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corporate GoVernance report

corporate GoVernance
nobia ab is a swedish public limited liability company domiciled in stockholm, sweden. the com-
pany is the parent company of the nobia Group. the basis for the control of the Group includes 
the articles of association, the swedish companies act and the regulations issued by the nasdaQ 
oMX stockholm.

nobia has applied the swedish code of corporate Governance (the 
code) since 1 July 2005 and in 2011, the company had no deviations 
to report. nobia also applies the swedish annual accounts act con-
cerning the company’s corporate governance reporting. nobia mon-
itors developments in the area of corporate governance and continu-
ously adapts its corporate-governance principles to create value for 
its owners and other stakeholders.

2011 Annual General Meeting 
the right of shareholders to make decisions concerning the affairs of 
nobia is exercised at the annual General Meeting. a notice conven-
ing the annual General Meeting is issued pursuant to the swedish 
companies act and the company’s articles of association. the 2011 
annual General Meeting was held on 30 March at summit, Grev 
turegatan 30 in stockholm. 139 shareholders participated in the 
2011 annual General Meeting, representing 56 per cent of the capi-
tal and votes in nobia. board chairman Hans larsson was elected 
chairman of the Meeting. in accordance with the board of direc-
tors’ recommendation, the annual General Meeting resolved that no 
dividends be paid for the 2010 fiscal year. the decision was moti-
vated by the fiscal year’s negative profit after tax and aimed at 
strengthening the financial position of the company and the Group in 
the light of the market trends, financial commitments and future 
restructuring measures. the Meeting also adopted the proposals 
that the number of board members should be eight excluding alter-
nates, the fees to be paid to the board and the board chairman, and 
the election of board members and auditors. nora førisdal larssen 
and Morten falkenberg, also nobia’s president and ceo, were 
elected new board members. Hans larsson and stefan dahlbo 
declined re-election. all other board members were re-elected and 
Johan Molin was elected board chairman. the annual General 
Meeting resolved in accordance with the board of directors’ pro-
posal to authorise the board of directors to make decisions con-
cerning acquisitions and sales of treasury shares.

the complete minutes from the annual General Meeting are 
available on nobia’s website at www.nobia.se.

Articles of Association
nobia’s articles of association regulate the focus of the operations, 
share capital and how and when notification of the annual General 
Meeting is to take place. the full text of the articles of association is 
available from the nobia website, www.nobia.com.

on 31 december 2011, the share capital in nobia ab amounted 
to seK 58,430,237 divided between 175,293,458 shares in one class 
of share. the share’s quotient value is seK 0.33. all shares, except for 

bought-back treasury shares, entitle owners to a share of the com-
pany’s assets and profit. the nobia share and ownership structure 
are described in more detail on pages 82–83.

Nomination Committee
in accordance with the principles for the composition of the nomi-
nation committee adopted at the 2008 annual General Meeting, 
the chairman of the board is responsible for convening the com- 
p any’s four largest shareholders not later than the end of the third 
quarter, each of whom are offered an opportunity to appoint one 
member of the nomination committee. should any of the four larg-
est shareholders refrain from appointing a member, the next largest 
owner shall be presented with the opportunity to appoint a mem-
ber. should more than one shareholder refrain from its right to 
appoint a member of the nomination committee, only the next 
eight largest owners shall be asked to appoint a member, unless 
more than these eight largest shareholders need be asked in order 
for the nomination committee to comprise at least three mem-
bers. in addition, the chairman of the board may be appointed as a 
member of the nomination committee. in accordance with the 
code, the nomination committee should be chaired by an owner 
representative. the tasks of the nomination committee are to sub-
mit proposals to the annual General Meeting on the election of the 
board of directors, the chairman and, when applicable, auditors, on 
fees for the board of directors, the chairman and auditors and on 
the chairman of the annual General Meeting. in addition, the nomi-
nation committee shall submit proposals to the annual General 
Meeting on decisions for the principles of the composition of the 
nomination committee.

