
COMPOSITION OF THE NOMINATION COMMITTEE

Representing Holding at September 30, 2008

Ulf Strömsten Catella 12%

Anders Ljungqvist AMF 10%

Annika Andersson Fjärde AP-fonden 9%

Ramsay Brufer Alecta 8%

Christer Elmehagen Chairman of Micronic –

MICRONIC 200824

Corporate governance report

The principles for corporate governance are essential in ensuring that companies are managed in an efficient 

and controlled manner. Corporate governance at Micronic is aimed at creating the conditions for a strong 

and active ownership, establishing a clear division of roles and responsibilities between the management and 

control organs and ensuring transparency towards shareholders, the capital markets and other stakeholders. 

CORPORATE GOVERNANCE AT MICRONIC

Corporate governance in Micronic is regu-
lated by Swedish law, such as the Swedish 
Companies Act, the Swedish Code of 
Corporate Governance and the listing 
agreement with the Nasdaq OMX Nordic 
Exchange in Stockholm. Since July , , 
the Swedish Code of Corporate Governance 
(the Code) is included in the regulatory 
framework for the Nordic Exchange in 
Stockholm. Micronic, which has complied 
with the Code since its inception, continu-
ously monitors developments in the corpo-
rate governance area and adapts its corpo-
rate governance principles to create added 
value for the shareholders and other stake-
holders through timely and transparent in-
formation, efficient management and board 
work and effective control bodies. A revised 
Code of Corporate Governance is applicable 
as of July , . The Swedish Corporate 
Governance Board was set up to monitor 
and develop the Swedish Code of Corporate 
Governance. For more information about 
the Code, visit the website www.bolags-
styrningskollegiet.se

DEVIATIONS FROM THE CODE

Micronic complies with the Code with one 
exception. According to the Code, the names 
of all nomination committee members, to-
gether with the names of the shareholders 
they represent, must be made public no later 
than six months prior to the AGM. 
Micronic announced the composition of 
the nomination committee on October 
, , i.e. just over five months prior to 
the AGM. The explanation for this deviation 
is that Micronic has chosen to maintain 
the tradition of holding the AGM early in 
the year. Since the nomination committee 
cannot be appointed before the month of 
October (must be appointed after the end 

of September), it is not possible to announce 
its composition earlier.

EXAMINATION BY THE AUDITORS

The corporate governance report and the 
board’s report on internal control have not 
been examined by the company’s auditors.

GENERAL MEETING OF SHAREHOLDERS

Pursuant to the provisions in the Swedish 
Companies Act, the general meeting of 
shareholders is the company’s highest 
decision-making body. The responsibilities 
of the Annual General Meeting, the AGM, 
include adoption of the profit and loss 
account and balance sheet, election of 
board members and auditors, determina-
tion of fees and the transaction of other 
business as required by law or the Code. 
Significant decisions passed at general 
meetings are published through a press 
release immediately following the meeting 
and the meeting minutes are published on 
the company’s website.

2008 AGM

The  AGM was held on April ,  
in Täby. More than  percent of the votes 
were represented at the meeting.

2009 AGM

The  AGM will be held on Wednesday, 
April , ,  p.m., in the Galleriet con-
ference room at Näsby Slott, Djursholms-

vagen , in Täby. No later than four weeks 
prior to AGM, a notice to attend the AGM 
will be published in Post- Inrikes Tidningar 
and Svenska Dagbladet and will be posted 
on Micronic’s website www.micronic.se.

NOMINATION COMMITTEE

The nomination committee represents the 
company’s shareholders and its tasks are to 
evaluate and recommend candidates for 
nomination as Chairman of the AGM, 
Board Chairman, directors and auditors 
for election by the AGM. The committee’s 
responsibilities also include recommenda-
tions on remuneration to directors, board 
committee members and auditors. By deci-
sion of Micronic’s  AGM, the nomi-
nation committee consists of the board 
chairman and four members representing 
the four largest shareholders on September 
. This applies until such time that the 
AGM decides differently. No remunera-

Attendance at recent AGMs
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In 1965 there were 

only 50 transistors 

on the most complex 

ICs. Today the 

number of transistors 

on an advanced 

microprocessor chip is 

approaching 2 billion. 

