Finnish monitored entities on
grounds of key national interest, which include, inter alia,
national security, defence, public order and security of supply.

Domestic-to-domestic transactions are not regulated in the
Foreign Corporate Acquisitions Act. However, indirect owner-
ship is taken into account, i.e. an acquisition falls within the
scope of the Act if a foreign person or entity controls at least
one tenth of the aggregate number of votes or has a corre-
sponding actual influence in the Finnish buyer.

2.2 What kinds of foreign investments, foreign
investors and transactions are caught? Is the

acquisition of minority interests caught? Is internal
re-organisation within a corporate group covered?
Does the law extend to asset purchases?

An obligation to notify the investment concerns an acqui-
sition of a defence industry company or a company that
produces or supplies critical products or services related to the
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statutory duties of Finnish authorities essential to the security
of society. Aforeign investor is obligated to submit an applica-
tion to authorities when acquiring atleast one tenth, one third
or one half of the total number of votes conferred by all shares,
or a corresponding actual influence in such company.

A defence industry company is defined as a business under-
taking or organisation that produces or supplies defence
equipment or other services or goods, which are important to
the military defence. A defence industry company also means
a business undertaking or organisation that produces or uses
in its operations dual-use goods in Finland.

In addition, a foreign investor may submit a notification
regarding an acquisition of a company or other organisation
considered critical in terms of securing the fundamental func-
tions of society on the basis of its field, business or commit-
ments (“other monitored entities”), when acquiring at least
one tenth, one third or one half of the total number of votes
conferred by all shares, or a corresponding actual influence in
a such company or organisation.

Accordingly, the acquisition of minority interests is also
caught. An internal re-organisation is covered only if it leads
to a change in the control of the monitored entity exceeding
the above-mentioned thresholds (one tenth, one third or one
half). The Foreign Corporate Acquisitions Act extends to asset
purchases.

The authorities may also require a foreign investor, for a
particular reason and after processing the matter, to submit
an application concerning an acquisition that increases the
foreign investor’s influence but does not, nevertheless, result
in exceeding the above-mentioned limits.

2.3 What are the sectors and activities that are

particularly under scrutiny? Are there any sector-
specific review mechanisms in place?

Foreign corporate acquisitions in the security, defence and
dual-use goods sectors (i.e. acquisitions of defence industry
companies) always require advance approval by the author-
ities and acquisitions relating to such sectors are, therefore,
under particular scrutiny.

In respect of other sectors, acquisitions relating to activi-
ties considered critical for securing fundamental functions
of society may be scrutinised. The activities considered crit-
ical in terms of securing fundamental functions of society have
not been defined in the Foreign Corporate Acquisitions Act.
However, in accordance with the Security Strategy for Society
2017, such activities include intersectoral activities relating to,
inter alia, the population’s capability to function, functioning
of the economy, infrastructure and security of supply, internal
security and defence capability, such as military capability and
psychological resilience to crisis. Sectors such as utilities, tele-
communications, information systems, transportlogistics, food
supply and financial and payment systems are also covered.

2.4 Are terms such as ‘foreign investor’ and ‘foreign

investment’ defined in the law?

Under the Foreign Corporate Acquisitions Act, a foreign
investor is defined as (i) any foreigner not domiciled in a
Member State belonging to the EU or European Free Trade
Association (the “EFTA”), (i) any organisation or founda-
tion not domiciled within a Member State belonging to the
EU or EFTA, or (iii) any organisation or foundation domi-
ciled within a Member State belonging to the EU or EFTA in
which a foreigner or entity referred to above in section (i) or
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(ii) controls at least one tenth of the aggregate number of votes
conferred by all shares in a limited liability company or has
a corresponding actual influence in another organisation or
business undertaking.

Regarding defence industry companies, the provisions on
a foreign investor also apply to any natural person, organi-
sation or foundation that is resident or domiciled in another
EU Member State, apart from Finland, or in an EFTA Member
State. The same applies to a Finnish organisation and foun-
dation in which at least one tenth of the aggregate number of
votes conferred by all shares in a limited liability company,
or corresponding actual influence in another organisation or
business undertaking, lies with a natural person, organisation
or foundation that is resident or domiciled in an EU Member
State, apart from Finland, or in an EFTA Member State.

A foreign investment refers to an acquisition or other corre-
sponding measure due to which a foreign investor gains
ownership of at least one tenth, one third or one half of the
aggregate number of votes conferred by shares of a company
or a corresponding actual influence. A corporate acquisition
also means a non-foreign owner becoming a foreign investor
within the meaning of the Foreign Corporate Acquisitions Act,
ifithas theinfluence referred to above over a monitored entity.

2.5 Are there specific rules for certain foreign

investors (e.g. non-EU/non-WTO), including state-
owned enterprises (SOEs)?

