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Overall Country Information 

No. Checklist Brief description 

1. 

What is the level of dialogue (e.g. conferences, working 
groups) between the Government (including governmental 
bodies or other authorities such as Securities Commissions) 
and the private sector in respect to the need to improve 
corporate governance in your country? 

The dialogue between the Government and the private sector is evolving all the time. The 
Government encourages any initiative of private sector and even invites private sector to become a 
part of governance. The private sector is always invited to participate in the work groups of making 
legislative proposals or applying European Union law. Lithuanian Confederation of Industrials, 
Lithuanian Business Employer’s Confederation, Lithuanian Free Market Institute and other 
delegates of private sector deliver proposes to the Government by themselves. Private sector 
recommends how to develop economical situation, to reclaim European Union assistance. 

2. Please describe any ongoing process(es) to improve the level 
of corporate governance in your country? 

Commissions involving both representatives of governmental and private sectors are formed for 
continue for harmonizing Lithuanian law with the EU law.  

3. 

Which bodies in the public and private sectors (both 
domestic and foreign) have initiated, supported and been 
active in promoting corporate governance reform? (For 
example, institutes of directors, centers/institutes of 
corporate governance, associations of shareholders, 
chambers of commerce, or IFIs). 

Lithuanian Free Market Institute (http://www.lrinka.lt/index.php?lang=2) is always taking part of 
the development of corporate governance. Recently Free Market Institute offered to the 
Government to make the model of the work time much more flexible.   

4. 

Does a voluntary national code of corporate governance 
good practice exist? [If yes, please specify the date of 
enactment, the latest amendments and if it is available on 
the web and include the link.] 

A voluntary national code of corporate governance good practice does not exist.  
However, the Vilnius Stock Exchange has its code of corporate governance good practice for the 
listed companies, which was approved on 26 July, 2006 by the Lithuanian Securities Commissions 
and on 21 August 2006 by the Board of the AB “Vilnius vertybinių popierių birža“ (Vilnius Stock 
Exchange).  
The Corporate Governance Code for companies listed on the Vilnius Stock Exchange: 
http://www.lt.omxgroup.com/f/teisesaktai/Corporate%20governance%20code.pdf  

If the code exists: 
a.) was the voluntary code of corporate governance 

developed by the Government or the private sector? 
The Corporate Governance Code for companies listed on the Vilnius Stock Exchange was 
developed by the private sector. 

b.) to what extent is the code based on the OECD 
Principles? The Code is based on the OECD Principles. 

c.) is it endorsed by the stock exchange or securities 
commission? Yes 

5. 

d.) must companies/listed companies disclose their degree 
of compliance with the code (“comply or explain”)? Yes, listed companies have an obligation to comply with the code (“comply or explain”). 
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No. Checklist Brief description 

 e.) are compliance statements published and easily 
accessible by investors? [If yes, please describe. 
Include, if available, the website where the compliance 
statements can be found.] 

Yes. It is possible to find the compliance statements on the website of Lithuanian Securities 
Commission (www.lsc.lt) and website of Vilnius Stock Exchange (www.omx.lt).     

To what extent has the Government announced plans for updating and strengthening of: 

a.) the legal and court system The new Law on Court System is pending, which will change the appointment of the judges and the 
management of the courts. Making courts independent as much as possible. 

b.) the corporate tax system The income tax will be reduce from 27% to 24 % in 2008 
c.) the educational system for business and legal 

professions The reform of the high education will start in 2008. 
6. 

d.) the application of international accounting and auditing 
standards? The international accounting and audit standards already applied from the year 2004.  

7. 
Which are the main laws and regulations addressing 
corporate governance in your country? [Please list titles and 
dates when they came into force.] 

Civil Code (effective from 01.07.2001) 
Company Law (effective from 01.07.2001; last amendment 30.01.2007) 
Law on Securities (effective from 08.02.2007) 
Law on Markets in Financial Instruments (effective from 08.02.2007) 
Law on Competition (effective from 23.03.1999, last amendment 25.10.2007 
Law on Bankruptcy of Enterprises (effective from 01.07.2001; last amended 20.04.2006) 
Law on Restructuring of Enterprises (effective from 01.07.2001; last amendment 31.10.2006) 
Law on Insurance (effective from 31.07.1996; last amendment 01.12.2007) 
Law on Controlling Investment Companies (effective from 25.07.2003) 
Law on Banks (effective from 06.01.1995; last amendment 30.01.2007) 

8. 

Summarize recent significant legal developments affecting 
corporate governance. 
[Please indicate whether reviews are planned (and if so, 
where they stand in the legislative process). If reforms are 
pending, please provide a schedule of the main proposals 
which are relevant to corporate governance.] 

After the joining the EU and harmonising Lithuanian law with the EU law, there have been no 
recent significant legal developments affecting corporate governance.  
On 1 November 2007, the MiFID directive and the law implementing this directive (Law On 
Securities and Law on Markets in Financial Instruments) came into force.  

9. 
Please list the different corporate forms which are allowed 
under the law (e.g. partnerships, limited liability, joint stock, 
public limited) and briefly explain the main differences 

Private limited liability company (Uždaroji akcinė bendrovė). It is a limited liability legal person – 
it means that private liability company is liable for its obligations only by its property. The amount 
of the statutory capital of a private limited liability company may not be less than LTL 10,000. A 
private limited liability company must limit the number of its shareholders to 250. The shares of a 
private limited liability company may not be offered for sale or traded in publicly.  
Public limited liability company (Akcinė bendrovė). It is a limited liability legal person. The 
amount of the statutory capital of a public limited liability company may not be less than LTL 
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No. Checklist Brief description 

150,000. Its shares may be offered for sale and traded in publicly in compliance with the legal acts 
regulating securities market.  
General partnership (Tikroji ūkinė bendrija). It is a profit-seeking legal person. The general 
partnership shall be an enterprise having unlimited property liability, its property shall not be 
separable from the property of its partners. The partners of the general partnership shall be jointly 
and severally liable for the obligations of the general partnership by way of all their property. The 
general partnership shall not be liable for the partners’ obligations not related to the partnership 
business. 
Limited partnership (Komanditinė ūkinė bendrija). It is a profit-seeking legal person. The limited 
partnership is formed by the general partners and limited partners carrying on a business under a 
common name. The limited partnership shall have at least one general partner and at least one 
limited partner. The property of the limited partnership shall be separated from the property of the 
limited partners and not separated from the property of the general partners. The general partners 
shall be jointly and severally liable for the obligations of the limited partnership to the extent of 
their property, while the limited partners shall be liable only to the extent of the property they 
transferred or had to transfer to the limited partnership but did not by the deadline provided in the 
agreement. The partnership agreement may provide for a different form of liability of limited 
partners. The limited partnership shall not be liable for the obligations of its partners that are not 
related to the partnership business. 
Individual enterprise (Individualu įmonė). It is a profit-seeking legal person. The individual 
enterprise is a private legal entity of unlimited liability. The individual enterprise is established by a 
sole natural person. The head office of the individual enterprise must be in the Republic of 
Lithuania.  
Agricultural company (Žemės ūkio bendrobė). It is an enterprise  formed  by  natural persons by 
joining their property into jointly owned property for production and commercial activities in 
agriculture. A company must have at least 2 members. There is no limit for the maximum number 
of members. It is a limited liability legal person.  

Are joint stock companies managed under a(n) [please briefly explain]: 
a.) Compulsory one-tier system (no supervisory board) No 

10. 

b.) Compulsory two tier-system (management board and 
supervisory board) No 
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No. Checklist Brief description 

 

c.) Option to choose one-tier/two-tier system 

According to the Law on Companies, it is compulsory for the joint stock companies to have one-
tier system (Shareholders’ Meeting and the sole managing body - the Head of the Company).  
However the company may be managed under two-tier systems and even three-tier systems. If 
company is managed under two tier-systems, the following bodies should be composed in the 
company: Shareholders’ Meeting, one of the collegial bodies: (a) collegial supervisory body - 
Supervisory Board or (b) collegial managing body – Board of the Directors and the sole managing 
body – the Head of the Company. If the company is managed under three-tier system, the following 
bodies should be composed in the company: Shareholders’ Meeting, Supervisory Board, collegial 
managing body – Board of the Directors and the sole managing body – the Head of the Company.  
According to the Law on Financial Institution, companies, which are considered as financial 
institutions, must be managed under two-tier or three-tier systems. The financial institutions are the 
companies, which are engaged in the providing financial services. 
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Principle I: Ensuring the basis for an effective corporate governance framework 

The corporate governance framework should promote transparent and efficient markets, be consistent with the rule of law and clearly 
articulate the division of responsibilities among different supervisory, regulatory and enforcement authorities. 

I.A. Corporate governance framework should be developed with a view to its impact on overall economic performance, market integrity, 
and the incentives it creates for market participants and promotion of transparent and effective markets. 

No. Checklist Yes No Reference to the relevant law 

a.) Does your country have a functioning stock exchange? 
[Please include the stock exchange website, if 
available.] 

  

Vilnius Stock Exchange (VSE) is the only regulated securities market in 
Lithuania, offering trading, listing and information services. VSE is part of 
OMX, which through its exchanges in Copenhagen, Stockholm, Helsinki, 
Iceland, Riga, Tallinn and Vilnius offers access to approximately 80 percent of 
the Nordic and Baltic securities markets. 
The website of the VSE is www.lt.omxgroup.com. 
First North in the Baltic countries is an alternative marketplace for small growth 
companies, providing a world of opportunities on the Baltic financial markets. 
First North is a part of OMX Nordic Exchange, operated by the different 
exchanges within OMX. It does not have the same legal status as a regulated 
market in EU, which is a term used in the EU directive, called MiFID. 
According to MiFID, trading can be organized with a less complicated set of 
rules within the framework of a Multilateral Trading Facility (MTF). First North 
is operating as MTF and Companies traded there are subject to the rules of First 
North and not the legal requirements of regulated market. Due to lower 
requirements in First North, the risk in such an investment may be higher than 
on the regulated market. The website of the First North Baltic is 
www.firstnorthbaltic.omxgroup.com.    

11. 

b.) Are there different listing segments on the stock 
exchange? [If yes, please describe, focusing on 
corporate governance.] 

  

The VSE has the Main List, the Secondary List, the Debt Securities List and the 
Investment Units List. The Main List, the Secondary List and the Debt Securities 
List are trading lists. The Investment Units List is not a trading list and the VSE 
does not organise trading in these securities. The Main List and the Secondary 
List may comprise equity securities (except convertible or exchangeable 
debentures and debentures with warrants) if they and their issuers meet the 
requirements set forth in listing Rules. Debt securities (including convertible or 
exchangeable debentures and debentures with warrants) may be admitted to the 
Debt Securities List, if they and their issuer meet the requirements set forth in 
other sections of the Listing Rules.  
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No. Checklist Yes No Reference to the relevant law 

12. Are corporate bonds common in your country?    

13. Are Depositary Receipts (DRs) common in your country?   Law on Markets in Financial Instruments, Art. 64 – 65. They are common only 
for the listed companies.  