prior to the 2012 annual General Meeting, the members of the 
nomination committee, representing approximately 40 per cent of 
capital and votes, comprised tomas billing, nordstjernan (nomination 
committee chairman), fredrik palmstierna, latour, björn franzon, 
swedbank robur funds and sindre sörbye, orkla asa and, following 
a decision by the other members of the nomination committee, 
board chairman Johan Molin. no remuneration is paid to the com-
mittee members.

the nomination committee held four minuted meetings prior to 
the 2012 annual General Meeting. based on the company’s strategy 
and priorities, the nomination committee’s work included an evalu-
ation of the results of the board of directors’ own evaluation, its size 
and structure and the election of an auditor.

the nomination committee’s proposals prior to the 2012 annual 
General Meeting are incorporated in the notice of the annual Gen-
eral Meeting, which was published on nobia’s website on 12 March 
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2012. the principles for the composition of the nomination com-
mittee and the nomination committee’s reasons for proposing the 
election of the board of directors and so forth are also available at 
www.nobia.com.

Work of the Board of Directors
the board of directors of nobia ab comprises eight standard 
board members elected by the annual General Meeting and two 
board members with two alternates appointed by the employees. 
the code contains certain requirements regarding the composition 
of the board of directors, for example, the majority of the board 
members elected by the annual General Meeting shall be independ-
ent in relation to the company and company management. 

furthermore, at least two of these board members shall also be 
independent in relation to the company’s largest shareholders. 
nobia’s board of directors fulfils these requirements. the president 
is proposed as a member of the board proposed to the 2012 annual 
General Meeting. this has been the case in earlier years, except for 
2010 when the president decided to retire. other executives in the 
company participate at board meetings to make presentations and 
to serve as secretary. the board held eight scheduled meetings and 
one extraordinary meeting during the 2011 fiscal year.

 the work of the board of directors follows a fixed agenda for 
each board meeting, including such matters as business status, invest-
ments, budget, interim reports and annual accounts. the chairman 
leads and delegates the work of the board and ensures that matters 
not included in the fixed agenda are addressed. the board’s work is 
also regulated by the rules of procedure adopted annually by the 
board governing the distribution of duties between the board and 
the president. the rules of procedure include a calendar schedule 
with accompanying checklists. in 2011, the strategy of achieving the 
Group’s operating margin targets of 10 per cent received a great 
deal of focus in the board of directors’ work. issues relating to 
brands, range, production and supply chain were key components of 
these efforts. issues surrounding the cost-saving programme to 
address lower sales volumes were dealt with during the year. in 
autumn 2011, the board of directors visited nobia’s plants in the uK. 
the board members are presented on pages 36–37. attendance at 
board meetings is shown in the table on page 35.

the work of the board in 2011 was evaluated by all board mem-
bers completing a number of questions specifically related to the 
board’s work. the members’ responses were compiled and subse-
quently presented and discussed by the board. the board decided 
that the same evaluation method would be employed for the forth-
coming year. the board also evaluates the president on an ongoing 
basis throughout the year.

the board does not have a separate audit committee. instead, 
control issues to be discussed by such a committee are addressed by 
the board in its entirety, except for the president who does not par-
ticipate in these issues. accordingly, the board can monitor significant 
issues regarding the company’s financial reporting and its internal 
control, and risk management of financial issues. the same applies to 
significant issues related to the audit of the annual report and consol-
idated financial statements and the impartiality and independence of 
the auditors. to ensure that the board’s information requirements 

are met in this respect, the company’s auditors report to the board 
at least three times a year. part of the auditors’ presentation of infor-
mation to the board takes place in the absence of the company’s 
executives. the form in which these reports are to be prepared is 
documented in the board’s rules of procedure. furthermore, the 
board assists in the preparation of the nomination committee’s 
proposals for the annual General Meeting’s decision regarding the 
election of auditors.

one occasion is primarily devoted to the planning of the year’s 
audit. in the hard-close audit at the end of september, the company’s 
processes for internal control are also addressed. finally, reporting is 
received in conjunction with the adoption of the annual accounts. in 
addition, the auditors also present an annual account of the consult-
ing assignments that have been performed by the audit firm.

in april 2011, the auditors presented and discussed the focus and 
scope of the audit, which also took particular consideration of the 
risk perspective regarding internal control. at the meeting in octo-
ber, the auditors reported on the control self-assessment that the 
company’s commercial units perform annually. also at this meeting, 
the auditors presented their observations from the hard-close audit. 
the examination of the annual accounts for 2011 was presented at 
the board meeting in february 2012.

in 2011, the Group’s cfo served as the board of directors’ secretary.