Source: Intel 

Corporation

tion is payable for work on the nomination 
committee.

All shareholders are given the opportu-
nity to recommend board candidates for 
evaluation by the nomination committee 
within the framework of its duties. The 
nomination has held several meetings 
ahead of the  AGM and has main-
tained regular informal contact. As a basis 
for its recommendations, the nomination 
committee determines whether the sitting 
board members have the requisite skills 
and characteristics in view of the compa-
ny’s position and future direction. In addi-
tion, the committee formulates the qualifi-
cations for any new directors that need to 
be recruited according to this assessment, 
and carries out a systematic procedure for 
seeking candidates for vacant board seats, 
with consideration to any recommenda-
tions submitted by the shareholders. The 
committee then nominates candidates for 
election to the board and presents its rec-
ommendations in the notice of the coming 
AGM and on Micronic’s website. The 
nomination committee presents a report 
on its work at the AGM.

The company’s auditors are appointed 
every four years. The audit committee as-
sists the nomination committee in prepar-
ing recommendations for nomination of 
auditors and fees for audit work. The current 
auditors were elected by the  AGM.

BOARD OF DIRECTORS 

The board of directors consists of seven 
members, including the CEO. The  
AGM re-elected six members and newly 
elected Christer Elmehangen, who was 
also appointed Chairman. Göran Malm 
was appointed Vice Chairman. Christer 
Zetterberg declined re-election.

The composition of the board and the 
independent status of the directors in rela-
tion to the company, its management and 
major shareholders are shown in the table 
on page . The responsibilities of the board 
are prescribed by the Swedish Companies 
Act, but its work is also regulated by the 
Code and by the procedural plan that is 

adopted yearly by the board. The procedural 
plan defines the division of responsibilities 
between the board and its committees and 
between the board and the CEO, as well as 
establishing the framework for financial 
reporting. According to the procedural 
plan, the tasks of the board include:

the related business plan and budget, as 
well as approval and adoption of the 
annual report and other public reports, 
interim reports, important policies and 
authorization instructions

of the CEO’s performance.

annual follow-up of the effectiveness of 
internal control and assessment of the 
adequacy of internal control over financial 
reporting.

-
ments.

focus for the board’s work, for example 
through the appointment of an audit 
committee and remuneration committee 
and through evaluation of board perfor-
mance. 

the guidelines for remuneration to senior 
executives adopted  by the AGM.

-
tion guidelines to the AGM.

BOARD CHAIRMAN 

The Chairman is responsible for overseeing 
that the board discharges its responsibilities 
in accordance with the Swedish Companies 
Act, the Code and the procedural plan. 
Through ongoing contact with the CEO, 
the Chairman monitors the company’s 
development and ensures that the board is 
continuously provided with the informa-
tion required to perform its duties. The 
Chairman also represents the company in 
matters related to shareholder issues.

At the  AGM, Christer Elmehagen 
was appointed Chairman.
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COMPOSITION OF THE BOARD IN 2008

 Function Attendance Independent 1) Elected in Shareholding

Christer Elmehagen Chairman 7/7 No 2008 10,000

Göran Malm Vice Chairman 10/10 Yes 2002 -

Jörgen Centerman Member 9/10 Yes 2004 -

Sigrun Hjelmquist Member 10/10 Yes 2007 1,000

Magnus Lindquist Member 9/10 Yes 2007 -

Sven Löfquist Member/CEO 10/10 No 1998 37,500

Lena Treschow Torell Member 8/10 Yes 2004 3,400

Christer Zetterberg 2) Member 4/4 Yes 1998 -

COMPOSITION OF THE AUDIT
COMMITTEE IN 2008

Name Attendance

Christer Elmehagen 5/5

Jörgen Centerman 4/5

Magnus Lindquist 5/5

COMPOSITION OF THE REMUNERATION
COMMITTEE IN 2008

Name Attendance

Göran Malm 4/4

Lena Treschow Torell 4/4

Sigrun Hjelmquist 4/4

The number of committee meetings from the date of 
the 2008 AGM to adoption of the annual report.

The number of committee meetings from the date of 
the 2008 AGM to adoption of the annual report.

1) Independent in relation to the company, its management and major shareholders, in accordance with the 
criteria in the Swedish Code of Corporate Governance.