14. 
Does the country have a legislative or regulatory body in 
charge of assessing the implementation, reviewing and 
developing corporate governance laws? 

  
The Minster of Economic of the Republic of Lithuania and Minister of Finance 
of the Republic of Lithuania are in charge of assessing the implementation, 
reviewing and developing corporate governance laws. 

15. 

Are there effective, ongoing consultations between 
regulatory authorities, the public and corporations regarding 
the development of corporate governance laws? Is the 
decision-making process used in the development of those 
laws made publicly available? 

  
The Government is trying to involve private sector in the consultations regarding 
the development of corporate governance laws, however the private sector is not 
very active. All the drafts of the laws are or were presented for the public.  

16. 
How transparent is the legal reform process? Does it allow 
all affected parties to fully understand the new laws and 
regulations? 

  It is transparent, but society is not very involved itself in this process.  

17. Can the securities market regulator intervene on behalf of 
shareholders in corporate disputes?   Law on Securities, Art.  41 – 47. 

Law on Market in Financial Instruments, Art. 85 - 97. 

18. Does commercial, corporate or securities arbitration exist? If 
yes, are arbitration decisions binding and final?   

Law on Commercial Arbitration. There are two commercial arbitration courts in 
Lithuania. The decisions of the arbitrational courts are final and binding. The 
appeal may be presented only on very limited grounds, which correspond to the 
grounds, foreseen of the 1958 New York Convention on the Recognition and 
Enforcement of Foreign Arbitral Award.  

19. 
Are state-owned companies subject to exactly the same 
corporate governance rules as other privately owned 
companies? 

  Civil Code, Art. 2.36.  
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I.B The legal and regulatory requirements that affect corporate governance practices in a jurisdiction should be consistent with the rule 
of law, transparent and enforceable. 

No. Checklist Yes No Reference to the relevant law 

Are the legal and regulatory requirements on corporate governance: 
a.) generally clear and well understood by economic 

participants?   All the legal acts, which regulate corporate governance, are understandable 
and clear. 20. 

b.) sufficiently enforced in an efficient, consistent manner 
so as to constitute a transparent system?   Civil Code. 

Law on Companies. 
a.) Do special court/sections exist in the judiciary for 

corporate cases?   All corporate cases are within the jurisdiction of the common practice civil 
courts. 

b.) Is there a significant percentage of corporate 
governance law that has never been tested in court?   

Whereas Lithuania joined the EU and harmonised it legislation with the EU 
legislation, therefore a big number of the new legal acts were passed in recent 
years.  21. 

c.) Does a comprehensive case law collection exist so that 
interpretation of corporate governance legislation by 
courts is reasonably foreseeable? 

  
It is possible to find the case law of the Lithuanian Supreme Court, which is 
entitled to interpret the legislation, on its website www.lat.lt.  
However a comprehensive case law collection does not exist.    

22. Do the laws usually specify sanctions and liabilities for 
breach of corporate governance laws and regulations?   

Laws, which foresee any powers of the supervisory authorities, also foresee 
specify sanctions and liabilities for breach of corporate governance laws and 
regulations. However, those laws, which do not foresee any power for the 
supervisory authorities, do not foresee specify sanctions and liabilities for 
breach of corporate governance laws and regulations. 

If yes, are the responsibilities and sanctions for breach of the law with reference to the following subjects, clearly defined 

a.) management board   
Law on Companies, Art. 33 – 35. 
Civil Code, Art. 2.81 – 2.94. 
Responsibility are defined clear, however sanctions are not foreseen.  

b.) supervisory board (if applicable)   Law on Companies, Art. 31, 32. 
Responsibility are defined clear, however sanctions are not foreseen. 

c.) corporate registry   Code of the Administrative Offences, Art. 172-2.  

d.) corporate auditors   Law on Financial Statements of Entities, Art. 191 

Law on Companies, Art. 58.  

23. 

e.) corporate evaluators/assessors (e.g., in case of 
contribution in kind)   Law on Companies, Art. 8. 



 

 - 10 -

I.C. The division of responsibilities among different authorities in a jurisdiction should be clearly articulated and ensure that public 
interest is served. 

No. Checklist Yes No Reference to the relevant law 

24. 
Does the law designate a clear division of responsibilities 
between different authorities (e.g., banking regulator, 
securities market regulator, competition authority)? 

  

Law on Banks and Law on Bank of Lithuania foresee powers of the Bank of 
Lithuania, which is banking regulator. 
Law on Securities and Law on Markets in Financial Instruments foresee 
powers of the Lithuanian Securities Commission, which is securities market 
regulator. 
Law on Competition foresees powers of competition authority, which is 
Competition Council. 

25. Is there an effective system of cooperation in place between 
regulators?   

Law on Markets in Financial Instruments, Art. 78. 
Different authorities are entitled to cooperate which each other. The most 
effective cooperation is between Bank of Lithuanian and Lithuanian 
Securities Commission.   

26. Does the law address the issue of potential overlapping 
responsibilities or gaps in oversight between regulators?    

27. Are the key laws perfectly harmonised without major 
inconsistencies, conflicts and discrepancies?   

Law on Banks. 
Law on Securities. 
Law on Markets in Financial Instruments. 
Law on Competition. 

 

I.D. Supervisory, regulatory, and enforcement authorities should have the authority, integrity and resources to fulfil their duties in a 
professional and objective manner. Moreover, their ruling should be timely, transparent, and fully explained. 

No. Checklist Yes No Reference to the relevant law 

28. Is the market regulator in charge of corporate governance?   

Law on Market on Financial Instruments, Art. 9, 10, 48, 49, 51. 
Law on Collective Investment Undertakings, Art. 12. 
Law on Banks. 
The approval of the market regulator is required for the appointment of the 
members of the management bodies and acquire of the shares of the 
investment company, company managing the regulated market, managing 
companies, banks and etc.       
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No. Checklist Yes No Reference to the relevant law 

29. 

Whether the operational independence of the regulator is 
assured by the law from external political, commercial, or 
other interest interference when exercising its respective 
functions and powers? 

  

Law on Market on Financial Instruments, Art. 70, 77. 
The law establish system of the appointment of the members of the regulator, 
which assure, that regulator is independent from political interferences. The 
remuneration of the members of the regulator is established by law. The 
regulator is financed from the states budget. 

30. Is the regulator accountable to the Parliament or another 
government body on an ongoing basis?   Law on Market on Financial Instruments, Art. 71. 

The regulator is accountable to the Parliament on an ongoing basis.  

31. Is this budget of the regulator published and expenses 
transparently described?   

Law on Law on Market on Financial Instruments, Art. 77. 
The regulator is financed from the state budget and expenses, which is 
confirmed by the law. This law is published in in the official gazette 
“Valstybės žinios” 

Does the law require that when passing developing new legislation, regulatory agencies should: 
a) understand in advance the effect, costs and 

consequences of such new legislation (e.g., by 
implementing a Regulatory Impact Analysis - RIA)? 

  
The authorities have obligations to understand in advance the effect, costs 
and consequences of such new legislation and have to analyse possible 
impact.  32. 

b) take into account the availability of resources for the 
implementation and enforcement of those laws?   The authorities have obligations take into account the availability of 

resources for the implementation and enforcement of those laws. 

a) Are the rulings of regulatory agencies documented and 
publicly available?   

Law on Market in Financial Services, Art. 71, 96.  
All the legal acts, which are passed by the regulator, come in force after they 
are published in the official gazette “Valstybės žinios”. All the individual 
acts may be appealed, therefore such decisions has to be documents and 
presented to individuals to whom such decisions concerns.  33. 

b) If so, is that information easily accessible?   
All the legal acts are published in official gazette “Valstybės žinios”. All the 
rulings of the regulator are also available on the website of the regulator 
www.vpk.lt.  

34. After regulatory agencies render their decisions, must they 
also provide explanations for those decisions?   

Law on Market in Financial Services, Art. 71, 96.  
Whereas all the decisions of the regulator may be appealed, therefore such 
decisions have to include the motives.  
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Principle II: The rights of shareholders 

The corporate governance framework should protect shareholders’ rights 

II.A. Basic shareholder rights include the right to: 1) secure methods of ownership registration; 2) convey or transfer shares; 3) obtain 
relevant information on the corporation on a timely and regular basis; 4) participate and vote in general shareholder meetings; 5) 
elect members of the board; and 6) share in the profits of the corporation. 

No. Checklist Yes No Reference to the relevant law 

35. 
Does the law require maintenance of a central or company 
share register where the shareholding of investors is 
recorded? 

  Law on Companies, Art. 41.  

36. Does the law require that the relevant share register be 
maintained by an external and independent organisation?   

Law on Companies, Art. 41. Law on Securities, Art. 64.  
The register of the shareholders of the private limited liability company 
(uždaroji akcinė bendrovė) may be maintained by the Company itself or by 
the external and independent organisation, which may be chosen by the 
Company. However the register of the shares of the public limited liability 
company (akcinė bendrovė) may be maintained only by the external and 
independent organisation.    

37. 

Under the law, does registration of shareholding in the 
central or company share register constitute proof of 
ownership? If not, please explain what is the legal evidence 
of share ownership 

  Law on Companies, Art. 46. 

38. 
Under the law, can the parties (purchaser, seller or third 
parties, please explain) of shares require amendment of the 
register to record the change in shares' ownership? 

  

Law on Companies, Art. 46.  
Only the parties of the agreement (the seller or purchaser), by which the title 
to the shares is transferred, may require amendment of the shares’ register to 
record the change in shares’ ownership. However, the seller or purchaser has 
to provide to the manager of the shares’ register the agreement or any other 
document, by which the title to the shares is transferred, and which 
corresponds to the law requirements. These requirements are not applicable 
for the shares, which are transferred in the regulated markets.    

a) Does the law require that all the shares be fully paid 
before they can be transferred?   Law on Companies, Art. 46. 39. 

b) Are shares of listed/public companies freely 
transferable?   Law on Companies, Art. 46. 
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No. Checklist Yes No Reference to the relevant law 

 

c) Can the free transferability of shares be restricted by 
specific provisions in company articles or by private 
contractual agreements? 

