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Revised Companies Law 

Introduction 

The Law of the Republic of Belarus "On Business 

Entities" (the "Companies Law") was amended 

on 5 January 2021. The amendments came into 

force on 28 April 2021. Most of these amend-

ments have been long awaited by the business 

community because they eliminate a number of 

restrictions impeding the corporate life of many 

Belarusian companies. 

The most significant changes in the Compa-

nies Law 

Debt-for-equity swaps  

Until recently, debt-for-equity swaps were gener-

ally prohibited. This created a certain obstacle to 

financing Belarusian companies. The revised 

Companies Law enables the conversion of debt 

into shares in a limited liability company and a 

joint stock company provided that the initial capi-

tal contributions have been fully paid up by the 

founders of the relevant company. In other words, 

debt-for-equity swaps may now be used to in-

crease the share capital in a company but not to 

set off debt against the initial payment of the 

share capital. 

There is an exception for companies that are 

partly or wholly owned by the state. In such com-

panies, debt-for-equity swaps are possible sub-

ject to obtaining the consent of the President. 

Shareholders’ non-equity capital contributions 

Previously, shareholders only had two options for 

financing their company: increasing the share 

capital or taking out a loan. The revised Compa-

nies Law has now provided shareholders with an 

additional opportunity to finance a subsidiary 

company by means of a non-equity capital contri-

bution. Such a capital contribution should be 

based on a contract between a shareholder and 

a company. It should change neither the amount 

of the share capital nor the number (size) of 

shares held by the shareholders. 

At the same time, there are some pitfalls to this 

new financing method. First, a non-equity capital 

contribution is treated as a taxable income of the 

company. Second, a non-equity capital contribu-

tion made by a foreign shareholder is treated as 

foreign gratuitous aid. This in turn triggers a very 

bureaucratic registration procedure with the state 

authorities and imposes a restriction to use the 

funds for strictly defined purposes only. 

Two-tier shareholding structure 

The revised Companies Law has lifted a ban on 

having a two-tier shareholding structure when a 

Belarusian company has a sole shareholder that 

in turn also has a sole shareholder. 

Shareholders’ agreement 

The revised Companies Law makes it possible to 

conclude a shareholders’ agreement between all 

shareholders in the company. Previously, all 

shareholders of the company were prohibited 

from being parties to the shareholders’ agree-

ment simultaneously. 

Remote participation in shareholders’ and board 

meetings 

The COVID-19 pandemic has contributed to the 

formalization of the rules on the remote participa-

tion of shareholders in the general shareholders’ 

meeting and directors in the board meeting. So, 

the participation of a shareholder in a sharehold-

ers’ meeting and the participation of the director 

in a board meeting by means of videoconference 



[Hier eingeben] 

 

Media owner and publisher: CERHA HEMPEL Rechtsanwälte GmbH, Parkring 2, A-1010 Vienna | Tel: +43 1 514 350 Fax: +43 1 514 
35 35 | email: office@cerhahempel.com | Although this newsletter was created with the greatest of care, we nevertheless do not accept 
any responsibility whatsoever for its content being correct, complete or up to date | Visit us at www.cerhahempel.com |  
CERHA HEMPEL   Austria  Belarus  Bulgaria  Czech Republic  Hungary  Romania  Slovak Republic 

CERHA HEMPEL 
CEE NEWSLETTER 
Belarus 

is now deemed equivalent to his/her participation 

in a meeting in person. 

Preemptive rights 

The revised Companies Law has revoked the 

preemptive rights of shareholders in a limited lia-

bility company when one shareholder sells 

his/her shares to another shareholder. In a closed 

joint stock company, the preemptive rights of both 

shareholders and the company itself are revoked 

regardless of whether the shareholder sells 

his/her shares to another shareholder or to a third 

party. 

Option agreements 

Companies may now grant share options to their 

directors, executives, and regular employees. 

Previously, the law did not per se make provision 

for such option agreements. 

Summary 

The revised Companies Law is welcomed by the 

Belarusian business community. It provides Bel-

arusian companies with a number of corporate in-

struments that were already well known in other 

jurisdictions with progressive corporate law. As a 

result, Belarusian corporate law has taken an-

other step closer to international standards. 
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