
New rules on related party transactions
A summary of the proposed new Swedish legislation expected to enter into effect on 10 June 2019.
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As a result of the implementation of the EU directive on long-term shareholder engagement (the so called Shareholder Rights Directive, “EU SRD Directive”), new rules on 
related party transactions have just been proposed to the Council on Legislation and are expected to come into effect on 10 June 2019.
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New rules on related party transactions

CURRENT RULES NEW RULES

What companies? • Swedish companies listed on a regulated market (Nasdaq 
Stockholm and NGM Equity), and other trading platforms (Nasdaq 
First North, Nordic MTF and Spotlight Stock Market) and 
subsidiaries to such companies.

• Swedish companies listed on a regulated market (Nasdaq Stockholm 
and NGM Equity) and subsidiaries to such companies.

Who is a related party?   • Owners of at least 10% of the shares or votes in the company, or
• Board members, senior management and other employees, 

including persons associated with such parties, within the 
company group. 

More narrow definition based on IAS and IFRS:
• Owners of at least 20% of the votes in the company, or
• Board members, senior management and persons that otherwise have 

a significant influence, including persons associated with such parties, 
in the company or in the group parent company.

What transactions? • Transfers of shares and/or other assets, to and from a related 
party that are not of insignificant importance to the company.

• Overall evaluation in relation to the company’s position and results.

• All arrangements with related parties, such as transfer of shares, 
assets, lease and service agreements.

• Limited to arrangements or transactions at a value of:
• at least SEK 1 million, and
• at least 1% of the company’s value.

How? • Approval by the General Meeting with simple majority excluding 
related party’s holding.

• Documentation to be presented at the general meeting:
• fairness opinion,
• report by the BoD.

• Approval by the general meeting with simple majority excluding 
related party’s holding.

• Documentation to be presented at the General Meeting:
• special statement by the BoD, including identification of the 

related party relation.

Legal status and sanctions? • Based on the statement AMN 2012:05 from the Swedish Securities 
Council (Sw. Aktiemarknadsnämnden).

• Violation of applicable listing rules on relevant marketplace.

• New chapter in the Swedish Companies Act.
• Sanctions will be enforced through existing rules in the Swedish 

Companies Act.  
• Violation of applicable listing rules on relevant marketplace.
• New rules expected to imply revised statements by the Swedish 

Securities Council. 
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I. As a result of the implementation of the EU SRD Directive, new rules on related party transactions are expected to enter into effect on 10 June 2019. The 
scope of the new legal requirements will be applicable to companies listed on a regulated market. The current rules or similar are expected to be subject to 
revised statements by the Swedish Securities Council. 

II. The rules will apply to transactions with a value of at least SEK 1 million and at least 1% of the company’s value, or which equals such value when 
aggregated during a 12-month period, and cover all types of arrangements, not only transfers of shares or assets.

III. A more narrow definition of a related party is suggested, based on IAS and IFRS, e.g. an owner of at least 20% of the votes for all shares in the company is 
deemed a related party compared to 10% under the current rules.

IV. The so called “LEO-rules” in the Swedish Companies Act remains unchanged. This means, inter alia, that any issue or transfer of shares to employees or 
board members must be approved by the General Meeting with a 90% voting majority. 

V. Vinge’s capital markets team continuously advise a large number of Swedish listed companies on various transactions, including related party transactions, 
and has the relevant experience and knowledge that can make a difference.

Key takeaways



Recent Capital Markets and Public M&A Mandates

Selected references

Adviser to Oncopeptides in connection with a 
directed share issue

2019

Adviser to Azelio in connection with its capital 
raising and listing on Nasdaq First North

2018

Adviser to Xspray Pharma in connection with a 
directed share issue

2018

Adviser to Biotage in connection with its 
acquisition of PhyNexus

2018

Adviser to Vicore Pharma in connection with a 
directed share issue

2018

Adviser to Vostok New Ventures in connection 
with its investment in Voi

2018

Adviser to Equinor in connection with its 
investment in Medfield Diagnostics

2018

Adviser to Hansa Medical in connection with a 
directed share issue

2018

Adviser to Investor and the Knut and Alice 
Wallenberg Foundation in connection with Saab’s 

right offering
2018

Adviser to William Hill in connection with the 
public offer to the shareholders in Mr. Green

2018

Adviser to Autoliv and Veoneer in connection 
with the spin-off and listing of Veoneer on NYSE 

and Nasdaq Stockholm
2018

Adviser to Ambea on its acquisition of Aleris 

2018

Adviser to Klövern in connection with the public 
offer to the shareholders in Agora

2018

Adviser to Tele2 in connection with the merger with 
Com Hem

2018

Adviser to Cantargia in connection with its main 
market listing on Nasdaq Stockholm

2018

Adviser to IBT on its Nasdaq Stockholm main 
market listing

2018



If you have any questions, please contact any of the capital markets lawyers listed below or your regular Vinge contact.
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