  

Law on Companies, Art. 46 and 47.  
The free transferability of the shares in the public company may not be 
restricted by company articles, but it can be restricted by private contractual 
agreement. However, the free transferability of the shares in the private 
company is restricted by law, because the shareholders of the private company 
have pre-emption right to by the shares of such company. The free 
transferability of the shares in the private company may be also restricted by 
the private contractual agreements.  

a) Is the law providing shareholders the right to obtain 
information about the company at no costs and without 
undue delay? [if applicable, please state the time limit 
for providing information] 

  

Law on Companies, Art. 18.  
The shareholder or the group of the shareholders, who hold or control less that 
½ of the shares, may receive only limited information about the company. The 
following information must be provided to the shareholder or group of 
shareholders, who hold or control less that 50% of the shares: the Articles of 
Association of the company, annual accounts, annual reports of the company, 
auditor's opinion and audit reports, minutes of the General Meetings and other 
documents whereby the decisions of the General Meeting, the Supervisory 
Board's recommendations and responses to the General Meeting have been 
executed, the register of shareholders, the lists of Supervisory Board and 
Board members, also other company documents that must be publicly 
accessible under law as well as minutes of the Supervisory Board and Board 
meetings or other documents whereby the decisions of the above-mentioned 
company organs have been executed, unless the said documents contain a 
commercial/industrial secret.  
A shareholder or a group of shareholders who hold or control more than 50% 
of the shares shall have the right of access to all company documents upon 
giving the company a written pledge in the form prescribed by the company 
not to disclose the commercial/industrial secret. 
The requested information has to be presented to the shareholder within 7 
days from the receipt of the request grant to the shareholder access to 
information and/or submit copies of the requested documents.  
Company documents, their copies or other information shall be furnished to 
the shareholders free of charge, unless the Articles of Association of the 
company provide otherwise. The charge fixed in the Articles of Association 
shall not exceed the costs of furnishing of the documents and other 
information. 

40. 

b) Does the law provide for sanction in case such 
information is not provided by the company in due 
time? 

  
However at the shareholders' request the company must execute in writing its 
refusal to submit the documents. Disputes relating to the shareholder’s right to 
information shall be settled in court. 
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No. Checklist Yes No Reference to the relevant law 

Under the law, is the shareholders' meeting the only body authorised to: 

a) elect/appoint members of the board? [please 
distinguish in case of two-tier system in place]   

Law on Companies, Art. 20 and 32. 
If company is managed under one-tier system, the Head of the company is 
appointed by the Shareholders’ Meeting.  If company is managed under two-
tier system, two possibilities are available: (1) the Head of the company is 
appointed by the Board of Directors and the Board of the Directors is elected 
by the Shareholders’ Meeting; or (2) the Head of the company is appointed by 
the Supervisory Board and the Supervisory Board is elected by the 
Shareholders’ Meeting However, if company is managed by the three-tier 
system, the Head of the company is appointed by the Board of the Directors, 
the Board of the Directors is elected by the Supervisory Board and the 
Supervisory Board is elected by the Shareholders’ Meeting. 

b) dismiss members of the board? [please distinguish in 
case of two-tier system in place]   Law on Companies, Art. 20 and 32. 

The same as it is indicated in the question (a) above. 

c) approve the company's audited annual report?   Law on Companies, Art. 20. 

d) approve dividends?   Law on Companies, Art. 20. 

41. 

e) decide on the time frame within which approved 
dividends are paid out?   

Law on Companies, Art. 20. 
However according to the Art. 60 of the Law on Companies, the company 
must pay the allocated dividends within 1 month after the day of adoption of 
the decision on profit appropriation.  

42. Are minority shareholders able to pool their votes for certain 
board candidates (for example, through cumulative voting)?   Civil Code, Art. 2.89. 

The shareholders are entitled to agree on the voting. 
Does the law give the shareholders' meeting the exclusive power to (please specify if the power can be delegated to the board by the charter): 

a) appoint auditors;   Law on Companies, Art. 20.  
This power can not be delegated to the any other body of the company. 

b) approve the auditors' remuneration;   Law on Companies, Art. 20.  
This power can not be delegated to the any other body of the company. 

c) request additional information regarding the auditors' 
report?   Such power is not given to any body of the company. However it is a subject 

of the agreement with the auditors.     
43. 

d) approve remuneration of (supervisory/management) 
board members   

Law on Companies, Art. 20, 59. 
According to the Law on Companies, neither members of the supervisory 
board nor members of the board of the directors are entitled to receive any 
remuneration for the activity in the supervisor board or board of directors, 
except bonuses. Bonuses for the member of the supervisory board and board 
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No. Checklist Yes No Reference to the relevant law 

 of directors are allocated from the appropriated profit/loss of the company. 
Decision to appropriate profit/loss of the company may be taken only by the 
shareholders’ meeting. This power can not be delegated to the any other body 
of the company. 
The remuneration of the sole managing body of the company – the head of the 
company – is approved by the body of the company, by which decision the 
sole managing body of the company – the head of the company – is appointed.   

44. Does the law impose any conditions on a company to 
declare dividends?   

Law on Companies, Art. 60.  
The shareholders’ meeting may not adopt the decision to declare and pay 
dividends if at least one of the following conditions is met: 
1) the company is insolvent or would become insolvent after the payment of 
dividends;  
2) the aggregate of profit/loss of the accounting financial year available for 
appropriation is negative (losses have been incurred); 
3) the equity capital of the company is lower or after the payment of dividends 
would become lower than the aggregate amount of the authorised capital of 
the company, the legal reserve, the revaluation reserve and the reserve for own 
shares of a company. 

45. Does the law require the distribution of dividends among 
holders of shares in proportion to their shareholding?   

Law on Companies, Art. 60. 
Please note that if privileged shares are issued by a company, then dividends 
are distributed in the following sequence: firstly, dividends are allocated to 
privileged shares, whilst dividends to ordinary shares are allocated only 
afterwards. It should also be noted that generally if the shares are not fully 
paid, the dividend is decreased proportionately to the unpaid amount of the 
share.    

46. Does the law require the distribution of liquidated proceeds 
among holders of shares in proportion to their shareholding?   

Law on Companies, Art. 73. 
It should be noted that if a company has issued privileged shares with 
cumulative dividends, prior to distribution of liquidated proceeds to among the 
holders of shares in proportion to their shareholding, the accumulated 
dividends should be paid out to holders of such privileged shares.   
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II.B Shareholders have the right to participate in, and to be sufficiently informed on, decisions concerning fundamental corporate 
changes such as: 1) amendments to the statutes, or articles of incorporation or similar governing documents of the company; 2) the 
authorisation of additional shares; and 3) extraordinary transactions that in effect result in the sale of the company. 

No. Checklist Yes No Reference to the relevant law 

Does the law provide that shareholders should be notified of, and have the exclusive power to vote in respect of (please specify if the power can be delegated to 
the board by the charter): 

a) amendments to the company charter?   Law on Companies, Art. 20, 21.  
This power can not be delegated to the any other body of the company. 

b) issue of additional shares?   Law on Companies, Art. 20, 21.  
This power can not be delegated to the any other body of the company. 

c) merger, take-over or reorganisation of the company?   
Civil Code, Art. 2.96, 2.99  
Law on Companies, Art. 20, 21, 62, 63. 
This power can not be delegated to the any other body of the company. 

d) winding up or voluntary liquidation of the company?   
Civil Code, Art. 2.107  
Law on Companies, Art. 20, 21, 72, 73. 
This power can not be delegated to the any other body of the company. 

e) waive pre-emptive rights (in the event of capital 
increase)?   Law on Companies, Art. 20, 21, 28. 

This power can not be delegated to the any other body of the company. 

47. 

f) amendment of the specific rights attached to any class 
of shares?   Law on Companies, Art. 20, 21. 

This power can not be delegated to the any other body of the company. 

48. 
Does the law provide that existing shareholders have pre-
emption rights to subscribe for newly issued shares in 
proportion to their relevant shareholding? 

  Law on Companies, Art. 15, 51, 57. 

a) Does the law allow exceptions/restrictions to these pre-
emption rights described in Question 48 above?   

Law on Companies, Art. 20, 28, 42, 51, 57 
It should be noted that if newly issued shares are issued from the 
undistributed profit or undistributable reserves of the company, only the 
shareholders of ordinary shares are granted with the right to receive such 
newly issued shares. 
Shareholders’ meeting may cancel pre-emption right for all shareholders.  49. 

b) If yes, are these restrictions required to be approved on 
a casa by case basis and by a super-majority vote of the 
shareholders (e.g. 75%)? 

  

Law on Companies, Art. 28, 57. 
Shareholders’ meeting decision to cancel pre-emption right for all 
shareholders may be approved on a case by case basis and by super-majority 
vote of the shareholders (75%) present at the meeting. If should be noted that 
a shareholder is not entitled to vote if the pre-emption rights are recalled for 
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No. Checklist Yes No Reference to the relevant law 

 its benefit and it is granted the sole right   to subscribe for such newly issued 
shares.  
Shareholders’ meeting decision to cancel pre-emption right for all 
shareholders may be may adopted only if the person or persons (including the 
shareholders) who are granted the right to acquire the shares of the company 
are known to the Shareholders’ Meeting, except in cases when the right of 
pre-emption to acquire shares in the company is withdrawn according to the 
procedure established in the Law on Securities.  

50. Can shareholders delegate to boards the issuance of capital 
up to an authorized limit and within a specified time-frame?   

Law on Companies, Art. 50. 
The authorised capital of a company which issued convertible debentures 
shall be increased by issuing new shares to be exchanged for the convertible 
debentures of the class and nominal value referred to in the decision to issue 
the convertible debentures, if the holder filed a written application to 
exchange the debentures for shares within the time limit set in the decision to 
issue convertible debentures. Shares shall be granted in exchange for 
convertible debentures after the expiry of the time limit set in the decision of 
the Shareholders’ Meeting to issue convertible debentures. After the expiry 
of the time limit set in the decision of the Shareholders’ Meeting for issuing  
convertible debentures and after the filing by the debenture holders of written 
applications to exchange these debentures for shares, the Board Directors of 
the company (the Head of the company if the Board of Directors is not 
formed) must make relevant amendments to the amount of the authorised 
capital and the number of shares in the Articles of Association and submit the 
amended Articles of Association to the manager of the Register of Legal 
Entities. In this case the payment for convertible debentures shall be 
considered to be the payment for the shares for which the debentures have 
been exchanged 

51. 

Does the law enable a shareholder who voted against any of 
the corporate changes in the company as referred to in 
Question 47 above to sell its shares to the company for not 
less than a price determined by an independent valuation 
entity (or the market)? 
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II.C Shareholders should have the opportunity to participate effectively and vote in general shareholder meetings and should be informed 
of the rules, including voting procedures that govern general shareholder meetings. 

