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Corporate governance report

This corporate governance report for 2015 has been 
 examined by the company's auditor in accordance with Chapter 
9 §31 of the Swedish Companies Act. The report constitutes a 
part of the report to the board of directors and contains infor-
mation in accordance with Chapter 6 §6 of the Swedish Annual 
Accounts Act.

Corporate Governance
Troax Group AB (publ) (“Troax” or “The Company”) is a Swedish 
public joint-stock company. The company's shares were listed 
in Nasdaq Stockholm on March 27, 2015 and the since then the 
Company applies the Swedish code for corporate governance 
(“The Code”). Furthermore, the company and the group are 
governed in accordance with the articles of association, the 
Swedish Companies Act, rules for issuers and other applicable 
Swedish and foreign laws and regulations. 

The code can be accessed on the website of the Swedish 
 Corporate Governance Board (www.bolagsstyrning.se). The 
code is based upon the principle “follow or explain”, which 
means that companies who apply the code can deviate from 
individual rules if the company accounts for the deviation, states 
the reason for it and describes the solution that was chosen 
instead. The only deviation that Troax has made is that the audit 
committee is comprised of two and not three members as per 
rule 7.2. The reason for the deviation is that the board feels that 
the law's implicit requirement for two members is sufficient in a 
company of Troax's size.

Articles of association
The articles of association are established by shareholders at the 
annual general meeting and must contain a number of obliga-
tory details for the Company. The articles of association state, 
among others, what business the Company will carry out, the 
size of the board and principal place of business, limits for the 
number of shares and share capital and how the annual general 
meeting is to be called. Furthermore the company's articles of 
association state that the annual general meeting can be held in 
Gnosjö, Jönköping or Stockholm. The articles of association are 
available on the Company's website, http://www.troax.com/sv/
investors/corporate-governance/bolagsordning. 

Share capital and shareholders
At the end of the year the share capital amounted to EUR 
2,574,618.37 divided by a total of 20,000,000 shares. 

In accordance with the articles of association all shares have 
an equal vote value and in so far as the board is aware there are 
no shareholder agreements or other agreements between share-
holders that affect the shareholders’ right of decision and rights. 
At the end of 2015 the Investment joint-stock company Latour 
owned 6,020,800 shares, corresponding to 30.1 percent of the 
capital and votes. The ten largest shareholders together owned 
68.9 percent of shares in the company. For additional informa-
tion about the share and shareholders see page 72. 

Annual general meeting
According to the Swedish Companies Act the annual general 
meeting is the Company's highest deciding body. At the annual 
general meeting the shareholders decide upon central issues 
such as adoption of the profit and loss account and statement of 
financial position, disposition of the Company's profit, granting 
discharge from liability for the board's members and managing 
director, election of board members and auditors and compen-
sation to the board and auditors.

The annual general meeting must be held within six months 
of the end of the financial year. In addition to the annual general 
meeting an extraordinary general meeting can also be called. 
In accordance with the articles of association the annual general 
meeting is called through advertising in the official gazette Post- 
och Inrikes Tidningar and through the summons being kept 
available on the Company's website. At the point in time of the 
summons the information that a summons has been made must 
be published in the Swedish newspaper Svenska Dagbladet. 

Right to participate in annual general meetings
Shareholders who want to participate in the annual general 
meeting must be entered in the shareholders’ ledger kept by 
Euroclear Sweden on the day that occurs five weekdays before 
the meeting and report their participation to the Company no 
later than the day that is stated in the summons to the annual 
general meeting. Shareholders can be present at annual general 
meetings personally or through a representative and can also be 
assisted by a maximum of two people. Normally the shareholder 
has the opportunity to report their participation to the annual 
general meeting in several different ways, which are stated in the 
summons. The shareholder is entitled to vote for all shares that 
the shareholder possesses in the Company.

Initiative from shareholders 
Shareholders who want to have a matter dealt with at the annual 
general meeting must submit a written request for this to the 
board. Such a request must normally be in the hands of the 
board no later than seven weeks before the annual general 
meeting. Ahead of the annual general meeting details will be 
provided in good time on the Company's website as to how 
shareholders shall proceed in order to have a matter dealt with 
at the meeting.