Remuneration Committee
the board appoints a remuneration committee from within its 
ranks, which for the period from the 2011 annual General Meeting 
until the 2012 annual General Meeting comprised Johan Molin 
(chairman), fredrik palmstierna and nora førisdal larssen. Hans 
larsson, bodil eriksson and stefan dahlbo were members of the 
remuneration committee until the 2011 annual General Meeting. 
the committee’s task is to prepare proposals to the board relating 
to the company’s remuneration programme (pension policy, 
employee share option scheme, bonus scheme, etc.) as well as the 
remuneration and employment terms for the president. the com-
mittee also has the task of making decisions on the president’s pro-
posals regarding remuneration and other employment terms for the 
managers who report to the president. in addition, the committee 
shall ensure that the company has an adequate programme to 
ensure the supply of managers and their development, and a model 
for evaluating the performance of the president. furthermore, the 
committee submits proposals to the annual General Meeting 
regarding principles for remuneration and other employment terms 
for senior executives and monitors and evaluates the ongoing pro-
grammes for variable remuneration to senior executives, and the 
programmes concluded during the year, and the implementation of 
the annual General Meeting’s decision on guidelines for remunera-
tion to senior executives. the committee held two meetings during 
the year.

Remuneration to senior executives
all senior executives in the group management are offered, under a 
main principle, a fixed annual salary supplemented by variable remu-
neration comprising a maximum of 30 per cent of fixed annual salary. 
the exception is the president whose variable salary portion may 
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total a maximum of 50 per cent of fixed annual salary. exceptions may 
also be made for senior executives following decisions by the board.

the variable salary portion is normally divided between several 
targets, for example, the Group’s earnings, earnings in the business 
unit for which the manager is responsible and individual/qualitative 
targets.

the variable salary portion is based on an earnings period of one 
year. the targets for the president are established by the board. the 
targets for the other senior executives are established by the presi-
dent following recommendations by the board’s remuneration 
committee.

in addition, approximately 100 senior managers have also been 
offered the opportunity to participate in a long-term employee 
share option scheme described in more detail in the “financial over-
view” of the board of directors’ report. the remuneration and 
benefits of senior executives are described in note 4 on page 58.

Group management
Group management, refer to page 38, holds regular Group-manage-
ment meetings led by the president. the president and the cfo 
meet the management group of each business unit at local manage-
ment meetings three times a year.

Auditors
KpMG ab was elected as the company’s auditor for a four-year man-
date at the 2007 annual General Meeting, and for an additional year 
at the 2011 annual General Meeting. the auditor in charge is 
authorised public accountant Helene Willberg. KpMG ab with 
Helene Willberg as auditor in charge is proposed for re-election at 
the 2012 annual General Meeting. in accordance with the new regu-
lations of the swedish companies act from 1 January 2011, the man-
date period for auditors is one year. the interaction of the auditors 
with the board is described above. nobia’s purchases of services from 
this firm, in addition to audit assignments, are described in note 6, 
page 62.

The Board’s description of internal control and risk manage-
ment systems regarding the financial reporting for the 2011 
fiscal year
the board of directors is responsible for the internal control of the 
company in accordance with the swedish companies act and the code. 
this description has been prepared in accordance with chapter 6, 
section 6, second paragraph, second point of the swedish annual 
accounts act, and is thereby limited to the internal control and risk 
management of the financial reporting. the description of the Group’s 
internal control and risk management systems also includes the 
description of the company’s systems.