No. Checklist Yes No Reference to the relevant law 

52. 
Does the law require a shareholder meeting to be held 
annually, within a specified time frame (e.g., 6 months) of 
the end of the company’s fiscal year? 

  
Law on Companies, Art. 24.  
An annual shareholders’ meeting must be held every calendar year at least 
within four months from the end of the financial year. 

Does the law empower the following persons to request extraordinary shareholders' meetings: 

a) the chairman of the board of directors; or   Law on Companies, Art. 23, 24.  

b) any director of the board of directors/supervisory board 
[please specify]; or   Law on Companies, Art. 23, 24. 

53. 

c) one or more shareholders whose aggregate shareholding 
represents at least 10% of the Company’s issued shares? 
(please specify the required shareholding) 

  

Law on Companies, Art. 23, 24. 
The shareholders, who holds at least 10 % of shares, supervisory board, 
board of directors and the head of the company, if the board of the directors 
is not formed, have the right to requests extraordinary shareholders’ meeting 
to be convened. 

Does the law enable shareholders to participate in the shareholders' meeting not only in person, but also: 
a) by post    

54. b) by voting instructions in writing or by substitutes other 
than directors on the basis of a power of attorney? If yes, 
should the power of attorney be notarised? 

  

Civil Code, Art. 2.88, 2.89, 2.138. 
Law on Companies, Art. 30.  
The shareholders may participate in the shareholders’ meeting not only in 
person, but also by voting instructions in writing, to transfer the voting right 
to other persons or issue the power of attorney. The power of attorney issued 
by the natural person should be notarised. This is not applicable to the power 
of attorney issued by the legal entity. 

55. 

Does the law require a presence quorum for a shareholders' 
meeting be shares representing an aggregate of at least 50% 
+ 1 of the company’s issued and outstanding common and 
preferred shares at the first call? [please specify the quorum 
for the first, second and third call] 

  

Law on Companies, Art. 27. 
A shareholders’ meeting may take decisions and shall be held valid if 
attended by shareholders who hold shares carrying at least ½ + 1 of all votes. 
If a quorum is not present, the shareholders’ meeting shall be considered 
invalid and a repeat shareholders’ meeting must be convened, which shall be 
authorised to take decisions only on the issues on the agenda of the meeting 
that has not been held and to which the quorum requirements shall not apply.  
If consent of the holders of a certain class of shares is necessary for taking a 
decision, the decision regarding the consent shall be taken by a meeting of 
the holders of the relevant class of shares. The meeting may take decisions 
and shall be held valid if attended by shareholders who own over ½ of all 
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No. Checklist Yes No Reference to the relevant law 

shares of that class.  

56. 

Does the law require for the adoption of ordinary resolutions 
by an affirmative vote of a majority (of 50% + 1) of all of 
the company’s issued and outstanding voting shares? [please 
specify the quorum for the first, second and third call] 

  
Law on Companies, Art. 27. 
An ordinary decision of the shareholders’ meeting shall be considered taken 
if more votes of the shareholders have been cast for it than against it. The 
same quorum is applicable the first and second call.   

Does the law require a super-majority vote of at least 75% of all the company’s issued and outstanding voting shares regarding resolutions on the following 
matters: 

a) any amendment to the company’s charter [please 
specify the quorum required at the second and third 
call] 

  

Law on Companies, Art. 28. 
The decision of the shareholders’ meeting to make any amendments to the 
company’s charter may be taken by a qualified majority vote that shall be not 
less than 2/3 of all the votes carried by the shares held by the shareholders 
attending the shareholders’ meeting. 
The same quorum is applicable the second and third call. 

b) any merger or reorganisation of the company [please 
specify the quorum required at the second and third 
call] 

  

Law on Companies, Art. 28. 
The decision of the shareholders’ meeting regarding the merger or 
reorganisation of the company may be taken by a qualified majority vote that 
shall be not less than 2/3 of all the votes carried by the shares held by the 
shareholders attending the shareholders’ meeting. 
The same quorum is applicable the second and third call. 

c) the winding up or voluntary liquidation of the company 
[please specify the quorum required at the second and 
third call] 

  

Law on Companies, Art. 28. 
The decision of the shareholders’ meeting regarding the winding up or 
voluntary liquidation of the company may be taken by a qualified majority 
vote that shall be not less than 2/3 of all the votes carried by the shares held 
by the shareholders attending the shareholders’ meeting. 
The same quorum is applicable the second and third call. 

d) a waiver of shareholders’ tender rights in case of 
voluntary redemption [please specify the quorum 
required at the second and third call]; and 

  
Law on Companies, Art. 28. 
According to the Law on Companies, the issue mentioned in this is not in the 
competence of the shareholders’ meeting. 

57. 

e) any single transaction or series of transactions involving 
at least 25% of the company's assets? [please specify 
the quorum required at the second and third call] 

  
Law on Companies, Art. 28. 
According to the Law on Companies, the issue mentioned in this is not in the 
competence of the shareholders’ meeting.  

In the case of any proposed restriction on, or any amendment of, the specific rights attached to any class of shares, does the law require: 

a) the 50 % + 1 presence quorum and   Law on Companies, Art. 27. 58. 
b) a super-majority vote of at least 75% of the company's 

issued and outstanding voting shares within each such   A super majority vote of 2/3 of the voting ordinary hares represented in the 
shareholders’ meeting and 2/3 of privileged shares represented in the 
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No. Checklist Yes No Reference to the relevant law 

 class of shares which may be affected by the proposed 
restriction or amendment? 

shareholders’ meeting is necessary for changing privileged shares into 
ordinary shares, as well as increase of authorised capital by issue of the new 
privileged shares. The law does not provide for majority requirements in case 
of other amendments of the rights granted by the shares.   

59. Is there a certain amount of time that must elapse between 
the first and second call?   

Law on Companies, Art. 26 
The shareholders’ meeting of the second call shall be convened at least 5 
days and within 30 days after the day of shareholders’ meeting of the first 
call was not convened. 

60. 

Does the law provide for the right of shareholders to bring 
an action in order to set aside a shareholder's resolution in 
cases of violations of the rules relating to the holding of 
shareholders meetings? [if yes, please specify what is the 
percentage required for such action] 

  

Civil Code, Art. 2.82 
Law on Companies, Art. 16, 19. 
Each shareholder may bring action in order to set aside a shareholder's 
resolution in cases of violations of the rules relating to the holding of 
shareholders meetings. 

 

II.C.1 Shareholders should be furnished with sufficient and timely information concerning the date, location and agenda of general 
meetings, as well as full and timely information regarding the issues to be decided at the meeting. 

No. Checklist Yes No Reference to the relevant law 

a) Does the law require that the company notifies the 
shareholders of the agenda for a shareholders' meeting 
at least 20 calendar days in advance of the scheduled 
shareholders' meeting? 

  

Law on Companies, Art. 26. 
At least 30 days. However, if any amendments to the agenda are made, the 
shareholders should be notified on such amended agenda at least 10 calendar 
days in advance of the scheduled shareholders’ meeting, unless all 
shareholders agree to the amendments of the agenda in writing.  

61. 
b) Does the law allow that the notification of the general 

meeting be published on a newspaper or official 
gazette, without the need for individual notification to 
each shareholder? If yes, please specify if it is required 
that the newspaper must have national distribution. 

  

Law on Companies, Art. 26. 
A notice of the shareholders’ meeting must be published in the daily 
indicated in the Articles of Association, which has national distribution, or 
delivered against acknowledgement of receipt or sent by registered post to 
each shareholder not later than 30 days before the shareholders’ meeting. 

62. 
Does the law require a form for a power of attorney to vote 
on behalf of the shareholder to be sent out at the same time 
when the notice convening the meeting is sent out? 
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No. Checklist Yes No Reference to the relevant law 

63. 

In case of a proposed shareholders' meeting where any of the 
proposed resolutions require super-majority approval, does 
the law require that the company send a copy of the agenda, 
including any valuation reports and proposed resolutions and 
charter amendments to the shareholders as indicated? 

  

However, according to the Art. 26 of the Law on Companies, at least 10 days 
before the shareholders’ meeting the shareholders shall be granted access to 
the documents available to the company relating to the agenda of the 
Meeting, including draft decisions and the request filed with the board of 
directors or, in the cases specified in the Law on Companies, to the head of 
the company by the persons who initiated the convening of the shareholders’ 
meeting. If the shareholder requests so in writing, the head of the company 
shall within 3 days from the receipt of the written request deliver to him 
against his signed acknowledgement of receipt all draft decisions of the 
shareholders’ meeting or shall send him the above drafts by a registered 
letter. A notice must be given with the draft decisions indicating on whose 
initiative they have been submitted. Where the person who initiated the draft 
decision submitted its explanations, these must be attached to the draft 
decisions. 

 

II.C.2. Opportunity should be provided for shareholders to ask questions to the board and to place items on the agenda at general meetings, 
subject to reasonable limitations. 

No. Checklist Yes No Reference to the relevant law 

64. Does the law require the agenda for a shareholders' meeting 
to be adopted by the board of directors?   

Law on Companies. Art. 25. 
The managing body of the company, which decides on the convening of the 
shareholders’ meeting (i.e. usually the board of directors, if it is formed, or 
the head of the company) is responsible adoption for the agenda for a 
shareholders’ meeting. If the shareholders’ meeting is called by the decision 
of the head of the company, then the latter is also responsible for the 
adoption of the agenda for a shareholders’ meeting.    

Does the law provide for additional items to be added to the agenda at the request of: 

a) the chairman of the board of directors;   Law on Companies. Art. 25. 

65. 

b) any 2 directors; or   Law on Companies. Art. 25. 
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No. Checklist Yes No Reference to the relevant law 

 

c) any one or more shareholders whose aggregate 
shareholding represents at least 10% of the company’s 
issued and outstanding shares? 

  

Law on Companies. Art. 25. 
The agenda for the shareholders’ meeting may be supplemented by the 
supervisory board, the board of directors (if the board of directors is not 
formed – by the head of the company) or shareholders who hold shares with 
not less than 1/10 of all votes attaching to them, unless the Articles of 
Association provide for a smaller proportion. 

a) Does the law allow shareholders to submit questions in 
advance of a shareholders' meeting and management 
and board members are required to reply at such 
shareholders' meeting? 

  

There are not specific provisions regarding this issue, however such right of 
the shareholders is not prohibited, as well. Replies for such questions might 
be requested when the report of the board of directors or the head of the 
company, if the board of the company is not formed, is discussed in the 
annual meeting or when resolving certain issues relevant to the questions 
included in the agenda of the shareholders’ meeting.   

b) Does the law impose any penalties for not replying to 
such shareholder request?    