Annual general meeting 2015
The annual general meeting 2015 was held on the 4th of 
March. At this decisions were made, among others, to go from 
a private to a public joint-stock company and a decision was 
made for new articles of association. Furthermore, six board 
members were elected including chairman Lennart Sundén 
and an election committee was designated, see below under 
“Election committee”. At the annual general meeting a decision 
was also made regarding a change of the company's articles of 
association by which the company's firm will be Troax Group AB 
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(publ). At the meeting all shares and votes were represented. 
At the meeting the annual financial statements were presented 
and approved with the associated auditor's report, at which 
the board and the managing director were granted discharge 
from liability. It was decided that compensation to the board 
should amount to a  total of TEUR 95 and that elected auditors 
should be compensated according to approved invoice. It was 
also decided to increase the share capital to EUR 2,574,618.37 
through bonus issue. The board was also authorised to, ahead 
of the next annual general meeting, make a decision regarding 
a new issue of shares, convertibles and/or subscription warrants 
for a number corresponding to a maximum of five percent of the 
total number of shares and votes in the Company, to be paid in 
cash, through issue in kind and/or through set-off. All decisions 
were unanimous.

Extraordinary general meeting the May 28 2015
At the extraordinary general meeting in the Company the May 
28, 2015 it was decided to increase the board to seven members 
chosen by the shareholders’ genera meeting. A new election 
process was undertaken by Anna Stålenbring, Per Borgvall 
and Jan Svensson. At the same time Lars Hellberg and Kennet 
Lundberg resigned. The meeting also decided upon an increase 
of the total compensation to the board of TEUR 19 to a total of 
TEUR 114 (excluding any compensation for committee work, 
which can amount to a maximum of TEUR 11). At the extraordi-
nary general meeting nine shareholders were represented and 
these corresponded to 59.6 percent of the total number of votes 
and shares in the Company.

Election committee
Companies that follow the Code must have an election commit-
tee. As per the Code the annual general meeting must desig-
nate the election committee's members or make a decision as to 
how they will be designated. The election committee, as per the 
Code, must be comprised of at least three members, of which 
a majority shall be independent in relation to the Company and 
the Group's management. At least one of the election commit-
tee's members must be independent to the electorally largest 
shareholder or group of shareholders that co-operate about the 
company’s management.

The election committee for the annual general meeting 
2016 is comprised of Lennart Sundén (chairman of the board), 
Anders Mörck (representative for the shareholder Latour), Jan 
Särlvik (representative for the shareholder Nordea fonder) and 
Ulf Hedlundh (representative for the shareholder Svolder). The 
election committee's composition fulfils the above mentioned 
independence requirement. The election committee's mandate 
period shall continue until a new election committee has been 
designated. On the Company's website details are provided 
that the shareholders have the opportunity to submit their own 
suggestions to the election committee by sending a letter to the 
following address: Troax Group AB, Attn: Election Committee 
Anders Mörck, P.O. Box 89, 330 33 Hillerstorp.

Merger
On September 14 2015 the Company carried out a merger 
 between Troax Group AB (publ) and the wholly-owned subsidiary 
Troax Corp AB (publ). The merger was carried out for practical 

and financial reasons and has no material effect on the Group's 
position or result. 

The board
The board is the Company's next highest decision making body 
after the annual general meeting. In accordance with the Swed-
ish Companies Act the board is responsible for the Company's 
administration and organisation, which means that the board 
is responsible for, among others, setting goals and strategies, 
ensuring routines and systems for evaluating set goals, continu-
ously evaluating the Company's profit/loss and financial position, 
as well as evaluating the operative management. The board is 
also responsible for ensuring that the annual financial statements 
and interim reports are drafted at the right time. In addition the 
board designates the managing director and evaluates his/her 
work annually.

The board members are normally elected at the annual  general 
meeting for the time until the end of the next annual general 
meeting. In accordance with the Company's articles of associ-
ation the board must, for the part that is elected by the  annual 
general meeting, be comprised of at least three members and a 
maximum of eight members without deputies. In accordance with 
the Code, the board's chairman must be elected by the annual 
general meeting and have special responsibility for management 
of the board's work and for the board's work being well organ-
ised and carried out in an effective manner.

The board follows written rules of procedure that are estab-
lished annually at the statutory board meeting. The rules of pro-
cedure regulate, among others, board practices, functions and 
the division of work between board members and the managing 
director and established committees. In connection with the 
statutory board meeting the board also establishes the instruc-
tion for the managing director containing financial reporting. 
Furthermore, the board follows policies and guidelines adopted 
for the company such as information policy and finance policy, in 
addition to the policy for business ethics.