Control environments and governance documents
the structure of nobia is organised so that the first stage of the 
value chain, sourcing/purchasing, production and logistics have 
Group-wide management functions. the main task of these opera-
tions units is to capitalise on the opportunities of economies of scale 
that exist in each individual area. the commercial units are respon-
sible for developing nobia’s sales channels and brands in line with 
nobia’s strategy.

the basis for the internal control of financial reporting is the con-
trol environment that comprises the company’s organisation, deci-
sion-making procedures, authority and responsibility, as documented 

and communicated in governance documents such as internal poli-
cies, guidelines, manuals and codes. examples include the division of 
responsibility between the board on the one hand and the president 
and other bodies established by the board on the other, as well as 
instructions for attestation rights, accounting and reporting.

the documentation concerning principles and methods for 
reporting, internal governance, controls and monitoring are col-
lected in nobia’s financial & administration Manual. this Manual is 
available to all relevant employees on the nobia intranet.

each unit manager is ultimately responsible for maintaining a high 
level of internal control, and the finance manager at each unit is 
responsible for following up and ensuring daily compliance with 
nobia’s accounting procedures and policies. these instructions are 
included in the aforementioned manual. all finance managers from 
the various units meet once a year to discuss various topics relevant 
to financial reporting.

Risk management
the Group has introduced methods for risk assessment and risk 
management to ensure that the risks to which the Group is exposed 
are managed within the established frameworks. the risks identified 
concerning financial reporting are managed in the Group’s control 
structure and are monitored and assessed continuously. one of the 
tools used for this purpose is self-assessment, a process that is per-
formed by local management groups and evaluated annually accord-
ing to established procedures. risk assessments are described in 
more detail on pages 30–31.

Financial information
the Group has established information and communication channels 
in order to support the completeness and accuracy of the financial 
reporting, for example, through governance documents in the form 
of internal policies, guidelines, manuals and codes regarding the 
financial reporting applied by the appropriate employees.

the Group monitors compliance with these governance docu-
ments and measures the efficiency of control structures. 

in addition, the Group’s information and communication channels 
are monitored to ensure that these channels are appropriate for the 
financial reporting. furthermore, the Group has developed check-
lists to ensure compliance with the disclosure requirements in the 
financial statements.

Monitoring by the Board 
the outcome of the Group’s risk assessment and risk management 
processes is addressed each year by the board, which ensures that 
these processes include all material areas and provide balanced 
guidelines for the various executives.

the board receives periodic financial reports and each board 
meeting addresses the company’s and Group’s financial position. 

the Group’s internal control function, which is an integrated part 
of the central finance function, monitored viewpoints that emerged 
during the year from the internal control self-assessment at some of 
the larger units. the results of these reviews, the measures to be 
taken and their status are reported to the board.

nobia does not currently have an internal audit function. the 
board has discussed this matter and found the existing monitoring 
and assessment structure of the Group to be satisfactory. external 
services may also be engaged in the context of certain special exami-
nations. this decision is reviewed annually.
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board of directors in 2011
board meetings, 

9 meetings in 
total

remuneration  
committee,  

2 meetings in total
Year of 

birth
board member  

since nationality independence

Hans larsson1) chairman 2 1942 1996 swedish independent

Johan Molin2) chairman 9       2 1959 2010 swedish dependent5)

Morten falkenberg3) president and ceo 7 1958 2011 danish dependent 

stefan dahlbo4) board member 2 1959 2004 swedish independent

bodil eriksson board member 7 1963 2003 swedish independent

rolf eriksen board member 8 1944 2010 danish independent

nora fØrisdal larssen3) board member 7                   2 1965 2011 norwegian dependent5)

thore olsson board member 9 1943 2007 swedish independent

lotta stalin board member 8 1954 2007 swedish independent

fredrik palmstierna board member 8        2 1946 2006 swedish dependent5)

per bergström employee representative 9 1960 2000 swedish

olof Harrius employee representative 9 1949 1998 swedish

Kjell sundström6) 7) employee representative 1 1953 2007 swedish

Marie nilsson6) employee representative 9 1973 2007 swedish

patrik falck6) 8) employee representative 7 1965 2011 swedish

1) chairman until 30 March 2011 
2) chairman from 30 March 2011 
3) board member from 30 March 2011 
4) board member until 30 March 2011 
5) dependent in relation to major shareholders 
6) alternate 
7) stepped down as employee representative on 10 february 2011 
8) employee representative from 30 March 2011 