66. 

c) Does the law allow shareholders to ask questions at the 
shareholder meeting?   There are not specific provisions regarding this issue, however such right of 

the shareholders is not prohibited, as well. 
 

II.D Capital structures and arrangements that enable certain shareholders to obtain a degree of control disproportionate to their equity 
ownership should be disclosed. 

No. Checklist Yes No Reference to the relevant law 

a) Does the law regulate cross-shareholdings1?   
Law on Companies. Art. 54. 
Regulation of the issue is limited, since the law only regulates acquisition of 
the shares of mother company by a subsidiary company or acquisition of the 
shares of company by the company itself.  

67. 
b) If so, is there a voting cap limiting the number of votes 

that a shareholder in which the company holds a cross-
shareholding may exercise (for example a voting cap 
of 10%)? [if so, please specify what is the voting cap] 

  
Law on Companies, Art. 54. 
The whole amount of the shares may not exceed 10% of the authorized 
capital. The company is not entitled to exercise tangible and intangible rights 
of such shares 

                                                 
1  A cross-shareholding is where the company owns shares in another company which is also one of its own shareholders 
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No. Checklist Yes No Reference to the relevant law 

68. 

a) Are there rules that govern the disclosure by 
shareholders of ultimate beneficial ownership? If yes, 
please specify the thresholds for disclosure of 
ownership. 

  

Law on Securities, Art. 23, 24. 
It is applicable only for the public limited liability companies (lit. akcinės 
bendrovės).  
According to the Law on Securities, a person who acquires 5, 10, 15, 20, 25, 
30, 50, 75 and 95 percent of votes at the shareholders‘ meeting of an issuer 
must, not later than within 4 trading days, inform the Lithuanian Securities 
Commission and the issuer about the total amount of votes. This obligation 
shall also be binding where the specified limits are exceeded in the 
descending or the ascending order. Such obligations shall be binding to the 
person directly or indirectly holding the securities that subject to a formal 
agreement and upon an initiative of the holder thereof entitles him to acquire 
in the future the securities issued by the issuer. Votes held by a person shall 
be deemed the right to vote that:  
1) are granted to a person by shares thereby by the right of ownership 

(except where they are pledged as security and the agreement thereof 
provides for a transfer of the voting right to the security holder); 

2) are held by another person with whom that person has concluded a voting 
agreement on a lasting common policy towards the management of the 
company in question;  

3) are held by another person with whom he had concluded  a provisional 
agreement on the transfer of voting rights; 

4) are granted by shares that have  been pledged or transferred as a financial 
security provided the security holder is authorised to use the voting rights 
attaching to the shares;  

5) are granted by shares which he as an usufruct is authorised to use all his 
life or a predetermined period of time that shall not be longer than the 
duration of the person’s lifespan; 

6) are according to items 2-5 of this paragraph held by the entity controlled 
by the person;  

7) are granted by the shares transferred to him by trust or otherwise 
deposited to him where the person, in the absence of other instructions 
may exercise the voting rights by trust;  

8) are granted by shares acquired to his benefit but in the name of another 
person;  

9) may be used by the person at its own discretion under the authorisation 
or under other agency basis; are granted by the shares held by the spouse 
of the person except cases when nuptial agreements provide that 
securities are regarded as personal property of each of the spouses. 
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No. Checklist Yes No Reference to the relevant law 

 
b) Do ownership disclosure rules enable shareholders to 

obtain a clear picture of a company’s ultimate 
ownership and the identity of intermediaries? 

  
Law on Securities, Art. 23, 24. 
But only about the shareholders of the public limited liability companies (lit. 
akcinės bendrovės). Such rules are not applicable for the private limited 
liability companies (lit. uždarosios akcinės bendrovės). 

69. 

Does the law impose restrictions on transactions involving 
shareholders with a conflict of interest regarding the 
transaction in order to avoid disadvantageous transaction 
terms for the company? 

   

70. 
Are shareholders required to disclose shareholder 
agreements to the company, the authorities and/or to other 
shareholders? 

  

In general, shareholders do not have an obligation to disclose shareholders 
agreement to the company, the authorities and/or other shareholders. 
However, according to the Art. 2.89 of the Civil Code, if the shareholder’s 
voting rights are transferred to the other persons under such agreement; such 
agreement has to be disclosed to the company in such scope as it is required 
by the incorporation documents of the company, articles of association of the 
company or customary practise.  

 

II.E Changes of corporate control should be allowed to function in an efficient and transparent manner. 

II.E.1. The rules and procedures governing the acquisition of corporate control in the capital markets, and extraordinary transactions such as mergers and 
sales of substantial portions of corporate assets, should be clearly articulated and disclosed so that investors understand their rights and recourse.  
Transactions should occur at transparent prices and under fair conditions that protect the rights of all shareholders according to their class. 

No. Checklist Yes No Reference to the relevant law 

71. 

Does the law require notification to the company, the other 
shareholders, the securities commission, the stock exchange 
or anti-monopoly office if a shareholder builds up a 
significant shareholding in the company? [please briefly 
describe how the law define significant shareholding] 

  

Law on Securities, Art. 23, 24. 
It is applicable only for the public limited liability companies (lit. akcinės 
bendrovės).  
According to the Law on Securities, a person who acquires 5, 10, 15, 20, 25, 
30, 50, 75 and 95 percent of votes at the shareholders‘ meeting of an issuer 
must, not later than within 4 trading days, inform the Lithuanian Securities 
Commission and the issuer about the total amount of votes. This obligation 
shall also be binding where the specified limits are exceeded in the 
descending or the ascending order. Such obligations shall be binding to the 
person directly or indirectly holding the securities that subject to a formal 
agreement and upon an initiative of the holder thereof entitles him to acquire 
in the future the securities issued by the issuer. 
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No. Checklist Yes No Reference to the relevant law 

Law on Companies, Art. 14, 37. 
The person who acquired all shares in the company or the holder of all shares 
in the company who disposed of a part of his shares to another person must 
notify the company of the acquisition or disposal of shares within 5 days 
from the conclusion of the transaction. The notice shall indicate the number 
of acquired or disposed of  shares, the nominal share price and the particulars 
of the person who acquired or disposed of the shares (the natural person's full 
name, personal number and address; the name, legal form it has taken, the 
registration number, address of the registered office of the legal person.) 
Where one person acquires all shares in a company or the holder of all shares 
in a company divests of all or a part of shares to other persons, the head of 
the company must notify the Register of Legal Entities thereof within 5 days 
after the day of receipt of notice.  
Law on Competition, Art. 10. 
The intended concentration must be notified to the Competition Council and 
its permission shall be required where combined aggregate income of the 
undertakings concerned is more than LTL 30 million (approx. EUR 8,7 
million) for the financial year preceding concentration and the aggregate 
income of each of at least two undertakings concerned is more than LTL 5 
million (approx. EUR 1,4 million) for the financial year preceding 
concentration. According to the Competition law, significant shareholding is 
¼ of the authorised capital.  

72. 
Does the law impose any penalties for non-notification (e.g. 
the respective shareholder not being allowed to exercise the 
voting rights attached to the shares)? 

  

Law on Securities, Art. 23. 
A person who fails to fulfil the obligation to notify Lithuanian Securities 
Commission and the company about the acquisition of the shares within a set 
term, for two years from the moment of clarification of correct data, shall 
loose the right to hold at shareholders’ meetings of the company more votes 
than the last threshold about which he/she has duly informed. Moreover, all 
decisions adopted during the period between the acquisition of the share 
holding and the moment of correct information disclosure may be annulled 
following judicial procedure if the issuer's managers have been changed or 
property or non-property rights of shareholders have been violated by these 
decisions.  
This is applicable only public limited liability companies. 
Law on Competition, Art. 40, 41. 
Upon establishing that undertakings have engaged in conduct prohibited 
under Law on Competition or have otherwise infringed Law on Competition, 
the Competition Council shall have the right: (a)  to obligate the undertakings 
or controlling persons, who have effected concentration resulting in the 
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No. Checklist Yes No Reference to the relevant law 

establishment or strengthening of a dominant position and subsequent 
considerable reduction of competition in a relevant market without notifying 
the Competition Council or getting its permission, to carry out actions 
restoring the previous situation or eliminating the consequences of 
concentration, including obligations to sell the enterprise or a part thereof, 
the assets of the undertaking or a part thereof, shares or a part thereof, to 
reorganise the enterprise, to cancel or change contracts, as well as to set the 
time limit and lay down the conditions for fulfilling of the above obligations; 
(b) to impose fines up to 10 percent of the gross annual income in the 
preceding business year upon undertakings for putting into effect of a 
notifiable concentration without the permission of the Competition Council, 
continuation of concentration within the period of its suspension, also 
infringement of concentration conditions or mandatory obligations 
established by the Competition Council. 
Code of the Administrative Offences, Art. 172-2 
For the breach of the obligations foreseen in the Law on Companies, the fine 
from LTL 100 (approx. EUR 29) to LTL 5,000 (approx. EUR 1,450) may be 
imposed on the head of the company.  

73. 
Are shareholders of the same class treated equally during 
changes of control? Is there a provision that minorities 
receive the same price as the controlling owner? 

  Law on Securities, Art. 30.  
These provisions are applicable for public companies. 

74. 

Does the law include provision allowing the offeror to 
require the holders of the remaining securities to sell their 
securities at a fair price (the so-called minority squeezed 
out)? If yes, please specify the shareholding threshold. 

  

Law on Securities, Art. 37. 
The shareholder of an issuer acting independently or in concert with other 
persons and having acquired not less than 95 percent of the capital carrying 
voting rights and not less than 95 percent of the total votes at the general 
meeting of shareholders of the issuer shall have a right to require that all the 
remaining shareholders of the issuer sell the voting shares owned by them, 
and the shareholders shall be obligated to sell the shares in the manner 
established by the Law on Securities. 

75. 
Does the law include provision allowing the holders of 
remaining securities to require the offeror to buy their 
securities at a fair price (the so-called minority buy-out)? 

  

Law on Securities, Art. 37. If the shareholder of an issuer acting 
independently or in concert with other persons acquire not less than 95 
percent of the capital carrying voting rights and not less than 95 percent of 
the total votes at the general meeting of shareholders of the issuer, the 
holders of remaining securities has the right to require such shareholder to 
buy their securities at a fair price.  
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II.E.2. Anti-takeover devices should not be used to shield management from accountability. 

No. Checklist Yes No Reference to the relevant law 

76. 

Does the law require an authorisation by a shareholders' 
resolution with a majority of 75% of the company's issued 
shares, before the board of directors is entitled to enter into 
any transaction other than for full and valid consideration as 
a measure to prevent a change of control in the company? 

