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note’s over-arching governance structure

Corporate Governance Report

the size of the Board of Directors, the 
size of share capital, the number of 
shares and how the AGM is convened.

agm
The AGM is the company’s chief 
decision-making body and resolves 
on central matters such as adoption 
of the Income Statement and Balance 
Sheet, dividend to shareholders, 
composition of the Board of Directors, 
discharging the Board members and 
CEO from liability, amendments to the 
Articles of Association, election of 
Auditors and the principles for remu-
nerating management. NOTE’s AGM 
shall be held in Danderyd, Stockholm 
or Norrtälje, Sweden. Shareholders 
that notify the company of their inten-
tion to participate and are recorded in 
the share register on the record data 
are entitled to attend the Meeting, in 
person or by proxy. Each shareholder 
is entitled to have a matter considered 
by the AGM. 

NOTE’s AGM was held on 21 April 
2009 at the Salén Conference Facility 
in Stockholm, Sweden. Shareholders 
representing a total of 59.6% of the 
capital and votes of the company 
participated. The Meeting resolved 
on matters including re-electing and 
electing members of the Board and 
approving their remuneration accord-
ing to the proposal of the Nomination 
Committee, not to pay any dividends 
to shareholders for the financial year 
2008 and to authorise the Board of 
Directors to decide on the acquisition 
and transfer 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 Governance 
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.

laws and practice

Introduction
The regulatory structure applied for 
governing and controlling NOTE is 
primarily the Swedish Companies Act, 
stock market rules for issuers, the 
Swedish Code of Corporate Govern-
ance (the Code), accounting legisla-
tion—including the Swedish Bookkeep-
ing Act and Annual Accounts Act—and 
internal guidelines and policies.

non-compliance with the code
NOTE observes the Code with the 
exception of the composition of 

the Audit Committee. This instance 
of non-compliance is reported and 
explained in the section on the Audit 
Committee in the Corporate Govern-
ance Report.

articles of association
The Articles of Association are ap-
proved by the Annual General Meeting 
(AGM) and shall include a number of 
mandatory duties of more fundamen-
tal nature. The Articles of Association 
shall state items including the com-
pany’s registered office, operations, 

subsidiaries

group management

ceo

Board of directors

agm

Internal  
governance  
environment

remuneration committee

audit committee

nomination committeeauditors
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nomination committee
The AGM resolves on how the Nomina-
tion Committee is appointed. The AGM 
2009 resolved that the Nomination 
Committee ahead of the forthcoming 
AGM shall be the formed by the four 
largest shareholders that wish to par-
ticipate each appointing a representa-
tive including the Chairman of the 
company’s Board of Directors, serving 
as convener, at least six months 
before the AGM. If one or more of the 
shareholders waives its right when 
Nomination Committee members 
are to be appointed, the next largest 
shareholder is then offered the cor-
responding opportunity.

NOTE’s ownership structure 
changed in February 2010, resulting 
in Investment AB Öresund becoming, 
and Skandia Liv no longer being, one 
of the four largest shareholders of 
NOTE. The composition of NOTE’s 
Nomination Committee also changed 
as a result of this. 

members of the nomination committee for the agm 2010

nomination  
committee member  representing

 prop. of capital/votes, %

30 sep. 09 31 dec. 09 26 Feb. 10

Stefan Charette Investment Öresund AB – – 10.57

Ulf Strömsten Catella Fondförvaltning 22.76 12.59 8.37

Kjell-Åke Andersson Personal holdings 7.21 7.21 7.21

Bruce Grant Garden Growth Capital 5.07 5.07 5.07

the duty of the nomination  
committee is to consider and submit 
proposals to the agm regarding:

  electing a Chairman of the Meeting

  electing a Chairman of the Board 
and Board members

  Directors’ fees for the Chairman, 
other Board members and potential 
remuneration 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 
2010. No special remuneration was paid 
to the members of the Nomination 
Committee.

auditors
The AGM appoints the Auditors, 
whose term is four years. The Audi-
tors review the company’s annual 
accounts, consolidated accounts and 
accounting records, and the adminis-
tration by the Board of Directors and 

CEO. The Senior Auditor also presents 
an Audit Report to the AGM.

The AGM 2008 elected Öhrlings 
PriceWaterhouseCoopers AB as audit 
firm, with Magnus Brändström as 
Senior Auditor and Anders Magnussen 
Joint Auditor for the period until the 
AGM 2012. 

 
Board of directors
The duty of the Board of Directors is to 
manage the company’s affairs on be-
half of the shareholders. The Board of 
Directors judges the group’s financial 
situation on an ongoing basis, prepares 
budgets and annual financial state-
ments. The Board of Directors is also 
responsible for formulating and moni-
toring the company’s strategies, plans 
and objectives, decisions on acquisi-
tions and divestments of operations, 
major investments, appointments and 
replacements of the CEO and senior 
management and ongoing monitoring 
of operations in the year.

