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NOTE’s overall governance structure

Corporate Governance Report

Shareholders’ meetings
The Shareholders’ Meeting is the 
company’s chief decision-making body, 
where shareholders exercise their voting 
rights. All shareholders recorded in the 
share register on the record date, and 
that have notified the company of their 
participation correctly, are entitled to par-
ticipate in the Meeting and vote for their 
total holdings of shares, personally or by 
proxy. Each share corresponds to one 
vote. Individual shareholders that wish to 
have a matter considered at the Meeting 
can request this with NOTE’s Board of 
Directors at the address published on the 
company’s website, in good time before 
the meeting. Resolutions of the meeting 
are published after the Meeting in a press 
release and a report from the Meeting is 
published on the website www.note.eu. 
NOTE’s AGM will be held in Danderyd or 
Stockholm, Sweden.

The Annual General Meeting should 
be held within six months of the end 
of the financial year. The AGM consi-
ders matters relating to items including 
dividend to shareholders, adopting the 
Income Statement and Balance Sheet, 
discharging the Board members and CEO 
from liability, electing Board members, 
the Chairman of the Board and Auditors, 
and approving the guidelines for remu-
nerating senior management and fees for 
the Board of Directors and Auditors. 

Annual General Meeting 2012
NOTE’s AGM was held on 25 April 2012 
at Spårvagnshallarna in Stockholm, 
Sweden. Shareholders representing a 
total of 36.8 percent of the capital and 
votes attended the Meeting. The Meeting 
resolved on matters including re-electing 
and electing Board members and 
approving fees in accordance with the 
Nomination Committee’s proposal, and to 
pay dividends of SEK 0.30 per share to 
shareholders for the financial year 2011. 
The Meeting also resolved to re-elect au-
diting firm Öhrlings PricewaterhouseCoo-
pers AB for a period of three years until 
the AGM 2015 and authorised the Board 
of Directors to decide on acquisitions and 
transfers of treasury shares.

More information on the laws and practice 

formalising Swedish corporate governance are 

available at sites including:        

 The Swedish Corporate Governance  
 Board, www.bolagsstyrning.se, where  
 the Swedish Code of Corporate Gover- 
 nance is stated.

      NASDAQ OMX Stockholm AB, www. 
 nasdaqomx.com, which states the rules  
 for issuers. 

    The Swedish Financial Supervisory   
 Authority, www.fi.se, which states the  
 Authority’s statutes and information on  
 insiders.

Laws and practice

Introduction
The regulatory structure applied for gover-
ning and controlling NOTE is primarily 
the Swedish Companies Act, applicable 
regulations for listed companies, the 
Swedish Code of Corporate Governance 
(the Code), other laws and ordinances, as 
well as internal guidelines and policies.

Non-compliance with the code
NOTE complies with the Code with the 
exception of the composition of its Audit 
Committee. This instance of non-com-
pliance is reported and reasoned in the 
Corporate Governance Report in the Audit 
Committee section.

Articles of Association
The Articles of Association are approved 
by the Annual General Meeting (AGM) 
and include a number of mandatory 
duties of a more fundamental nature in 
accordance with applicable legislation. 
The Articles of Association state items in-
cluding the Board of Directors consisting 
of a minimum of three and a maximum of 

ten ordinary members. The Board mem-
bers are elected annually at the AGM for 
the period until the end of the following 
AGM. Resolutions on amending the 
Articles of Association are taken at An-
nual or Extraordinary General Meetings. 
Invitations to shareholders’ meetings 
that are to deal with amendments of 
the Articles of Association should be 
issued at the earliest six and the latest 
four weeks prior to such meeting. The 
Articles of Association also stipulate 
items including the company’s registered 
office, operations, the amount of share 
capital, the number of shares and how 
the AGM is convened.

Shareholders
At the end of 2012, NOTE had two 
shareholders representing more than 10 
percent of the shares of the company. 
Creades AB represented 16.3 percent 
and Banque Carnegie Luxembourg S.A. 
represented 10.8 percent. For more in-
formation on the share and shareholders, 
see The NOTE share on pages 22–23.
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Nomination Committee
The AGM resolves on how the Nomina-
tion Committee is appointed. The AGM 
2012 resolved that the Nomination Com-
mittee for the forthcoming AGM shall be 
formed by the four largest shareholders 
that wish to participate, each appoin-
ting a representative at least six months 
before the AGM, with the Chairman of the 
company’s Board of Directors serving as 
convener. If one or more of the sharehol-
ders waives its right when Nomination 
Committee members are to be appointed, 
the next largest shareholder is then of-
fered the corresponding opportunity. 