  

General requirements for certain transactions exceeding the value of 5% of 
the company’s authorized capital and certain transactions with shareholders 
and acquisition of assets with the value over 10% of authorized capital from 
incorporation of the company within two years of incorporation of the 
company as described elsewhere herein. It should be noted that general 
obligation to enter into transactions for full and valid consideration exists.  
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Principle III: The equitable treatment of shareholders 

The corporate governance framework should ensure the equitable treatment of all shareholders, including minority and foreign 
shareholders.  All shareholders should have the opportunity to obtain effective redress for violation of their rights. 

III.A. All shareholders of the same class should be treated equally. 

III.A.1 Within any class, all shareholders should have the same voting rights.  All investors should be able to obtain information about the voting rights 
attached to all classes of shares before they purchase.  Any changes in voting rights should be subject to shareholder vote. 

No. Checklist Yes No Reference  to the relevant law 

77. 
Does the law require that within any class of shareholders all 
shareholders have the same voting rights? If yes, does the 
law implement the principle “one share-one vote”? 

  

Law on Companies, Art. 17. 
If all voting shares of the company are of equal nominal value, each share 
shall give its holder one vote at the shareholders’ meeting. If voting shares 
are of different nominal value, one share of the lowest nominal value shall 
give its holder one vote and the number of votes carried by other shares shall 
be equal to their nominal value divided by the smallest nominal value of a 
share. 

78. 

Does the law allow investors to have access to information 
about the voting rights attached to all classes of shares 
before they purchase? If yes, where this information is 
available? 

  

Law on Companies, Art. 40. 
Law on Securities, Art. 5, 6. 
Such information has to be indicated in the articles of association of the 
company and in the prospectus of the company (if company has an obligation 
to issue prospectus).    

 

III.A.2 Minority shareholders should be protected from abusive actions by, or in the interest of, controlling shareholders acting either directly or indirectly, 
and should have effective means of redress 

No. Checklist Yes No Reference to the relevant law 

Does the law provide for specific sanctions and/or liabilities in case of: 79. 
a) violation of rules on notification of shareholder 

meeting   However, the shareholder has the right to bring action to the court regarding 
the annulment of such shareholders’ meeting decisions.  
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No. Checklist Yes No Reference to the relevant law 

b) violation of rules allowing shareholders to place items 
on the agenda for the annual meeting   However, the shareholder has the right to bring action to the court regarding 

the annulment of such shareholders’ meeting decisions. 

c) delays or failure to pay dividends authorized by 
shareholder meetings   

Law on Companies, Art. 60.  
Dividends allocated by the decision of the shareholders’ meeting shall be the 
liability of the company to its shareholders. The shareholder shall have the 
right to claim the payment of dividend as the creditor of the company. 

 

d) failure to allow inspection of books and records    
 

III.A.3 Votes should be cast by custodians or nominees in a manner agreed upon with the beneficial owner of the shares 

No. Checklist Yes No Reference to the relevant law 

80. 

Are financial institutions, holding shares in custody for 
investors, required by law to provide shareholders with 
information concerning their options in the use of their 
voting rights? 

  Law on Markets in Financial Instruments, Art. 22. 

 

III.A.4 Processes and procedures for general shareholder meetings should allow for equitable treatment of all shareholders.  Company procedures should 
not make it unduly difficult or expensive to cast votes.  

No. Checklist Yes No Reference to the relevant law 

81. Can the general meeting be hold abroad or in other place 
than the company headquarter?   

Law on Companies, Art. 26. 
The law does not indicate the place, where the general meeting of 
shareholder has to be hold. However, the place, where general shareholders’ 
meeting will be hold, has to be indicated in the notice about shareholders’ 
meeting.  
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III.B. Insider trading and abusive self-dealing should be prohibited. 

No. Checklist Yes No Reference to the relevant law 

82. 
Does the law require the company to disclose without delay 
company information which is likely to affect stock ex-
change prices (in order to prevent insider dealing of shares)? 

  Law on Securities, Art. 19 – 28.  

83. 

Are there any laws in place which prevent or punish the 
trading of shares where the seller or purchaser is using 
important information which has not been provided to the 
public? 

  Law on Market in Financial Instruments, Art 62 – 63. 

84. 
Are board members, senior managers or controlling 
shareholders required to disclose transactions in their 
company’s shares? 

  Law on Securities, Art. 25, 26. 

 

III.C. Members of the board and managers should be required to disclose any material interests in transactions or matters affecting the 
corporation. 

No. Checklist Yes No Reference to the relevant law 

85. 

Under the law, if a shareholder, director, officer or employee 
of the company has conflicting interests in a deal between 
the company and another party, must such interests be 
revealed to the company? 

  Civil Code, Art. 2.87. 
Law on Companies, Art. 19. 

86. 

Under the law, if the company plans to buy or sell assets or 
services from any shareholder, director, officer, employee, 
agent or representative (or any persons or company related 
to these subject) and where the deal has a value of 5% or 
more of the total amount of shares of the company, at one 
time or over a period of time, must the board of 
directors/supervisory board [please specify] ensure that the 
price to be paid by the company for such assets or services is 
fair? 

  

Law on Companies, Art. 13, 34. 
The law only requires the approval of shareholders’ meeting for acquisition of 
assets with the value over 10% of authorized capital from incorporation of the 
company within two years, however this requirements is not applicable for 
usual company’s business activities and for deal securities markets. It should 
also be noted that general obligation of the management bodies of companies 
to concluded only non-detrimental transactions exist. Further, the board of 
directors should approve the transaction on transfer and acquisition of fixed 
assets the value of which exceed 5%. Therefore, if the transfer or sale of short 
term assets is made, the board of directors does not have authority to approve 
such transactions under the law.   
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No. Checklist Yes No Reference to the relevant law 

87. 

If the directors, officers or shareholders of the company who 
have conflicting interests to those of the company's in a deal, 
can they be legally prevented from voting at the meetings 
where the deal-related conflict of interests issues are to be 
discussed? 

  
Law on Companies, Art. 16, 35, 57 
According to the law, such restriction is foreseen for the shareholders and 
members of the board of directors. 

a) Does the law allow the company to give persons 
including the company’s directors, officers and 
employees the right to buy shares? 

  Law on Companies, Art. 43. 

88. 

b) Are there any restrictions imposed on such act?   
Law on Companies, Art. 43. 
Articles of association of the company may set restriction on sale of shares 
provided to employee for maximum 3 years. 

Does the law require that all related party transactions need to be: 
a) specifically approved by the board 

(supervisory/management please specify)?   There is no any special procedure foreseen in the legal acts. The same 
procedures as for the day-to-day transactions are applicable.  

b) disclosed to shareholders?   
Civil code, Art. 2.87. 
The transactions concluded between the members of the managing bodies of 
the company and the company has to be disclosed to the other managing 
bodies of the company or shareholders of the company. 

89. 

c) registered in the company financial statement?   Law on Financial Accountability, Art. 22 

90. 

Does the law require disclosure by the company of loans 
made to related parties (e.g. parent companies, subsidiaries, 
directors, employees, their spouses, children or relatives of 
the company or related companies)? 

  Law on Financial Accountability, Art. 22 
Law on Securities, Art. 19 – 28. 

91. 
Under the law, can transactions made by companies, which 
are not based on fair market values, be made invalid and can 
action be taken against the relevant parties? 

  

Civil Code, Art. 2.83, 6.66 
Certain additional conditions (e.g. dishonesty of other party, breach of 
creditor’s rights) should exist. If the management body of the company enters 
into transactions ultra vires, such body is subsidiary liable for such 
transaction, whilst the company and shareholders may request from such body 
to compensate the damage made due to such transaction.   
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Principle IV: The role of stakeholders in corporate governance 

The corporate governance framework should recognise the rights of the stakeholders as established by law and encourage active co-
operation between corporations and stakeholders in creating wealth, jobs, and the sustainability of financially sound enterprises. 

IV.A. The corporate governance framework should assure that the rights of stakeholders (i.e. employees, suppliers, creditors) protected by 
law are respected. 

No. Checklist Yes No Reference to the relevant law 

Does the law contain clear provisions on: 

a) safety at work for employees?   Labour Code. 

b) protection of suppliers as stakeholders?   Civil Code. 

c) protection of creditors as stakeholders?   

Company law. 
Civil Code. 
Law on Enterprise Bankruptcy. 
Law on Restructuring of Enterprises.  

92. 

d) protection of the environment (e.g., implementation 
of the principle: “the polluter must pay”)?   Civil code. 

 

IV.B. Where stakeholder interests are protected by law, stakeholders should have the opportunity to obtain effective redress for violation of 
their rights. 

No. Checklist Yes No Reference to the relevant law 

Does the law incorporate effective and easily workable remedies for violation of: 

a) employees rights?   Labour Code. Lithuanian labour law is favourable to the employees. 

93. 

b) suppliers rights?   Civil Code. 
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No. Checklist Yes No Reference to the relevant law 

c) creditors rights?   

Company law. 
Civil Code. 
Law on Enterprise Bankruptcy. 
Law on Restructuring of Enterprises. 

 

d)  environmental issues?   Civil code. 
Code of the Administrative Offences.  

 

IV.C. The corporate governance framework should permit performance-enhancing mechanisms for stakeholder participation. 

No. Checklist Yes No Reference to the relevant law 

94. Does the law require employee representation on boards 
(supervisory/management- please specify)?   

No. However, if there any changes in the structure of the company, which 
may influence interest if the employees, company has an obligations to have 
talks with the representatives of the employees.   

95. Does the law permit employee stock ownership plans or 
other profit sharing mechanisms?   Law on Companies, Art. 43. Company is entitled to issue employees shares. 

96. Does the law permit creditor involvement in the decision-
making process in the context of insolvency proceedings?   

Law on Enterprise Bankruptcy. 
Law on Restructuring of Enterprises. 
During the insolvency proceeding, the main decisions are taken by the 
committee of the creditors or the meeting of the creditors.  

 

IV.D. Where stakeholders participate in the corporate governance process, they should have access to relevant, sufficient and reliable 
information on a timely and regular basis. 

No. Checklist Yes No Reference to the relevant law 

97. Do stakeholders have special access to corporate 
information?   Stakeholders have free access only to the information, which is public or 

presented in the public registers. 
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IV.E. Stakeholders, including individual employees and their representative bodies, should be able to freely communicate their concerns 
about illegal or unethical practices to the board and their rights should not be compromised for doing this. 

No. Checklist Yes No Reference to the relevant law 

98. 

Are there any provisions protecting “whistleblowers” 
(employees and other stakeholders that file complaints/voice 
concerns regarding unethical or illegal practices by 
corporate officers)? 

  It is depends on the companies.  
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Principle V: Disclosure and Transparency 

The corporate governance framework should ensure that timely and accurate disclosure is made on all material matters regarding the 
corporation, including the financial situation, performance, ownership, and governance of the company.   