Key external regulatory 
frameworks:

• the swedish companies act 
•  ifrs and the swedish annual accounts act 
•  listing agreement with nasdaQ oMX 

stockholm
•  swedish code of corporate Governance, 

www.corporategovernanceboard.se 

Key internal regulatory frameworks:

• articles of association
•  internal policies, guidelines, manuals, 

codes and checklists 
•  nobia financial & administration  

Manual
• risk management processes

Auditors Board of Directors Remuneration Committee

Internal Control President and 
Group management

Sta� functions

Shareholders through 
the AGM

Nomination Committee

Operational and 
commercial units

oVerVieW of GoVernance at nobia
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board of directors
1 

5

9

2 

6

10

3 

7

11

4 

8

12

Johan Molin  1.  
born 1959. b.sc business administration.
president and ceo of assa abloY.  
chairman of the board since 2011.
board member since 2010. dependent in  
relation to major shareholders.
Board assignments: board member of assa 
abloY.
Previous employment: ceo of nilfisk-advance 
and Head of division at atlas copco. 
Holding in Nobia: 75,652 shares, 400,000 call 
options.

Morten Falkenberg  2.
born 1958, b.sc business administration.  
president and ceo of nobia.  
board member since 2011.
Board assignments: board member of Velux 
Group.
Previous employment: executive Vice president 
at electrolux, Head of floor care and small 
appliances, senior positions in tdc Mobile and 
the coca-cola company.
Holding in Nobia: 105,669 shares, 500,000 call 
options and 105,000 employee share options.

Nora FØrisdal Larssen  3.
born 1965. b.sc business economics, Mba.
senior investment Manager at nordstjernan. 
board member since 2011. dependent in  
relation to major shareholders.
Board assignments: chairman of etac, board 
member of ekornes asa and filippa K.
Previous employment: product line manager 
at electrolux and partner in McKinsey & co.
Holding in Nobia: 5,000 shares.

Bodil Eriksson  4.
born 1963. berghs school of communication.  
Vice president of apotek Hjärtat.
board member since 2003. independent. 
Board assignments: board member of attendo. 
Previous employment: communications director 
at sca, Vice president of axfood, communica-
tions director at Volvo cars.
Holding in Nobia: 900 shares, 61,500 call options.
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Thore Ohlsson  5.  
born 1943. president of elimexo.  
board member since 2007. independent.
Board assignments: chairman of bastec, thomas 
frick and tretorn. board member of cobra inc., 
elite Hotels ab and puma se.
Previous employment: president and ceo of 
aritmos with wholly owned companies abu-
Garcia, etonic inc., Monark-crescent, stiga, tretorn 
and puma aG (84%). president of trianon, 
etonic inc. and tretorn. ceo of tretorn.
Holding in Nobia: 30,000 shares, 250,000 call 
options. 
 
Lotta Stalin  6.  
born 1954. Msc.  
Management consultant.  
board member since 2007. independent.
Board assignments: chairman of skrotfrag. 
board member of fMV, the swedish recycling 
industries’ association, partnertech and nederman.
Previous employment: president of Kuusakoski 
sverige, business area Manager at fMV logistics, 
business area Manager and Vice president of 
poolimon, product line Manager at electrolux 
and president of Överums bruk.
Holding in Nobia: 1,500 shares, 60,000 call options.
 
Fredrik Palmstierna  7.  
born 1946. b.sc business administration, Mba.
board member since 2006. dependent in rela-
tion to major shareholders.
Board assignments: chairman of investment ab 
latour. board member of securitas, Hultafors, 
fagerhult, academic Work and the Viktor  
rydberg schools foundation.
Holding in Nobia: 201,000 shares.
 
Rolf Eriksen  8.  
born 1944. 
board member since 2010. independent. 
Board assignments: Hennes & Mauritz a/s, 
royal copenhagen a/s, bianco footwear a/s, 
boconcept a/s.
Previous employment: president of H&M Hennes 
& Mauritz a/s denmark and H&M Hennes & 
Mauritz ab sweden.
Holding in Nobia: 125,000 call options.