The duty of the nomination committee is 
to consult on, and submit proposals to, 
the AGM regarding:

   Election of a Chairman of the Meeting. 

  Election of the Chairman of the   
 Board and Board members. 

  Directors’ fees for the Chairman,   
 other Board members and remune- 
 ration for committee work.

  Where applicable, election and   
 remuneration of external Auditor.

  Decision on principles of composi  
 tion of the Nomination Committee  
 for the next AGM.

A report on the work of the Nomination 
Committee will be presented at the AGM 
2013. No special remuneration was paid 
to the members of the Nomination Com-
mittee. 

Auditors
The AGM appoints the Auditors. The 
Auditors review the company’s annual 
accounts, consolidated accounts and 

Nomination committee members for the AGM 2013

Committee member Representing

Share of capital/votes, percent

120930 121231

Kjell-Åke Andersson Own holding 4.8 4.8

Bruce Grant Garden Growth Capital LLC 8.0 8.0

Daniel Nyhrén Creades AB 16.3 16.3

Peter Zonabend Museion Förvaltning AB, utsedd av  
Banque Carnegie Luxembourg S.A.

8.5 8.5

accounting records, and the administra-
tion by the Board of Directors and CEO. 
The Senior Auditor also presents an Audit 
Report to the AGM. 

The AGM 2012 elected Öhrlings 
PricewaterhouseCoopers AB as audit 
firm, with Magnus Brändström as Auditor 
in Charge until the AGM 2015.

Board of Directors
The duty of the Board of Directors is to 
manage the company’s affairs on behalf of 
the shareholders. The Board of Directors 
judges the group’s financial situation on 
an ongoing basis, determine budgets 
and annual financial statements. The 
Board of Directors is also responsible for 
formulating and monitoring the company’s 
strategies through plans and objectives, 
decisions on acquisitions and divestments 
of operations, major investments, appoint-
ments and remuneration of the CEO and 
senior management and ongoing monito-
ring of operations in the year.

Each year, the Board of Directors 
adopts an approvals list, finance policy, 
instructions for financial reporting and 
for the Board of Directors, and rules 
of procedure, which formalise matters 
including the division of responsibilities 
between the Board of Directors and the 
CEO, alongside the Instructions for the 
CEO. The Chairman of the Board leads 
the Board of Directors’ work and ensures 
that it is conducted in accordance with 
the Swedish Companies Act, applicable 
regulations for listed companies, including 
the Code and other laws and ordinances. 
The Chairman is also responsible for 
maintaining ongoing contact with the 
group management, and for ensuring that 
the Board’s decisions are implemented 
appropriately.

NOTE’s Board of Directors has six 
members elected by the Annual General 
Meeting. The Board of Directors has a 
general composition of sector knowledge 
and competence from Board work and 
management of listed companies as 
well as finance, accounting, structural 
change and sales and strategic develop-
ment. The AGM 2012 re-elected Kjell-Åke 
Andersson, Stefan Charette, Bruce Grant, 
Stefan Johansson and Henry Klotz and 
elected Bert Nordberg as Board mem-
bers for the period until the next AGM. 
Stefan Charette was elected as Chairman 
of the Board. 

One employee representative is a 
member of the Board.

Work of the Board of Directors in 2012
Each scheduled Board meeting conducts 
a review of operations, results of opera-
tions and financial position of the group 
and outlook for the remainder of the year. 
In addition, the Board takes a standpoint 
on overall issues such as the company’s 
strategy, marketing and sales, financing, 
budget and long-term operational plan-
ning.

The Board held eight Board meetings 
where minutes were taken in the year. 
Employees of the company participated 
in Board meetings to submit reports. The 
company’s Auditor attended one Board 
meeting in the year. The company’s CFO 
served as secretary. 

Audit Committee
The members of the Audit Committee are 
appointed at the Board meeting following 
election for one year at a time. The main 
duty of the Audit Committee is to consult 
on matters for the Board of Directors’ 
decision. The Audit Committee is not 

IntroductIon operatIons the note share Formal annual accounts
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authorised to reach decisions indepen-
dently. Reporting to the Board on issues 
considered at Audit Committee meetings 
is either in writing or orally at the fol-
lowing Board meeting.