 
Timely and accurate disclosure allows all potential investors and market participants to review publicly available information based on 

which investment decisions are made. 

 

V.A. Disclosure should include but not be limited to, material information on: 

V.A.1 The financial and operating results of the company. 

No. Checklist Yes No Reference to the relevant law 

99. Are all joint stock companies required by law to prepare 
annual audited financial statements?   

Law on Financial Statements of Entities, Art. 191 

Annual financial statements of state-owned and municipal enterprises, public 
limited liability companies and the private limited liability companies 
specified below, general partnerships and limited partnerships all participants 
whereof are public limited liability companies or private limited liability 
companies must be audited. Annual financial statements of private limited 
liability companies, general partnerships and limited partnerships all 
participants whereof are public limited liability companies or private limited 
liability companies must be audited where at least two indicators thereof on 
the last day of the reporting period exceed the following limits: 
1) net turnover during the reporting financial year – LTL 10 million (approx. 
EUR 2,9 million); 
2) the value of the assets specified in the balance sheet – LTL 5 million 
(approx. EUR 1,45 million); 
3) average number of pay-roll workers during the reporting financial year – 
50. 

100. Are all joint stock companies required by law to prepare 
quarterly financial reports?   

Only listed public private limited companies, banks, credit unions, financial 
intermediaries, insurance companies has an obligation prepare quarterly 
financial reports  
Law on Securities, Art. 21, 22.  
Law on Markets in Financial Instruments. 
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No. Checklist Yes No Reference to the relevant law 

Law on Bank. 
Law on Credit Unions.  

101. Are all joint stock companies required by law to prepare 
group accounts on consolidated basis?   

Law on Consolidated Financial Statements, Art. 4. 
The consolidated accounts must draw up if: 
a) an entity has one or several subsidiary undertakings; 
b) The accounts of a parent undertaking and all subsidiary undertakings 
thereof must be consolidated regardless of where the registered offices of the 
subsidiary undertakings are situated; 
c) An entity which is a subsidiary undertaking of a subsidiary undertaking of a 
group of undertakings shall be considered a subsidiary undertaking of a parent 
undertaking of the group of undertakings. 

Are boards obliged by law or regulation to include in their annual reports to shareholders that: 
a) The financial statements are their (board’s) 

responsibility.   Law on Securities, Art. 21.  

b) The auditor is responsible for reporting on the 
financial statements.    

102. 

c) The financial statements fairly present the state of 
company affairs.   Law on Securities, Art. 21.  

 

V.A.2 Members of the board and key executives, and their remuneration. 

No. Checklist Yes No Reference to the relevant law 

103. 
Is the company required by law to disclose board positions 
in other companies of individual board members and key 
executives? 

  
Law on Securities, Art. 6, 19 – 28.  
It is applicable only for the listed public companies and other special 
companies, such as banks, insurance companies and etc.   

104. 

Is the company required by law to disclose information on 
the compensation of board members and key executives? 
[please specify if the disclosure is on individual or 
aggregate basis] 

  
Law on Securities, Art. 6. 
Regulation (EC) No. 809/2004 
The disclosure is on individual or aggregate basis. 

105. Under the law, is the remuneration of the board determined 
by the shareholders?   

Law on Companies, Art. 20, 59. 
According to the Law on Companies, neither members of the supervisory 
board nor members of the board of the directors are entitled to receive any 
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No. Checklist Yes No Reference to the relevant law 

remuneration for the activity in the supervisor board or board of directors, 
except bonuses. Bonuses for the member of the supervisory board and board 
of directors are allocated from the appropriated profit/loss of the company. 
Decision to appropriate profit/loss of the company may be taken only by the 
shareholders’ meeting. This power can not be delegated to the any other body 
of the company. 
The remuneration of the sole managing body of the company – the head of the 
company – is approved by the body of the company, by which decision the 
sole managing body of the company – the head of the company – is appointed.   

 

V.A.3 Material foreseeable risk factors 

No. Checklist Yes No Reference to the relevant law 

Is the company required by law to disclose to users of financial information and market participants information on reasonably foreseeable material risk such as the 
following: 

a) risks specific to the industry or geographic area;   Law on Securities, Art. 6. 
Regulation (EC) No. 809/2004 

b) dependence on commodities;   Law on Securities, Art. 6. 
Regulation (EC) No. 809/2004 

c) financial market risk, including interest rate or 
currency risk;   Law on Securities, Art. 6. 

Regulation (EC) No. 809/2004 

d) risk related to derivatives and off-shore;   Law on Securities, Art. 6. 
Regulation (EC) No. 809/2004 

106. 

e) environmental liabilities?   Law on Securities, Art. 6. 
Regulation (EC) No. 809/2004 
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V.A.4. Material issues regarding employees and other stakeholders. 

No. Checklist Yes No Reference to the relevant law 

107. 

Is the company required by law to disclose key issues 
relevant to employees and stakeholders that may materially 
affect the performance of the company (such as 
management/employee relations and relations with creditors 
suppliers and local communities)? 

  
Law on Securities, Art. 6., Regulation (EC) No. 809/2004, Labour Code. 
The company should disclose information on qualification of the employees 
and management, problems related to change of employees, relations between 
ad dependences on suppliers and consumers, etc. 

 

V.A.5. Governance structures and policies. 

No. Checklist Yes No Reference to the relevant law 

108. 
Does the law require the company to appoint a responsible 
body/officer in charge for corporate governance issues (e.g., 
company secretary)? 

  It is the head’s of the company responsibility. 

109. 

Is the company required by law to disclose (e.g. in its annual 
report or a similar document) its corporate governance 
structures and policies, such as providing information on the 
division of authority between shareholders, management and 
board members? 

  

Civil Code, Art.2.66 
Law on Securities, Art. 6, Regulation (EC) No. 809/2004 
Corporate governance structure and division of authorities should be disclosed 
in the prospectus. 
The structure of the governance bodies and their authority should be disclosed 
within the Register of the Legal Entities.  

  

V.B. Information should be prepared, audited, and disclosed in accordance with high quality standards of accounting, financial and non-
financial disclosure, and audit. 

No. Checklist Yes No Reference to the relevant law 

110. 
Is the company required by law to prepare and disclose 
financial and operating data in accordance with 
internationally recognised accounting standards? 

  

Law on Financial Statements of Entities, Art. 15. 
The entities, which securities are traded on regulated markets, shall handle 
accounting and draw up financial statements according to International 
Accounting Standards; other companies may handle accounting and draw up 
financial statements according to International Accounting Standards or 
according to Business Accounting Standards. 
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V.C. An annual audit should be conducted by an independent auditor in order to provide an external and objective assurance on the way 
in which financial statements have been prepared and presented. 

No. Checklist Yes No Reference to the relevant law 

111. 
Are financial results required by law to be audited annually 
by an independent auditor? Is the independence of the 
external auditor defined? 

  

Law on Financial Statements of Entities, Art. 191 

Law on Companies, Art. 58. 
Law on Audit, Art. 28. 
Annual financial statements of state-owned and municipal enterprises, public 
limited liability companies and the private limited liability companies 
specified below, general partnerships and limited partnerships all participants 
whereof are public limited liability companies or private limited liability 
companies must be audited. Annual financial statements of private limited 
liability companies, general partnerships and limited partnerships all 
participants whereof are public limited liability companies or private limited 
liability companies must be audited where at least two indicators thereof on 
the last day of the reporting period exceed the following limits: 
1) net turnover during the reporting financial year – LTL 10 million (approx. 
EUR 2,9 million); 
2) the value of the assets specified in the balance sheet – LTL 5 million 
(approx. EUR 1,45 million); 
3) average number of pay-roll workers during the reporting financial year – 
50. 
The independence of the external auditor defined in the Law on Audit.  

112. Does the law provide a test to ensure that the auditor is truly 
independent from the influence of management?   

Law on Audit, Art. 28. 
The auditor may only perform audit if he is independent from the audit 
contractor and the entity which is being audited. The auditor shall be 
prohibited from performing audit if the auditor: 
1) is related by blood, family or marriage to the head of the enterprise or its 
chief financial officer, members of the Supervisory Board or the Board of the 
entity which is being audited; 
2) manages accounts and prepares financial statements of the entity which is 
being audited; 
3) was previously employed by the entity which is being audited or by the 
audit contractor and the period from the date of termination of employment 
relations is less than 3 years; 
4) is or has been a shareholder of the company which is being audited and the 
period from the date of transfer of shares is less than 3 years; 
5) provided services to the enterprise that are specified in Law on Audit and 
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No. Checklist Yes No Reference to the relevant law 

the term of service provision coincides with the period of auditing; 
6) is influenced by other conditions that may affect his independence. 

 

V.D. Channels for disseminating information should provide for fair, timely and cost-efficient access to relevant information by users. 

No. Checklist Yes No Reference to the relevant law 

How often is the company required by law to disseminate information to shareholders? 
a) annually?   Law on Companies, Art. 20. During the annual shareholders’ meeting. 

b) quarterly?    

c) monthly?    

113. 

d) upon certain events (e.g. before the general meeting)?   Law on Companies, Art. 18. On the request of the shareholder. 

How often is the company required by law to disseminate information to the securities commission and the stock exchange? 
a) annually?   Law on Securities, Art. 19 – 28. 

b) quarterly??   Law on Securities, Art. 19 – 28. 

c) monthly?   Law on Securities, Art. 19 – 28. 
114. 

d) upon certain events (e.g. before the general meeting)?   Law on Securities, Art. 19 – 28. If special incidents happen, which may have 
influence to the value of the company’s shares.  

Is the company required by law to make publicly available [please describe how the law requires these documents to be made available/disclosed] 

a) minutes of the shareholders meetings;   Only in cases, when the shareholders requests. Documents are presented to 
shareholders.  

b) audited financial statements of the company, as 
approved by the shareholders' meeting;   

Law on Financial Statements of Entities, Art. 20. The audited financial 
statement of the company, as approved by the shareholders’ meeting, has to be 
filed to the Register of the Legal Entities, where it is publicly available either 
in soft copy or hard copy. 

115. 

c) any amendments to the company charter or other 
constitutional documents of similar nature (e.g., 
articles of association); 

  
Law on Companies, Art. 12. 
The amendments to the company charter or other constitutional documents of 
similar nature (e.g., articles of association), has to be filed to the Register of 
the Legal Entities. 
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No. Checklist Yes No Reference to the relevant law 

d) the names of any resigning or removed directors and of 
newly elected directors;   

Civil Code, Art. 2.66 
Law on Companies, Art. 12. 
All information is available in the Register of the Legal Entities.  

e) the name of the statutory auditor;    

 

f) information on bankruptcy proceedings?   
Civil Code, Art. 2.66 
Law on Companies, Art. 12. 
All information is available in the Register of the Legal Entities. 