2) Member until the 2008 AGM.

MICRONIC 200826

EVALUATION OF BOARD PERFORMANCE

According to the procedural plan, the board 
continuously evaluates its performance 
through open discussions between its 
members and with the assistance of inde-
pendent consultants. The results of this 
independent evaluation in  have been 
handed over to the nomination committee 
and presented to the entire board of directors.

SUMMARY OF BOARD MEETINGS IN 2008

At each meeting, matters such as the busi-
ness situation and financial reporting were 
dealt with. The audit and remuneration 
committees have reported on their respec-
tive activities and presented matters for de-
cision by the board. The independent audi-
tors took part in one meeting during the 
year to meet the entire board and to de-
scribe and present their conclusions from 
the audit.

Other significant matters taken up at 
board meetings in , aside from ongo-
ing financial reporting, adoption of inter-
im reports and updates on the business sit-
uation, included:

-
egies after presentation of the market 
situation and competitor and technological 
analyses for the various product areas

development activities

the Japanese subsidiary.

AUDIT COMMITTEE

Every year, the board appoints an audit 
committee consisting of three board 
members not employed by the company. 
A majority of audit committee members 
must be independent from the company 
and its management. Furthermore, at least 
one member must be independent from 

Since the statutory meeting on April , 
, the audit committee consists of 

BOARD REMUNERATION

The  AGM resolved that board fees for 
the period until the end of the next AGM 
would be paid in a total amount of SEK 
,,, of which SEK , would be 
paid to the Chairman, SEK , to the 
Vice Chairman and SEK , to each 
of the other board members not employed 
by the company. Furthermore, the AGM 
resolved that total remuneration to the 
members of the board committees would 
amount to no more than SEK ,, to 
be paid in an amount of SEK , per 
member and committee assignment.

BOARD ACTIVITIES

In  the board held  meetings, of 
which one was a statutory meeting in 
connection with the AGM. The minutes 
from these meetings are decision minutes 

In order to achieve greater efficiency and 
depth in its treatment of certain matters, 
the board has set up two committees, the 
audit and remuneration committee, both 
of which are made up of board members. 
Agendas for regular board meetings are 
prepared by the Chairman together with 

every regular board meeting are an update 
on the business situation and a review of 

connection with every meeting, the board 
members meet in executive session (with-
out the presence of the CEO) and the 
Chairman is then responsible for feedback 
to the CEO.

In good time prior to each board meet-
ing, the members of the board are provided 
with written material as a basis for future 
discussions and decisions. During the board 
meetings, representatives for the executive 
management and other individuals take part 
to report on matters in their respective areas.

Every month, the board is provided 
with a business report including both 
financial updates and a description of 

compiled by the CEO and CFO.
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Magnus Lindquist (Chairman), Jorgen 
Centerman and Christer Elmehagen. 

The audit committee is an administrative/
advisory function of the board and does 
not remove any responsibility from the 
board as a whole. The task of the audit 
committee is to ensure the high quality of 
the company’s financial accounting, 
reporting and internal control. This is done 
primarily by reviewing critical accounting 
issues and examining the company’s external 
financial reports prior to their discussion 
and approval by the board. The company’s 
CFO and Vice President Finance take part 
in audit committee meetings in order to 
present reports.

The committee also serves as the primary 
contact with the company’s auditors and 
meets regularly with these, above all in 
connection with the quarterly interim reports. 

The audit committee continuously 
reports its observations to the board.

The audit committee is also responsible 
for evaluating the quality of audit work. 

The audit committee assists the nomi-
nation committee in preparing recommen-
dations for nomination of auditors and fees 
for audit services. The audit committee 
establishes guidelines for which non-audit 
services may be procured from the company’s 
appointed auditors. The audit committee 
held five minuted meetings during the 
period from the  AGM until publica-
tion of the annual report. Certain meet-
ings between the audit committee and the 
independent auditors take place without 
the presence of members employed by the 
company. The audit committee also moni-
tors the company’s internal work in prepa-
ration for issuance of the board’s report on 
internal control over financial reporting. 

REMUNERATION COMMITTEE

Every year, the board appoints a remunera-
tion committee consisting of three board 
members not employed by the company.