See the definition of a foreign investor above in question 2.4.
Otherwise there are no specific rules for certain investors.

2.6 Is there a local nexus requirement for an
acquisition or investment? If so, what is the nature of
such requirement (sales, existence of subsidiaries,
assets, etc.)?

No local presence by the acquiror is required to trigger the
review. The Foreign Corporate Acquisitions Act applies to the
acquisition of Finnish undertakings that qualify as so-called
“monitored entities”.

2.7 In cases where local presence is required to
trigger the review, are outward investments and/

or indirect acquisitions of local subsidiaries and/or
other assets also caught (e.g. where a parent company
outside of the jurisdiction is acquired which has a local
subsidiary in the jurisdiction)?

Indirect corporate acquisitions of local subsidiaries are
caught if the requirements set out in the Foreign Corporate
Acquisitions Act are met. Please refer to the definitions of
foreign investor and foreign investment under question 2.4
above.

Outward investments are not covered by the Foreign
Corporate Acquisitions Act.

3 Jurisdiction and Procedure

3.1 What conditions must be met for the law to

apply? Are there any financial or market share-based
thresholds?

The Foreign Corporate Acquisitions Act applies where a
foreign investor acquires at least one tenth, one third or one
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half of the total number of votes conferred by all shares, or a
corresponding actual influence in a defence industry company
or a company that produces or supplies critical products or
services related to the statutory duties of Finnish authorities
essential to the security of society.

In addition, a foreign investor may submit a voluntary
notification regarding an acquisition of a company or other
organisation considered critical in terms of securing funda-
mental functions of society on the basis of its field, business
or commitments when a foreign investor acquires at least
one tenth, one third or one half of the total number of votes
conferred by all shares, or a corresponding actual influence in
a such company or organisation.

There are no financial or market share-based thresholds.

3.2 Do the relevant authorities have discretion to

review transactions that do not meet the prescribed
thresholds?

The authorities may require a foreign investor, for a particular
reason and after processing the matter, to submit an applica-
tion concerning an acquisition thatincreases the foreigninves-
tor’s influence but does not, nevertheless, result in exceeding
the prescribed thresholds.

3.3 Is there a mandatory notification requirement? Is

it possible to make a notification voluntarily? Are there
specific notification forms? Are there any filing fees?

The filing is mandatory in respect of acquisitions of relevant
interests in defence industry companies and companies that
produce or supply critical products or services related to the
statutory duties of Finnish authorities essential to the security
of society. A voluntary filing may be made in respect of acqui-
sitions of relevant interests in other monitored entities.

There is no form for the notification itself (although certain
information must be included) but a specific form must be
attached including the information required by the Regulation
(EU) 2019/452 establishing a framework for the screening of
foreign direct investments. The filing fee amounts to EUR
8,000 per decision (or EUR 1,500 in case the matter is not
investigated) subject to changes as of 1 April 2025.

3.4 Is there a ‘standstill’ provision, prohibiting
implementation pending clearance by the authorities?

What are the sanctions for breach of the standstill
provision? Has this provision been enforced to date?

In case of mandatory notification, the acquisition must not
be completed before the approval. Anyone who intentionally
or through gross negligence fails to apply for the mandatory
confirmation may be sentenced to a fine. According to our
knowledge, no fines have been imposed so far for the breach of
the standstill obligation.

3.5 In the case of transactions, who is responsible for

obtaining the necessary approval?

The foreign investor is responsible for obtaining the necessary
approval.
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3.6 Can the parties to the transaction engage in
advance consultations with the authorities and ask for
formal or informal guidance (e.g. whether a mandatory
notification is required, or whether the authority would
object to the transaction)?

Yes, but the advance consultations are informative in nature
and remain at a general level. Although such consultations
may be helpful, the authorities do not generally take any
conclusive positions in advance consultations.

3.7 What type of information do parties to

a transaction have to provide as part of their
notification?

The application/notification must include information on
the corporate acquisition, the background and reasons for
the acquisition, as well as detailed information about the
proportion of votes conferred by the shares to be acquired of
the aggregate number of votes in the company or information
about the actual influence to be acquired.

Moreover, the investor must provide information relating to,
inter alia, possible shareholder agreements and other contrac-
tual arrangements, the current phase as well as the planned date
of the completion of the acquisition, possible conditions for the
acquisition and possible public announcements of the acquisi-
tion. Furthermore, the application/notification must include
information on the parties to the transaction, inter alia, about
the field of business, turnover, number of staff and ownership
structure in respect of both the investor and the target company.

If the investor intends to acquire a defence industry
company, it must provide detailed information about the prod-
ucts and/or services sold to the Finnish Defence Forces or the
Finnish Border Guard and possible production of dual-use
goods. The application should also set out the impact of the
acquisition on the national security and security of supply.

The authorities are entitled to request further informa-
tion required for processing the matter until the information
provided is considered sufficient for making a decision in the
matter.