Employee representatives 

Per Bergström  9.  
born 1960. employee representative since 
2000. employed at Marbodal since 1976. 
Board assignments: board member of tidaholms 
energi ab and elnät ab.
Holding in Nobia: 5,000 call options. 

Olof Harrius  10.
born 1949. employee representative since 
1998. employed at Marbodal since 1971. 
Holding in Nobia: 5,000 call options. 
 
Patrik Falck  11.
born 1965. alternate board member. 
employee representative since 2011. employed 
at Marbodal since 1986.
Holding in Nobia: –
 
Marie Nilsson  12.  
born 1973. alternate board member. 
employee representative since 2007. employed 
at Myresjökök since 2007.
Board assignments: board member of 
Myresjökök. 
Holding in Nobia: 1,500 call options.

Auditors

KpMG ab
auditor in charge, authorised public accountant:
Helene Willberg
other auditing assignments:
cloetta, investor, ortivus, thule and Höganäs.
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Group ManaGeMent

Morten Falkenberg  1.
born 1958. b.sc. business administration.  
president and ceo of nobia.  
employed at nobia since 2010.
Previous employment: Previous employment: 
executive Vice president at electrolux, Head of 
floor care and small appliances, senior positions 
in tdc Mobile and the coca-cola company.
Holding in Nobia: 105,669 shares, 500,000 call 
options and 105,000 employee share options.
 
Mikael Norman  2.
born 1958. cfo.  
employed at nobia since 2010.
Previous employment: Group controller, 
electrolux.
Holding in Nobia: 10,000 shares, 100,000 call 
options and 100,000 employee share options.

Ingemar Tärnskär  3.
born 1961. executive Vice president and  
Head of production and logistics.
employed at nobia since 1998.
Previous employment: Management positions 
at nobia.
Holding in Nobia: 70,000 call options and 
100,000 employee share options.
 
Christian Rösler  4.
born 1967. executive Vice president and Head  
of continental european and uK professional.
employed at nobia since 2007.
Previous employment: Management positions at 
iKea austria.
Holding in Nobia: 100,000 employee share 
options. 

Peter Kane  5.
born 1965. executive Vice president and  
Head of uK retail.
employed at Magnet since 1984.
Previous employment: Management positions 
at Magnet.
Holding in Nobia: 15,525 shares and 100,000 
employee share options. 
 
Per Kaufmann  6.
born 1956. executive Vice president and  
Head of continental european retail.
employed at nobia since 2010.
Previous employment: Management positions at 
iKea, conforama and le printemps.
Holding in Nobia: 100,000 employee share 
options.

Grace Pardy  7.
born 1963. executive Vice president and  
Head of Group Marketing.
employed at nobia since 2011.
Previous employment: Management positions 
at international press institute, dockers europe, 
reebok, coca-cola and l’oréal.
Holding in Nobia: 50,000 employee share 
options.

Jonas Hård  8.
born 1971. executive Vice president and  
Head of change programmes & it.
employed at nobia since 2010.
Previous employment: Management positions 
at Vin & sprit, Maxxium and electrolux.
Holding in Nobia: 2,000 shares, 70,000 call 
options and 100,000 employee share options.

Lars Völkel  9. 
born 1975. executive Vice president, luxury 
retail & professional.  
employed at nobia since 2011.
Previous employment: senior positions at 
electrolux and eds.
Holding in Nobia: 50,000 employee share 
options. 

Lars Bay-Smidt  10. 
born 1968. executive Vice president, nobia 
denmark. 
employed at nobia since 2008.
Previous employment: senior sales positions at 
HtH Køkkener a/s, actona company a/s,  
bøg Madsen a/s and Gasa aarhus a/s.
Holding in Nobia: 40,000 employee share 
options.
 
Thomas Myringer 11. 
born 1960. executive Vice president,  
Hr director. 
employed at nobia since 2003.
Previous employment: senior Hr positions in 
the skanska Group.
Holding in Nobia: 1,500 shares, 30,000 call 
options and 80,000 employee share options.
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