In the financial year, the Audit Com-
mittee members were Stefan Charette 
and Stefan Johansson. Accordingly, NOTE 
departs from the Code in terms of the 
Board of Directors creating an Audit Com-
mittee that should consist of at least three 
Board members. The Board of Directors 
judges that two members of the Audit 
Committee are sufficient considering 
the size of the company and its Board of 
Directors.

The duties of the Audit Committee are to:  
  Work on quality-assuring financial  
 reporting.

  Discuss the audit and the view of the  
 company’s risks with the Auditor.

  Follow up on external Auditors’   
 reviews and appraise their work.

  Set guidelines for services in addition  
 to auditing that the company may  
 purchase from the Auditor.

  Support the Nomination Committee  
 in preparing proposals for Auditors  
 and their remuneration.

 
  Ensure that the company has systems  
 for internal control.

The Audit Committee has a close and 
regular collaboration with the group’s 
corporate finance function regarding 
internal and external reporting of financial 
information. There is also a collaboration 
developed on matters of internal control, 
election and appraisal of auditing princip-
les and models.
 

For the financial year 2012, the Audit 
Committee has monitored compliance 
with the adopted guidelines and held 
three meetings with the company’s 
Auditors where minutes were taken to di-
scuss audit issues and internal controls. 
The Auditors’ written reports were dist-
ributed to the whole Board after review 
and comments from the company. 

The following main issues were consi-
dered: 

  Following up on the Auditor’s 
 reporting on the financial statement  
 and ongoing reviews.

  Appraisal of the Auditor’s measures  
 ahead of electing the Auditor. 

  Following up on the internal controller 
 function’s review in the year. The 
 focus has been on valuations of inven- 
 tories, accounts receivable—trade  
 and goodwill, and auditing foreign   
 subsidiaries.

  Following up on the company’s   
 financing situation and liquidity and  
 discussions relating to the corporate  
 structure.

Remuneration Committee
The members of the Remuneration 
Committee are appointed at the Board 
meeting following election for one year 
at a time. The Remuneration Commit-
tee consists of the whole Board since 
the Board meeting following election in 
2012. 

The duties of the Remuneration Commit-
tee are to:

  Consult on matters regarding remu- 
 neration principles, remuneration  

 and other employment terms for   
 group management.

  Monitor and evaluate ongoing pro- 
 grams and programs concluded in  
 the year for performance-related pay  
 for management.
  Monitor and evaluate application   
 of the guidelines for remuneration to 

 senior management that the AGM  
 has resolved on and applicable remu- 
 neration structures and remuneration  
 levels in the company. 

In the financial year, the Board of 
Directors discussed remuneration issues 
and monitored compliance with adopted 
guidelines.  

The following main issues were consi-
dered: 

  Evaluation and approval of remune- 
 ration structures for the management  
 and subsidiary Presidents.

  Discussion and setting of perfor-  
 mance-related pay to the CEO in   
 accordance with the program based 

 on NOTE’s profit performance,   
 which was resolved in 2011.

After an evaluation, the Remuneration 
Committee concluded that:  

  NOTE is following the guidelines for  
 remunerating senior management  
 that the AGM 2012 resolved on. 

  Applicable remuneration structures  
 and levels are reasonable against the 

 background of the company’s opera- 
 tions.

  There was no remuneration in the  
 profitability-based, performance-

 related remuneration program to  
 senior managers, subsidiary Presidents 
 and other key staff, which ran for   
 one year from the midpoint of 2011.

Board of Directors 2012 

Board member Position

Non-affiliated

To company and 
management

To company’s 
major shareholders

Stefan Charette Chairman Yes No*

Kjell-Åke Andersson Member Yes Yes

Bruce Grant Member Yes Yes

Stefan Johansson Member Yes Yes

Henry Klotz Member Yes Yes

Bert Nordberg (appointed 25 April 2012) Member  Yes Yes

Christoffer Skogh Employee representative, member Yes Yes

Andreas Ollén Employee representative, deputy Yes Yes

*CEO of Creades AB, which is NOTE’s biggest shareholder.