3.8 What are the risks of not notifying? Are there
any sanctions for not notifying (fines, criminal liability,

invalidity or unwinding of the transaction, etc.) and
what is the current practice of the authorities?

If an acquisition of a monitored entity is not notified, the
authorities may order the foreign owner to apply for the confir-
mation and, if required by public interest, dispose of ownership
(or other influence) in the company to less than one tenth, or
some other share approved in a previous confirmation decision,
of the aggregate number of votes of all shares in the company.

Anyone who intentionally or through gross negligence fails
to apply for the mandatory confirmation may be sentenced to a
fine. According to our knowledge, no fines have been imposed
so far for the breach of the standstill obligation.

3.9 Is there a filing deadline, and what is the
timeframe of review in order to obtain approval? Is

there a two-stage investigation process for clearance?
On what basis will the authorities open a second-stage
investigation?

The mandatory application must be made before completion of
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the transaction. Itis also recommendable to make the volun-
tary notification before completion. Should confirmation not
be granted, an investor may be required to divest shares in the
acquired company, to a degree that decreases the number of
votes acquired by the investor to less than one tenth, or a share
approved in a previous confirmation decision. In practice, the
review therefore has a suspensory effect on the closing of the
transaction.

As regards defence industry and security sector companies,
there is no specific timeframe for the review.

As regards other corporate acquisitions, the Ministry of
EconomicAffairs and Employment (the “MEAE”) as the respon-
sible authority must decide to undertake a further examina-
tion of the matter within six weeks or propose a referral of the
matter to the Council of State within three months of receiving
the information required for examining the acquisition.
Otherwise, the acquisition will be considered confirmed. The
time limits commence only when the MEAE deems that suffi-
cientinformation has been received regarding the acquisition.

3.10 Can expedition of review be requested and on

what basis? How often has expedition been granted?

There is not a specific expedited procedure, but an investor
may request the MEAE to expedite the processing. For the
prompt processing of the application, itisimportant to provide
comprehensive information to the MEAE in the application/
notification in order to trigger the deadlines outlined in ques-
tion 3.9 (where applicable).

3.11 Can third parties be involved in the review

process? If so, what are the requirements, and do they
have any particular rights during the procedure?

The MEAE conducts the review and it must obtain statements
from other authorities, to the extent deemed necessary. No
other third parties are involved in the process, as the applica-
tion and the review process is confidential based on national
security interests.

3.12 What publicity is given to the process and how
is commercial information, including business secrets,
protected from disclosure?

The application, including its appendices, is confidential and
is therefore not disclosed to third parties or the public. Upon
receiving the final decision, the investor is typically requested
to inform the MEAE about the sections of the final decision
that may be disclosed to the public.

3.13 Are there any other administrative approvals

required (cross-sector or sector-specific) for foreign
investments?

A foreign investor may need to obtain certain other sector-
specific approvals.

As regards cross-sector approvals, the transaction
may require approval under the Finnish merger control
regime, under which approval is required from the Finnish
Competition and Consumer Authority if the turnover
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thresholds set out in the Finnish Competition Act (948/2011,
as amended) are exceeded.

4  Substantive Assessment

4.1 Which authorities are responsible for conducting

the review?

The MEAE monitors foreign corporate acquisitions and
conducts reviews regarding foreign investments on grounds of
key national interest. If the MEAE does not confirm the corpo-
rate acquisition, it must refer the matter to the Council of State
for consideration.

4.2 What is the applicable test and what is the

burden of proof and who bears it?

The Council of State may refuse to confirm a corporate acquisi-
tion if it conflicts with a key national interest.

The foreign owner should set forth the grounds based on
which confirmation shall not be refused and the authori-
ties are obliged to include the grounds for the confirmation/
refusal in their decision.

4.3 What are the main evaluation criteria and are

there any guidelines available? Do the authorities
publish decisions of approval or prohibition?

The Council of State may refuse to confirm a corporate acquisi-
tion only if it conflicts with a key national interest. The MEAE
hasissued some guidelines on its website regarding the review
process.

The decisions are not published; however, the non-
confidential versions of the decisions can be requested from
the MEAE.

4.4 In their assessment, do the authorities also

take into account activities of foreign (non-local)
subsidiaries in their jurisdiction?

The assessment is focused on the activities of the monitored
entity in Finland and the impact of the corporate acquisition
on such activities.

4.5 How much discretion and what powers do the
authorities have to approve or reject transactions on

national security and public order grounds? Can the
authorities impose conditions on approval?

The authorities may refuse to confirm a corporate acquisition
only if it conflicts with a key national interest. A key national
interest means securing national defence or safeguarding
public order and security as further set out in the Foreign
Corporate Acquisitions Act. In practice, the authorities do
have discretion when assessing the needs of national defence,
public order and security, which are determined in light of the
relevant conditions prevailing at any one time.