The board meets in accordance with an annually established 
schedule. In addition to these board meetings additional board 
meetings can be called in order to deal with matters that cannot 
be referred to an ordinary board meeting. In addition to the 
board meeting the chairman of the board and the managing 
director have a continuous dialogue concerning management of 
the Company.

During the year the board has convened ten times. For 
attendance during 2015, see separate table. Agendas for 
the board meeting, together with the documentation that is 
 required in accordance with the rules of procedure are sent out 
to board members approximately one week before the meeting. 
In addition to this documentation, board members receive 
monthly continuous follow-up of the financial development and 
other relevant information. 

The board's chairman and managing director discuss and 
decide upon matters for respective meetings before these take 
place. The Company’s CFO participates regularly in the com-
pany's board meetings. In addition to these members of the 
group management other participants can be involved in the 
meetings if this is so desired or is necessary.

The company's board is currently comprised of seven 
ordinary members and an employee representative, which are 
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presented further in the section “Board, leading officers and 
auditors”.

Audit committee
The board has decided to establish an audit committee com-
prised of Anna Stålenbring (chairman) and Per Borgvall (applies 
from the time after May 28) and this has had two meetings 
during 2015, of which the committee at the one meeting has also 
met together with the auditor. (For the time up to May 28 the 
board has been responsible). Its tasks are comprised of, as per 
instructions accepted by the board, primarily to:
• monitor the Company’s financial reporting,
• monitor the effectiveness of the Company's internal control, 

internal audit and risk management,
• keep informed about the audit of the annual financial state-

ments and the consolidated financial statements,
• review and monitor the auditor's impartiality and independ-

ence and with this particularly be aware as to whether the 
auditor furnishes the Company with other services than   
audit services, 

•  assist with drafting a proposal to the annual general meet-
ing's decision regarding election of auditor.

Important issues that the committee has dealt with during the 
year concern, among others, risk management and financial 
reporting and evaluation of set principles for the financial report-
ing and the internal control.

Compensation committee
The board has decided to designate a compensation commit-
tee for 2015 comprised of Jan Svensson (chairman) and Peter 
Möller (applies to the period after the May 28). (For the time up 
to May 28 the board has been responsible). The compensation 
committee has met one time during 2015. Where compensation 
matters are concerned for 2015 this means that the committee in 
accordance with the instruction adopted by the board, has:
• prepared suggestions concerning compensation principles, 

compensation and other employment terms and conditions 
for the managing director and leading officers, 

• reviewed and evaluated existing and completed programmes 
concerning variable compensations to the Company's man-
agement, and

• reviewed and evaluated the application of guidelines for 
compensation to leading officers that the annual general 
meeting has decided on and other compensation structures 
and compensation levels within the Company.

Evaluation of the board's work
The board's chairman is responsible for evaluation of the 
board’s work, including assessment of individual board mem-
bers’ performances. This is done on an annual basis in accord-
ance with a systematic and established process that, among 
others, aims at developing a good basis for improvements of 
the board's own work. The assessment focuses on factors such 
as availability of and requirement for specific competence within 

*Elected as board members at the annual general meeting on May 28 2015 Board members Lars Hellberg and Kenneth Lundberg resigned at the same  
meeting and have not received any compensation after this point in time.