Since the statutory meeting on April , 
, the remuneration committee consists 
of Göran Malm, Lena Treschow Torell 
and Sigrun Hjelmquist.

The remuneration committee is an admin-
istrative/advisory function of the board 
and does not remove any responsibility 
from the board as a whole. The committee’s 
primary tasks are to recommend and, 
subject to board approval, negotiate the 
salary, other remuneration and terms of 
employment for the CEO. The committee 
also ensures that the principles for remu-
neration and other terms of employment 
for other senior executives are competitive 
and consistent with the company’s objec-
tives. Furthermore, the committee assists 
the board in preparing recommendations 
for incentive schemes. 

The remuneration committee has held 
four minuted meetings during the period 
from the  AGM until publication of 
the annual report.

At the company’s board meetings the 
remuneration committee reports on areas 
of responsibility within framework of its 
duties, which in  included the structure 
of a variable salary scheme for all employees 
and terms of employment for the new 
president of the Japanese subsidiary.

PRINCIPLES FOR REMUNERATION AND 

OTHER TERMS OF EMPLOYMENT FOR 

MICRONIC’S EXECUTIVE MANAGEMENT 

The  AGM approved principles for 
remuneration to the executive management, 
which includes the CEO and seven other 
senior executives. The proposed principles 
for remuneration and other terms of em-
ployment for Micronic’s executive manage-
ment are prepared by the remuneration 
committee.

The main principle is to offer senior 
executives market-based remuneration and 
other terms of employment. Factors such 
as expertise, experience and performance 
are significant in determining the amount 
of remuneration at the individual level. 
The total remuneration package consists of 
basic salary, variable salary, pension and 
other benefits. The principles approved for 
 differ from those for  in two 
respects, regarding the employee stock 
options that were awarded in  and not 

in  and calculation of variable salary. 
For a more detailed description of the prin-
ciples applied in  and those proposed 
for , see the Report of the directors 
and Note  on pages -. Lastly, it can 
be noted that the remuneration committee 
assists in ensuring compliance with the 
guidelines for remuneration to senior exec-
utives that have been approved by the AGM.

SALARY AND REMUNERATION FOR THE 

CEO AND OTHER SENIOR EXECUTIVES

For complete details about expensed 
remuneration to the CEO and other senior 
executives in , see Note  on pages 
–. The executive management is 
presented on pages –.

AUDITORS 

The company’s independent auditor is 
elected by the AGM to serve for a period of 
four years. The  AGM elected the 
accounting firm of KPMG AB as the 
company’s auditor, at which time KPMG 
appointed Authorized Public Accountant 
Anders Malmeby as Auditor in Charge of 
the Group’s accounts. KPMG has been 
appointed to serve for the period until the 
 AGM. At the request of the board, 
the company’s auditor performs a review 
of all quarterly financial information in 
accordance with Standard on Review 
Engagements (SÖG) , Review of 
Interim Financial Information Performed by 
the Independent Auditor of the Entity. Other 
statutory audits of the annual report, annu-
al accounts, the consolidated accounts, the 
accounting records and the administration 
of the board of directors and CEO are car-
ried out in accordance with generally ac-
cepted accounting standards in Sweden 
(RS). Once a year, the auditors meet with 
the entire board. The independent auditors 
meet with the audit committee in connec-
tion with adoption of the company’s interim 
financial statements.

FINANCIAL REPORTING TO THE BOARD

According to the procedural plan, the 
board determines which reports are needed 
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THE BOARD OF DIRECTORS’ REPORT ON 

INTERNAL CONTROL OVER FINANCIAL 

REPORTING IN 2008

INTRODUCTION

As stated in the Swedish Companies Act 
and the Swedish Code of Corporate 
Governance (the Code), the board of 
directors is responsible for internal control. 
This report has been prepared by the board 
in accordance with the Code and the guide 
lines issued by FAR SRS (the Institute for 
the Accountancy Profession in Sweden) 
and Svenskt Näringsliv (the Confederation 
of Swedish Enterprise), and is accordingly 
limited to internal control over financial 
reporting. The report has not been reviewed 
by the company’s auditors.