IntroductIon operatIons the note share Formal annual accounts
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Attendance and remuneration to the Board of Directors  Attendance statistics

Directors’ 
fees, SEK

Committee 
fees, SEKBoard member Position

Board 
meetings

Remunera-
tion Com-

mittee
Audit Com-

mittee

Stefan Charette Chairman 8/8 1/1 3/3  300,000     –

Kjell-Åke Andersson Member 8/8 1/1 –  100,000     – 

Bruce Grant Member 5/8 1/1 –  100,000     – 

Stefan Johansson Member 8/8 1/1 3/3  100,000     60,000    

Henry Klotz Member 8/8 1/1 –  100,000     – 

Bert Nordberg (elected 25 April 2012) Member 5/8 1/1 –  100,000  – 

Christoffer Skogh Employee representative, member 8/8 1/1 –  –  – 

Andreas Ollén Employee representative, deputy 6/8 1/1 –  –  – 

Fees are for the mandate term May 2012 to April 2013, resolved by the AGM 2012.

Guidelines for remuneration and other 
benefits for senior management 
For information on these guidelines, refer 
to the formal Annual Accounts on page 
34. For information on remuneration and 
other benefits, see note 7, Employees, 
personnel expenses and remuneration to 
senior management, on page 44.

The group’s operational governance
Chief Executive Officer
NOTE’s CEO leads ongoing operations. 
This responsibility covers accounting 
issues, monitoring the group’s strategies 
and business performance and ensuring 
that the Board of Directors receives the 
necessary information to be able to take 
well-founded decisions. The CEO reports 
to the Board of Directors, informing them 
on how operations are progressing based 
on the decisions they have taken. Written 
instructions define the division of respon-
sibility between the Board of Directors 
and the CEO. For more information on 
NOTE’s CEO, see Operations on page 17.

Group management
The group management of NOTE 
consists of three members who have 
ongoing responsibility for different parts 
of operations. This responsibility covers 
the design and implementation of the 
group’s overall strategies.

During the financial year, the group 
management held regular meetings to re-
view results of operations, the conditions 
of operations and strategic and opera-
tional issues. For more information on 
group management, see Operations on 
page 17.

Governance of subsidiaries
Subsidiaries’ operations are monitored 
monthly on the basis of a series of 
operational targets, financial targets and 
key figures.

Internal controls and risk management  
Control environment
The division of roles and responsibilities 
between the Board of Directors and 
CEO is determined annually at the Board 
meeting following election via the rules 
of procedure for the Board of Directors 
and CEO and instructions for financial 
reporting. 

Ongoing work to maintain effective 
internal controls has been delegated 
to, and is managed primarily by, the 
CEO and the group’s corporate finance 
function. NOTE also works in close col-
laboration with its auditors.

The fundamental guidelines for 
internal control are managed via po-
licies, instructions and similar gover-
nance documents. The content of these 
documents is updated and evaluated 
where necessary. The Board of Direc-
tors is responsible for key governance 
documents, and the group’s corporate 
finance function is responsible for other 
documents. NOTE has also developed an 
internal reporting package for financial 
information, which is monitored monthly 
within the group.

Risk assessment
Through its operations, the company is 
exposed to a number of operational and 
financial risks. NOTE’s finance policy 
states the limits within which financial 

risks should be managed. The finance 
policy is updated annually and adopted 
by the Board of Directors.

NOTE also has a procedure for 
formalising management of the big-
gest risks in operations. The risks are 
evaluated from a matrix of probability 
and degree of financial effect. Existing 
control measures for the biggest risks in 
this matrix have been documented and 
additional controls introduced where 
required.

Updating guidelines and limits 
regarding risk assessments is conducted 
at least yearly. For more information on 
risks and risk management, see Opera-
tions on page 16 and note 23, Financial 
risks and finance policy on page 51.

Monitoring control activities
Against the background of an increasing 
share of production being conducted in 
NOTE’s international units, the met-
hodology for measuring profitability 
and reporting working capital has been 
enhanced in recent years. 

Each unit within NOTE is monitored 
in a monthly review by group manage-
ment. The matters considered at these 
meetings are financial information and 
controlling key ratios and monitoring of 
goal-oriented activities relating to quality, 
cost, delivery and growth. 

The need for an internal audit 
function is evaluated yearly. Considering 
the group’s limited size and scope, the 
Board of Directors considers that NOTE 
does not need a separate internal audit 
function. The practical management of 
internal controls is conducted by NOTE’s 
corporate finance function.
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Board of Directors and Auditors

Stefan Charette

Chairman, elected in 2010. 
Born in 1972.

Education: M.Sc. in Finance and B.Sc. (Eng.)

NOTE holdings*: 355,097 shares.

Other significant assignments: CEO of Creades AB. 
Chairman of the Board of Athanase Capital Partners AB and 
Concentric AB. Board member of Creades AB, Haldex AB, 
Lindab International AB and Transcom S.A.