Each year, the Board of Direc-
tors adopts an approvals list, finance 
policy, instructions for financial report-
ing and for the Board of Directors, and 
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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 en-
sures that it is conducted pursuant to 
the Swedish Companies Act and other 
relevant legislation. 
The Chairman is also responsible for 
maintaining contact with the group 

management, and for ensuring that 
the Board’s decisions are implement-
ed appropriately.

NOTE’s Board of Directors has 
seven members elected by the AGM. 
The Board of Directors has a general 
composition of sector knowledge and 
competence from Board activities and 
management of listed companies as 
well as accounting, sourcing opera-
tions, structural change and strategic 
development.

The AGM 2009 re-elected Bruce Grant, 
Håkan Gellerstedt, Göran Jansson and 
Per-Arne Sandström as Board members 
and elected Bo Andersson, Göran 
Gezelius and Göran Sigfridsson for the 
period until the next AGM. Bruce Grant 
was elected as Chairman of the Board. 
Göran Jansson was elected as Deputy 
Chairman with the special duty of 
supporting the Board of Directors and 
management on issues relating to the 
company’s future structure.

Board of directors, 2009 

Board member position

Independence

In relation to the 
company and 
management

In relation to the 
company’s major 

shareholders

Bruce Grant Chairman Yes Yes

Göran Jansson Deputy Chairman Yes* Yes

Bo Andersson (elected 21 April 2009) Member Yes Yes

Kjell-Åke Andersson (resigned 21 April 2009) Member Yes Yes

Arne Forslund (resigned 21 April 2009) Member No** Yes

Håkan Gellerstedt Member Yes Yes

Göran Gezelius (elected 21 April 2009) Member Yes Yes

Hans Johansson (resigned 21 April 2009) Member Yes Yes

Per-Arne Sandström Member Yes Yes

Göran Sigfridsson (elected 21 April 2009) Member Yes Yes

Jimmy Almevind (Deputy since 15 August 2009,  
Member since year-end 2009)

Employee representative, Member Yes Yes

Christoffer Skogh (since 15 August 2009) Employee representative, Member Yes Yes

Hans Westin (since 15 August 2009, resigned year-end 2009) Employee representative, Member Yes Yes

Andreas Ollén (since 15 August 2009) Employee representative, Deputy Yes Yes

*Acting President and CEO of NOTE since 24 January 2010.

** Then CEO of the company.
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Two employee representatives have 
also served on the Board since August 
2009, representing the trade unions IF 
Metall and Unionen.

Work of the Board of directors  
in 2009
Each scheduled Board meeting 
conducts a review of current busi-
ness conditions, results of operations 
and financial position of the group 
and outlook for the remainder of the 
year. In addition, the Board takes a 

standpoint of over-arching issues such 
as the company’s strategy, market-
ing and sales, budget and long-term 
operational planning.

The Board held ten Board meet-
ings where minutes were taken in the 
financial year. The CEO and other em-
ployees of the company participated 
in Board meetings to submit reports. 
The company’s Auditor attended one 
Board meeting in the year. The com-
pany’s CFO served as secretary.

remuneration committee
The Remuneration Committee is 
appointed each year by the Board of 
Directors. Since the Board meeting 
following election in 2009, Bruce 
Grant and Göran Jansson have been 
the members of the Remuneration 
Committee.

The Board of Directors decides 
on remuneration and other employ-
ment terms for the President and 
other members of group manage-
ment. 

attendance and remuneration  
of the Board  

Board member position

attendance statistics

directors’ 
fees, seK

committee 
fees, seK

Board 
meetings

remuneration 
committee

audit  
committee

Bruce Grant Chairman 10/10 1/1* 200,000 15,000

Göran Jansson Deputy Chairman 10/10 1/1* 3/3 150,000 45,000

Bo Andersson (elected 21 April 2009) Member 6/10 100,000 –

Kjell-Åke Andersson (resigned 21 April 2009) Member 3/10 – –

Arne Forslund (resigned 21 April 2009) Member 3/10 – –

Håkan Gellerstedt Member 10/10 100,000 –

Göran Gezelius (elected 21 April 2009) Member 7/10 100,000 –

Hans Johansson (resigned 21 April 2009) Member 3/10 – –

Per-Arne Sandström Member 9/10 100,000 –

Göran Sigfridsson (elected 21 April 2009) Member 7/10 100,000 –

Jimmy Almevind (Deputy since 15 August 
2009, Member since year-end 2009)

Employee representa-
tive, Member

3/10  – –

Christoffer Skogh (since 15 August 2009) Employee representa-
tive, Member

3/10  – –

Hans Westin (since 15 August 2009, resigned 
year-end 2009)

Employee representa-
tive, Member

3/10 – –

Andreas Ollén (since 15 August 2009) Employee representa-
tive, Deputy

3/10  – –

Fees are for the term May 2009 to April 2010, resolved by the AGM 2009.

*  Due to the change-over of the CEO in 2009 and in early 2010, these matters were  
considered by the whole Board after the first meeting of the Remuneration Committee.
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The Nomination Committee con-
siders decisions for the Board of 
Directors regarding salary levels of 
management.