The MEAE may impose conditions necessary for the acquisi-
tion in order to safeguard a key national interest. Conditions
may only be imposed if the parties to the corporate acquisition
undertake to comply with them.
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4.6 Is it possible to address the authorities’
objections to a transaction by the parties providing

remedies, such as by way of a mitigation agreement,
other undertakings or arrangements? Are such
settlement arrangements made public?

The investor may propose and negotiate with the MEAE on
arrangements to address any identified concerns. The result
would be a decision with conditions as explained in question
4.5 above. The final decision is public apart from business
secrets.

4.7 Can a decision be challenged or appealed,
including by third parties? On what basis can it be

challenged? Is the relevant procedure administrative
or judicial in character?

A decision according to which the MEAE refers the matter to
the Council of State cannot be appealed. The refusal of the
Council of State to confirm the acquisition may be appealed
within 30 days of notice of the refusal in accordance with the
Administrative Judicial Procedure Act (808/2019, as amended).
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Moreover, the MEAE’s decision to reject the confirmation due
to an investor’s failure to file an application may be appealed.
A decision can be challenged on the basis that itis unlawful.

In addition to the investor, any person whose right, obliga-
tion or interest is directly affected by the decision (if any) may
appeal against the decision. The appeal procedure is judicial
in character.

4.8 Are there any other relevant considerations?
What is the recent enforcement practice of the

authorities and have there been any significant
cases? Are there any notable trends emerging in the
enforcement of the FDI screening regime?

The parties to the acquisition must notify the MEAE about the
completion of the transaction.

In recent years, the MEAE has received approximately
30-35 applications annually. The Council of State has to date,
according to our information, not refused confirmation of
any acquisition since the adoption of the Foreign Corporate
Acquisitions Act.
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Lotta Pohjanpalo’s practice focuses on EU and competition law, public procurement and foreign direct investment regulation. She has more
than 20 years of experience from domestic and cross-border transactions in complex high-profile cases. She has also been responsible
for numerous domestic, multi-jurisdictional and EU merger control as well as FDI analyses and filings, predominantly in large cross-border
transactions. She regularly acts as counsel in proceedings before the Finnish Competition and Consumer Authority, the Market Court and
the Supreme Administrative Court.

Waselius Tel: +358 9 6689 5253

Eteldesplanadi 24 A Email: lotta.pohjanpalo@waselius. fi

00130 Helsinki LinkedIn:  www.linkedin.com/in/lotta-pohjanpalo
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Sami Hartikainen is particularly known for his leading expertise in state aid and legal issues relating to the internal market. He has more
‘ o =) than 15 years of experience, including 10 years in the Ministry for Foreign Affairs of Finland where he has successfully represented the
| W Finnish Government in more than 60 cases before the European Court of Justice. At Waselius, he has advised clients in FDI filings and

various cases concerning state aid, competition law and public procurement.

Waselius Tel: +358 9 6689 5229

Eteldesplanadi 24 A Email: sami.hartikainen@waselius.fi

00130 Helsinki Linkedin:  www.linkedin.com/in/sami-hartikainen-eu-law
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Waselius is a leading Finnish business law firm, committed to providing
highly specialised legal services in complex business transactions.

Our firm has broad experience in cross-border transactions and other legal
matters with international implications. We have extensive experience in
assessing foreign investment regulatory risk and managing foreign invest-
ment reviews and approval processes in transactions across a wide range
of sectors, including infrastructure, energy, technology, financial services
and healthcare. We have close connections to, and regularly work with,
leading law firms in Europe and worldwide.

Waselius has earned the confidence of some of the world’s most demanding
clients. We advise leading investment banks, investors, multinational and
Finnish companies, public and private organisations, as well as govern-
ments and government agencies.

Foreign Direct Investment Regimes 2025

We aim to build longterm relationships with our clients. We feel that
gaining a thorough understanding of each client’s business, operating envi-
ronment, needs and goals is at the heart of a successful client relationship.

www.waselius.fi

WASELIUS

iclg


mailto:sami.hartikainen@waselius.fi
http://www.linkedin.com/in/sami-hartikainen-eu-law
mailto:lotta.pohjanpalo@waselius.fi
http://www.linkedin.com/in/lotta-pohjanpalo
http://www.waselius.fi

o
I International
Comparative

Legal Guides

The International Comparative Legal Guides
(ICLG) series brings key cross-border insights to legal

practitioners worldwide, covering 58 practice areas.

Foreign Direct Investment Regimes 2025 features
two expert analysis chapters and 30 Q&A jurisdiction
chapters covering key issues, including:

® Foreign Investment Policy

® Law and Scope of Application
® |Jurisdiction and Procedure
o

Substantive Assessment

The International Comparative Legal Guides are published by: g Ig Global Legal Gl'OUp