Does the law require that documentation such as the following is made available for inspection by a shareholder at the offices of the company: 
a) the company's charter or other constitutional 

documents of similar nature incorporating all 
amendments; 

  Law on Companies, Art. 18. 

b) financial statements and statutory auditor reports;   Law on Companies, Art. 18. 

c) any report of an independent evaluation expert 
prepared in connection with a shareholders' meeting;   

Law on Companies, Art. 18. 
If shareholder or group of shareholders holds more that 50% of the companies 
shares and have signed obligation not to disclose confidential information, if 
such information is confidential.  
Law on Companies, Art. 26. 
At least 10 days before the shareholders’ meeting the shareholders shall be 
granted access to the documents available to the company relating to the 
agenda of the Meeting, including draft decisions and the request filed with the 
Board or, in the cases specified in the law, to the manager of the company by 
the persons who initiated the convening of the shareholders’ meeting.   

d) minutes of each shareholder meeting and of each board 
meeting and any sub-committee;   Law on Companies, Art. 18. 

e) a list of shareholders owning 1% or more of the 
company's issued shares;   Law on Companies, Art. 18. 

With the list of all shareholders of the company. 

116. 

f) a list of shareholders who have not fully paid for their 
shares and the amounts due?    

117. 
Is the company required by law to provide annual report 
and/or monthly/quarterly reports to third parties upon 
request? 

  Law on Securities, Art.  19 – 28. 
It is applicable only to the listed companies.  
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Principle VI: The Responsibilities of the Board 

The corporate governance framework should ensure the strategic guidance of the company, the effective monitoring of management by the 
board, and the board’s accountability to the company and the shareholders. 

 

VI.A Board members should act on a fully informed basis, in good faith, with due diligence and care, and in the best interest of the 
company and the shareholders. 

No. Checklist Yes No Reference to the relevant law 

118. 
Is the management/supervisory (please specify) board 
legally required to act in the best interest of the company 
and its shareholders? 

  

The management board and the head of the company are legally required to 
act in the best interest of the company and its shareholders. 
Civil code, Art. 2.87. 
Law on Companies, Art. 19.  

119. 

Does the law provide for shareholders to bring actions in the 
name of the company against the board? (i.e., derivative 
suit) If yes, please specify the shareholding necessary to 
start such action 

  
Law on Companies, Art. 19 
Civil Code, Art. 2.82 
Any shareholder can start a derivative suit. 

a) In discharging their duties, do board members have 
personal liability for breaches of the law while they are 
in office? 

  Civil code, Art. 2.83, 2.87. 

120. 
b) In particular, are executives who sign the annual report 

and prospectus personally liable for the correctness of 
information herein included? 

  Law on Securities, Art. 7. 
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VI.B. The board should fulfil certain key functions, including: 

VI.B.1. Reviewing and guiding corporate strategy, major plans of action, risk policy, annual budgets and business plans; setting performance objectives; 
monitoring implementation and corporate performance; and overseeing major capital expenditures, acquisitions and divestitures. 

No. Checklist Yes No Reference to the relevant law 

Under the law, do the responsibilities of the board (in case of two tier system, please specify if it is the responsibility of the management or supervisory board) 
include functions such as: 

a) reviewing and guiding corporate strategy, major plans 
of action, risk policy, annual budgets and business 
plans; 

  

Law on Companies, Art. 34 
In case one-tier system, it is responsibility of the head of the company. 
In case two-tier system, it is responsibility of the management board. 
In case three-tier system, it is responsibility of the management board and 
supervisory board. 

b) setting performance objectives;   

Law on Companies, Art. 32, 34 
In case one-tier system, it is responsibility of the head of the company. 
In case two-tier system, it is responsibility of the management board. 
In case three-tier system, it is responsibility of the management board and 
supervisory board. 

c) monitoring implementation and corporate 
performance; and   

Law on Companies, Art. 32, 34 
In case one-tier system, it is responsibility of the shareholders’ meeting. 
In case two-tier system, it is responsibility of the shareholders’ meeting. 
In case three-tier system, it is responsibility of the shareholders’ meeting and 
supervisory board. 

121. 

d) overseeing major capital expenditures, acquisitions 
and divestitures?   

Law on Companies, Art. 34 
In case one-tier system, it is responsibility of the head of the company or the 
head of the company and the shareholders’ meeting. 
In case two-tier system, it is responsibility of the management board or the 
management board and the shareholders’ meeting. 
In case three-tier system, it is responsibility of the management board or the 
management board and the shareholders’ meeting. 
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VI.B.2. Selecting, compensating, monitoring and, when necessary, replacing key executives and overseeing succession planning. 

No. Checklist Yes No Reference to the relevant law 

Under the law, do the responsibilities of the board (in case of two tier system, please specify if it is the responsibility of the management or supervisory board) 
include functions such as: 

a) selecting, compensating, monitoring key executives   

Law on Companies, Art. 34, 37 
In case one-tier system, it is responsibility of the head of the company. 
In case two-tier system, it is responsibility of the head of the company. 
In case three-tier system, it is responsibility of the head of the company. 

b) replacing key executives, and   

Law on Companies, Art. 34, 37 
In case one-tier system, it is responsibility of the head of the company. 
In case two-tier system, it is responsibility of the head of the company. 
In case three-tier system, it is responsibility of the head of the company  

122. 

c) overseeing succession planning?   

Law on Companies, Art. 34 
In case one-tier system, it is responsibility of the head of the company. 
In case two-tier system, it is responsibility of the head of the company. 
In case three-tier system, it is responsibility of the head of the company. 

 

VI.B.3. Reviewing key executive and board remuneration, and ensuring a formal and transparent board nomination process. 

No. Checklist Yes No Reference to the relevant law 

Under the law, do the responsibilities of the board (in case of two tier system, please specify if it is the responsibility of the management or supervisory board) 
include functions such as: 

a) reviewing key executive and board remuneration, and   

Law on Companies, Art. 20, 59. 
Remuneration for the key executives:  the board’s responsibility.  
Board remuneration: Shareholders’ meeting’s responsibility.  
In one-tier system, it is shareholders’ meeting’s responsibility.  

123. 

b) ensuring a formal and transparent nomination process 
for board members?   

Law on Companies, Art. 20, 33. 
If the supervisory body is formed, it is supervisory board’s responsibility. In 
other circumstances it is shareholders’ responsibility.   
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VI.B.4. Monitoring and managing potential conflicts of interest of management, board members and shareholders, including misuse of corporate assets and 
abuse in related party transactions. 

No. Checklist Yes No Reference to the relevant law 

124. 

Under the law, do the responsibilities of the board (in case 
of two tier system, please specify if it is the responsibility of 
the management or supervisory board) include functions 
such as monitoring and managing potential conflicts of 
interest of management, board members and shareholders, 
including misuse of corporate assets and abuse in related 
party transactions? 

  
Civil code, Art. 2.87. 
Every member of the managing board has an obligation to monitor its possible 
conflict of interest.  

 

VI.B.5. Ensuring the integrity of the corporation’s accounting and financial reporting systems, including the independent audit, and that appropriate systems 
of control are in place, in particular, systems for monitoring risk, financial control, and compliance with the law. 

No. Checklist Yes No Reference to the relevant law 

Under the law, do the responsibilities of the board (in case of two tier system, please specify if it is the responsibility of the management or supervisory board) 
include functions such as 
a) ensuring the integrity of the corporation’s accounting 

and financial reporting systems, including the 
independent audit, and 

  The head of the company is responsible for the accounting and reporting 
system. 125. 

b) ensuring that appropriate systems of control are in 
place, in particular, systems for monitoring risk, 
financial control, and compliance with the law? 

  The head of the company is responsible for mentioned issues.  
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VI.B.6. Monitoring the effectiveness of the governance practices under which it operates and making changes as needed. 

No. Checklist Yes No Reference to the relevant law 

126. 

Under the law, do the responsibilities of the board include 
functions such as monitoring the effectiveness of the 
governance practices under which it operates and making 
changes as needed? 

  Law on Companies, Art. 34. 

 
VI.B.7. Overseeing the process of disclosure and communications. 

No. Checklist Yes No Reference to the relevant law 

127. 
Under the law, do the responsibilities of the board include 
functions such as overseeing the process of disclosure and 
communications? 

   

128. 
Is the board required by law to review the annual report 
prior to submission to the shareholders’ meeting for final 
approval? 

  Law on Companies, Art. 34. 

129. Is the board required by law to make recommendation on 
issues to be voted on at the shareholders’ meetings?   

In general, the board is responsible for submitting draft resolutions to the 
shareholder’s meeting, if the shareholders’ meeting is convened at the 
initiative of the board. If the shareholders’ meeting is convened on the 
initiative of other persons, the draft of the resolutions should be prepared by 
the initiators of the meeting and submitted to the board.  
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VI.C. The board should be able to exercise objective judgement on corporate affairs independent, in particular, from management. 

VI.C.1. Boards should consider assigning a sufficient number of non-executive board members capable of exercising independent judgement to tasks where 
there is a potential for conflict of interest.  Examples of such key responsibilities are financial reporting, nomination of executive, board and auditors’ 
remuneration. 

No. Checklist Yes No Reference to the relevant law 

130. Is it required by law that the board includes a sufficient 
number of non-executive and independent directors?    

131. Does the law determine board independence? [If yes, please 
include the definition]    

Is the board (management/supervisory – please specify) required by law to have separate committees for dealing with: 

a) Auditing and financial reporting?    

b) Executive and board remuneration?    

c) Board nominations?    
132. 

d) Corporate governance (i.e., to oversee compliance with 
company governance standards)?   However, there are special requirements for forming certain bodies in special 

entities, such as banks, insurance companies, credit unions. 

133. 
Are the board committees required to have a minimum 
number of non-executive board members or independent 
board members? 

   

 

VI.C.2. Board members should devote sufficient time to their responsibilities. 

No. Checklist Yes No Reference to the relevant law 

134 Are there limitations imposed by law as to the number of 
board directorships that a director can hold? (please specify)   Law on Companies, Art. 33. There is no limitation on the number of terms of 

offices a member of the Board may serve. 
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This Assessment does not constitute legal advice. Readers are advised to seek appropriate legal advice before entering into any 
transaction, making any determination or taking any action related to matters discussed herein.  
The contents of this Assessment are copyrighted. For further information or eventual comments please contact Gian Piero Cigna at 
cignag@ebrd.com 
 

To see the complete list of published assessments, please visit: 
www.ebrd.com/law 

 
 
 

 