Professional experience: Former CEO of AB Custos, Brokk 
Group and Investment AB Öresund. Adviser to international 
groups for Lehman Brothers and Salomon Smith Barney. 
Chairman of the Board of Global Batterier AB, Johnson Pump 
AB, Johnson Pump Marine AB and Tigerholm Products AB. 
Board member of AB Custos, Bilia AB and Brokk AB.

Bruce Grant

Board member, elected in 2007. 
Born in 1959.

Education: Ph.D. and B.Sc. (Econ.)

NOTE holdings*: 2,315,000 shares.

Other significant assignments: Executive Chairman and prin-
cipal owner of Garden Growth Capital LLC and Applied Value 
LLC. Chairman of the Board of Human Care HC AB (publ). 
Board member of Robust AB and the Swedish-American 
Chamber of Commerce in New York.

Professional experience: Former Board member and adviser 
on profitability improvements and more efficient capital 
structures for Investment AB Kinnevik, Korsnäs AB, Metro 
International S.A., Stille AB, Transcom WorldWide S.A. and 
Tele2 AB (Chairman).

Kjell-Åke Andersson

Board member, elected in 2010. 
Born in 1946.

Education: M.Sc. (Eng.)

NOTE holdings*: 1,385,040 shares.

Other significant assignments: Board work and consulting 
in corporate management. Chairman of the Board of Cer-
vitrol AB, Domitech AB and MedicPen AB. Board member of 
Mekatronik Konsult i Lund AB and Softhouse Nordic AB.  

Professional experience: 40 years in industry, over 30 
years in the EMS sector. Various positions including 
development engineer, production manager and CEO for 
companies including Electrolux and NOTE.

Stefan Johansson

Board member, elected in 2011. 
Born in 1958.

Education: B.Sc. (Econ.)

NOTE holdings: 10,000 shares.

Other significant assignments: CFO of ÅF AB (publ). 

Professional experience: Former CFO and COO of Haldex AB. 
CFO of ABB Stal AB, Duni AB, Linjebuss AB, Sanmina Corpo-
ration AB and Segerström & Svensson AB. Broad experience 
of strategic and operational work in a number of sectors, 
primarily manufacturing. Many years’ experience of corporate 
development and change work.

Henry Klotz

Board member, elected in 2010. 
Born in 1944.

Education: Engineer and Economist.

NOTE holdings: 0 shares.

Other significant assignments: Executive Vice Chairman of 
CLS Holdings plc. Chairman of Bulgarian Land Development 
plc and Catena AB. Board member of CLS Holdings plc 
subsidiaries. 

Professional experience: Various executive positions in 
the CLS group including heading up the Swedish operation 
and identifying new business opportunities for the group 
and CEO. 

Bert Nordberg

Board member, elected in 2012. 
Born in 1956.

Education: Electronic engineer. 

NOTE holdings: 50,000 shares. 

Other significant assignments: Chairman of Vestas Wind 
Systems A/S. Board member of Kcell JSC and Svenska 
Cellulosa-aktiebolaget SCA. 

Professional experience: Formerly CEO and President of 
Sony Ericsson Mobile Communications AB. Various senior 
positions including deputy CEO and Sales/Marketing Mana-
ger in the Ericsson group. Various positions including CEO 
and Regional Manager in Digital Equipment Corporation.

* Including related parties’ holdings.
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Employee representatives

Auditors  

Magnus Brändström
Authorised Public Accountant and Partner of PwC.  
Auditor in Charge. 
Born in 1962.

Öhrlings PricewaterhouseCoopers AB (PwC) was elected Auditor of NOTE AB by the AGM 2012. 
The next planned election of Auditors will be at the AGM 2015.

Christoffer Skogh

Board member, Employee Representative, Unionen, ap-
pointed in 2009. 
Born in 1975.

Education: Senior high school graduate, social sciences.

NOTE holdings: 500 shares.

Assignment: Key Account Manager. Previously held 
positions in supplier development, sourcing and project 
management. Employee of a company NOTE acquired in 
2000 since 1996, active in trade union in 2001–2005 and 
from 2009 onwards.

Andreas Ollén

Deputy Board member, Employee Representative, Unionen, 
appointed in 2009. 
Born in 1981.

Education: Senior high school graduate, electronics.

NOTE holdings: 0 shares.

Assignment: Production Manager, NOTE employee since 
2001, active in trade union since 2005.