The Remuneration Committee also 
submits proposals to the AGM regard-
ing the guidelines of remuneration for 
the CEO and senior management.

The remuneration Committee held 
one meeting in the financial year. Due 
to the change of CEO in 2009 and 
in early 2010, these matters were 
then dealt with by the whole Board of 
Directors.

audit committee
In the financial year, the Audit Com-
mittee consisted of Göran Jansson. 
Accordingly, NOTE departs from the 
Code regarding the Board of Directors 
establishing an Audit Committee that 
should have at least three members. 
The Board judges that one member 
of the Audit Committee is sufficient 
considering the company’s and the 
Board’s size.

the duties of the audit committee 
are to:

  support the Board in its work on 
quality-assuring financial reporting

  discussing the audit and the view 
of the company’s risks with the 
Auditors

  following up on external Auditors’ 
reviews and appraising their work

  establishing guidelines for services 
in addition to auditing that the com-
pany may purchase from the Auditor

  support the Nomination Committee 
in preparing proposals for Auditors 
and their remuneration

  ensure that the company has sys-
tems for internal control

  functioning as a communication link 
between the Board and the com-
pany’s Auditors.

Göran Jansson has a close and regular 
(at least quarterly) collaboration with 
the group’s central accounting func-
tion regarding internal and external re-
porting of financial information. There 
is also a collaboration developed on 
matters of internal and external con-
trol, election and appraisal of auditing 
principles and models.

For the financial year 2009, Göran 
Jansson held three meetings with the 
company’s Auditors where minutes 
were taken to discuss audit issues and 
internal controls. The Auditors’ written 
reports were distributed to the whole 
Board after review and comments 
from the company.

For more information on the 
Board of Directors, see Operations 
on page 20.

Internal controls and risk  
management
The Board of Directors is responsible 
for internal controls of the company 
pursuant to the Swedish Companies 
Act.

Governance environment
The division of roles and responsi-
bilities for internal control 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 activities 
to maintain effective internal controls 
have been delegated to, and are 
manage primarily by, the CEO and the 
group’s central accounting function. 
The fundamental guidelines for inter-
nal control are managed via policies, 
instructions and similar governance 
documents.

The content of these documents 
is updated and evaluated where 
necessary. The Board of Directors 
is responsible for key governance 
documents, and the group’s central 
accounting function is responsible 
for other documents. NOTE has also 
developed an internal reporting pack-
age for financial information, which 
is distributed and monitored monthly 
within the group.

IntroductIon operatIons the note share corporate governance Formal annual accounts
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Risk assessment
Through its operations, the company 
is exposed to a number of market 
risks. NOTE’s finance policy states 
the limits within which financial risks 
should be managed. The finance poli-
cy is updated annually and adopted by 
the Board of Directors. In 2008, NOTE 
took a centralised initiative to formal-
ise management of the biggest risks 
in operations.

The risks are evaluated from a 
matrix of probability and degree of 
financial effect. Existing control meas-
ures for the biggest risks in this matrix 
have been documented and additional 
controls introduced where required. 

Considering that an increasing 
portion of production is in the group’s 
foreign units, new processes for re-
porting inventories and analysis were 
developed in 2009.

Updating guidelines and lim-
its regarding risk assessments is 
conducted at least yearly. For more 
information on risks and risk manage-
ment, see Operations on page 13 and 
note 26, Financial risks and finance 
policy on pages 51–52.

Monitoring control activities
To rationalise the monitoring of 
internal controls, collective tools and 
methods to monitor potential short-
comings and weaknesses in internal 
controls have been created. Against 

the background of an increasing 
share of production in NOTE’s foreign 
units, the methodology for inventory 
reporting was developed in the year. 
Weak market conditions in manufac-
turing also triggered a sharper focus 
on accounts receivable—trade and 
payment times.

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

The need for an internal audit func-
tion 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 central account-
ing function.

the group’s operational governance
CEO 
NOTE’s CEO leads its operating 
activities. This responsibility includes 
accounting matters, monitoring the 
group’s strategies and business devel-
opment, and ensuring that the Board 
gains the information necessary to be 
able to reach well-founded decisions. 
Written instructions define the division 

of responsibility between the Board of 
Directors and the CEO.

The CEO reports to the Board of 
Directors and attends each Board 
meeting, where the Board is informed 
about how operations are progress-
ing on the basis of decisions taken. 
For more information on the CEO, see 
Operations on page 19.

Group management
NOTE’s group management has four 
members who have ongoing responsi-
bility for different parts of operations. 
This responsibility includes designing 
and executing the group’s over-arch-
ing strategies. Group management 
held monthly meetings during the fi-
nancial year to review results of opera-
tions, the conditions of operations and 
strategic and operational matters. For 
more information on group manage-
ment, see Operations on page 18–19.

Governance of subsidiaries
Subsidiaries’ operating activities are 
monitored monthly on the basis of a 
series of goals, including operating 
profit, working capital and cash flow.