Micronic’s internal control is structured 
according to the established Internal Control 
– Integrated Framework, “COSO”*, 
which divides internal control into five 
components: Control environment, Risk 
assessment, Control activities, Information 
& Communication, and Monitoring. 
COSO defines internal control as follows:

Internal control is a process, effected by 
an entity’s board of directors, management 
and other personnel, designed to provide 
reasonable assurance regarding the achieve-
ment of objectives regarding the effectiveness 
and efficiency of operations, the reliability 
of financial reporting and compliance with 
applicable laws and regulations.

The following description deals primarily 
with those aspects of internal control that are 
related to the category of financial reporting.

DESCRIPTION AND CONTROL ENVIRONMENT

The basis for internal control over financial 
reporting is the control environment, 
which includes the organizational struc-
ture, decision-making channels, powers 
and responsibilities, management philoso-
phy and operating style as documented 
and communicated in the form of norma-
tive documents such as internal policies, 
manuals and guidelines. The management 
is working systematically to establish the 
values adopted in  throughout the 
Group in order to create a common ap-

proach and strengthen the organization, 
and thereby improve efficiency and internal 
control.

Micronic’s business activities are con-
ducted primarily in a single location and 
are therefore judged to be of manageable 
complexity. This, in turn, means that the 
structure of the organization is simple and 
clear. Normative documents have been 
established in the form of procedural 
plans for the board and the board’s audit 
committee and instructions for the CEO. 
The board has also adopted guidelines for 
external reporting of financial informa-
tion. Instructions for authorization of 
business transactions are established by 
the board, while instructions for financial 
accounting and reporting are established 
by the executive management.

The board and management have 
determined the importance of timely and 
accurate reporting, and therefore also of 
maintaining an effective accounting func-
tion. The level of staffing and expertise in 
the accounting function is continuously 
monitored by the executive management. A 
strong controller function in the accounting 
organization also ensures that all business 
activities are evaluated and their efficiency 
optimized.

In  the board initiated a special 
project to support and develop the company’s 
internal control activities. These efforts 
have continued in  and  and will 
remain part of the company’s administra-
tion in the future.

Responsibility for creating processes 
with a high degree of internal control is 
assigned to the respective departmental 
managers. Personnel from each area of 
operation take part in process reviews 
supervised by the accounting function 
as a step in documenting and evaluating 
significant processes.

RISK ASSESSMENT

The company has processes for risk assess-
ment and control to ensure that the risks to 
which the company is exposed are managed 
within the limits established by the board.

in order for the board to continuously 
monitor the company’s development. Every 
month, the board is provided with a report 
on the company’s results and financial 
position, to which the CEO’s comments 
on development are attached. The board 
examines both interim reports and the 
annual report before these are published. 
The quality of the company’s financial 
reporting is evaluated primarily through 
the audit committee. The audit committee 
meets regularly with the CFO and the 
company’s independent auditors to discuss 
matters of significance in the accounting 
area. The audit committee reviews interim 
reports before these are submitted to the 
entire board in order to take up items of 
material significance with the independent 
auditors.

EXTERNAL FINANCIAL INFORMATION 

In accordance with the Investor Relations 
policy adopted by the board, the company 
provides continuous information on its 
financial position in the form of quarterly, 
year-end and annual reports, as well as press 
releases in connection with major orders 
and other significant events. When the 
interim and year-end reports are published, 
the company also holds presentations for 
analysts, investors and the media. During 
the year, the executive management regu-
larly meets with analysts and investors at 
several locations around the world. In 
connection with trade fairs and seminars, 
the media is given opportunities to meet 
with the company’s representatives. Every 
year, the board adopts a corporate commu-
nications policy to establish the rules and 
procedures for communication and specify 
which individuals may speak on behalf of 
the company in various contexts.

All information that is distributed via 
press releases is also posted on the company’s 
website, together with other information 
of value to various stakeholders, such as a 
description of Micronic’s application of the 
Code. 
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The company’s management continuously 
analyzes the company’s business processes 
for assessment of efficiency and risks, in-
cluding the identification of risks for errors 
in financial reporting. The company’s 
support processes, including the financial 
closing processes, are also analyzed. The 
most critical business processes and most 
significant values, with regard to assets as 
well as business and product development, 
are found in the Swedish Parent Company. 
Furthermore, the Parent Company accounts 
for the bulk of sales. The annual process of 
evaluating internal control begins with an 
overall risk assessment based on significant 
items in the balance sheet and income 
statement. The risks are then graded and 
linked to processes. The processes which 
after such evaluation have been deemed of 
critical importance for Micronic include 
development, purchasing, production, 
sales, installation, financial closing and IT. 
The processes for payments and for salaries 
and pensions have also been deemed signif-
icant and are therefore evaluated. The risks 
for errors in financial reporting are identi-
fied and discussed by the audit committee. 
An examination of risk areas is also carried 
out by the board, primarily in connection 
with discussion and adoption of strategies 
and objectives.

CONTROL ACTIVITIES

The identified risks relating to financial 
reporting are dealt with through a number of 
identified control activities in the company’s 
processes. Many of these processes are 
documented, updated and improved on an 
ongoing basis. Due to the nature of the 
company’s business, every external business 
transaction is monitored closely and the 
accounting function has in-depth insight 
into the process. The control structure also 
includes the established division powers, roles 
and responsibilities and the management’s 
monthly review of financial information.

INFORMATION AND COMMUNICATION

Micronic’s information and communication 
channels are designed to promote complete, 

reliable and accurate financial reporting. 
This is accomplished by making steering 
documents such as internal policies, guide-
lines and instructions with relevance for 
financial reporting available and known to 
the affected personnel via the company’s 
intranet and through frequent information 
meetings with all employees. 

Staff members from the head office 
regularly visit the subsidiaries and the 
reverse is also true; employees from the 
subsidiaries visit the head office to further 
improve their knowledge of the Group’s 
processes and objectives and to share 
information and experiences. In  the 
responsible accounting and finance staff 
from all group companies gathered at a 
controller conference to further develop 
the exchange of experience between 
employees throughout Micronic.

MONITORING

Information about the effectiveness of 
internal control is monitored by the execu-
tive management. The board has deter-
mined that the effectiveness of internal 
control will be monitored through a self-
assessment of critical processes. In  
the audit committee established a plan for 
reviewing the most critical processes, with 
the greatest possible impact on the compa-
ny’s financial position, over a number of 
years. The plan is reassessed yearly to iden-
tify any possible needs for reprioritization. 

Following an initial risk assessment, 
based on the consolidated balance sheet 
and income statement, a decision is made 
about which processes will be documented 
and assessed during the year. Staff from 
the accounting function, together with the 
affected employees, reviews how the process 
is working, document the flow and evalu-
ate the effectiveness of the process with 
respect to the identified risks and control 
activities with the help of a self-assessment 
in which employees from each area of 
operation evaluate the documented process 
and assess the identified risks and controls. 
This method promotes a wide understanding 
for the importance of internal control and 

responsibility for developing the processes 
is retained within each respective area of 
operation. In  Micronic documented 
and evaluated the processes for salaries and 
pensions, system setup and development, 
after which all of the company’s critical 
processes have now been documented and 
evaluated.

In , at the request of the board, 
some of the processes that were evaluated 
internally during  also underwent an 
external evaluation. The external evaluation 
found no evidence of serious shortcomings 
but has resulted in a number of observa-
tions and proposed areas for improvement. 
In  an administrative phase will be 
started that will include both updating of 
the documented process reviews and 
assessment of the observations made during 
the internal and external evaluations.

Another aspect of monitoring is the 
accounting department’s visits to the 
subsidiaries to review their processes, 
documentation of control activities and 
compliance with group-wide policies and 
guidelines.

Through the audit committee, the board 
establishes and oversees the evaluation 
processes that are carried out.

 The audit committee maintains contin-
uous contact with the independent auditors 
and is informed of their opinions and 
observations, which also contributes to 
the board’s overall picture of the company’s 
internal control.

The board is provided with monthly 
financial reports and discusses the financial 
situation of the company and the Group at 
each board meeting. Prior to board meetings 
where the quarterly financial statements are 
adopted, the audit committee has analyzed 
and assessed the financial information 
before it is adopted by the board.

STATEMENT 

In light of the Group’s structure and its 
management of risks in the processes 
described above, the board has not found 
it necessary to set up a special internal 
audit function.
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