Attendance Compensations, TEUR Independence

 
Board 

meeting
Audit 

committee

Compen-
sation 

committee

Fee/ 
Basic 
salary

Variable 
compensa-

tion 
Other 

benefits Pension

In relation to 
the company 

and the 
company’s 

management

In relation to 
larger share-

holders

The board
Lennart Sundén 10/10 38.2 – – – Yes Yes

Curt Germundsson 10/10 19.1 – – – Yes Yes

Peter Möller 10/10 1/1 0.0 – – – Yes Yes

Bength Håkansson 10/10 0.0 – – – Yes Yes

Lars Hellberg 4/10 9.4 – – – Yes Yes

Kenneth Lundberg 3/10 9.4 – – – Yes Yes

Anna Stålenbring* 6/10 1/1 12.7 – – – Yes Yes

Jan Svensson* 6/10 1/1 12.5 – – – Yes No

Per Borgvall* 5/10 1/1 11.8 – – – Yes Yes

Managing Director
Thomas Widstrand 10/10 225.9 83.1 10.9 82.8 No Yes

Other leading officers 
x 5 743.7 207.5 58.1 194.4 No Yes
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the board, engagement, the quality of the board's material 
and time for reading the same. The evaluation is partly done 
individually, through a poll that is filled in and reviewed and 
partly through discussions at the board meeting. The purpose 
of the evaluation is to give the board's chairman information 
about how the board members perceive the board's efficiency 
and common competence and whether there is the need for 
 changes in the board. The evaluation of the board's chairman 
is done by the other members. The result of the evaluation is 
reported to the election committee and forms the basis for 
the election committee's proposal to the board members and 
compensation to the board. 

Managing director and other leading officers
The managing director is subordinate to the board and is 
 responsible for the Company's current administration and the 
daily operation. The distribution of work between the board 
and the managing director is regulated in the board's rules of 
procedure and in an instruction to the managing director. The 
managing director is also responsible for drafting reports and 
compiling information from the management ahead of the 
board meeting and is reporter of the material at board meetings.

In accordance with instructions for financial reporting the 
managing director is responsible for the Company's financial 
reporting and must consequently ensure that the board receives 
correct information in order for it to be able to evaluate the 
Company's financial position.

The managing director must continuously keep the board 
 informed about the development in the Company's business 
and sales, profit/loss and financial position, cash flow, credit 
status, important business events and all other events, circum-
stances or conditions that can be assumed to be important to 
the Company's shareholders.

The managing director and leading officers are presented in 
the section “Board, leading officers and auditors”.

Compensation to board members, managing director  
and leading officers
Compensation to board members
Decision about the fee and other compensation to board 
members, including the chairman is decided upon at the annual 
general meeting. Compensation to the board's chairman was 
set at TEUR 38 and at TEUR 19 each for board members Curt 
Germundsson, Jan Svensson, Anna Stålenbring and Per Borgvall. 
Thomas Widstrand receives no compensation in his capacity 
as employed in the company and Peter Möller has refused the 
same. After the end of the task a board member does not have 
any right to any benefits. 

Guidelines for compensation to the managing director  
and other leading officers
The annual general meeting that was held in March 2015 made 
a decision about guidelines for compensation to the managing 
director and other leading officers.

Compensation and attendance during the financial year 2015
Compensation to the Company's management is comprised of a 
basic salary, variable compensation, pension benefits and other 
benefits. Shown in the table below is an overview of compensa-

tion to board members and leading officers during the financial 
year 2015. 

Current employment agreement for managing director and 
other leading officers  
A decision regarding current compensation levels and other 
 employment terms and conditions for the managing director 
and other leading officers has been made by the board. Agree-
ments, such as pensions, must where possible be based on 
fixed premiums and must follow levels, practices and collective 
agreements that apply in the country where the affected leading 
officer is employed.

The managing director has the right to a fixed annual salary 
of TEUR 226 and a variable salary that is linked to certain key 
figures, which corresponds to a maximum of TEUR 113. During 
2015 the total compensation, including allocation for pension 
reserve for the managing director, amounted to TEUR 403. 
The managing director is covered, in addition to the Swedish 
 National Insurance Act, by the so-called base platform in accord-
ance with the ITP plan on salary components up to 7.5 income 
base amounts. In addition to this a premium increment applies 
that replaces the opt-out premium for alternative ITP service 
pension agreement. 

At the end of the financial year the circle of leading officers 
was comprised of five persons in addition to the managing 
director. During 2015 the total compensation to leading officers 
amounted to TEUR 1,204. For leading officers residing in  Sweden 
a notice period of 3–6 months applies for the employee and for 
the employer a notice period of 6–12 months. Certain leading 
officers have the right to a redundancy payment of 12 monthly 
salaries in addition to the salary paid out during the notice 
period. Leading officers are, in addition to the Swedish National 
Insurance Act, covered by the ITP plan including the right to a 
pension scheme for staff on high salaries. 

Audit
The auditor must review the Company's annual financial state-
ments and accounts and the board's and managing director's 
administration. After each financial year the auditor must supply 
an auditor's report and a consolidated auditor's report to the 
 annual general meeting. During 2015 the auditor has partici-
pated in two board meetings in order to provide comments to 
current audits and the general set-up for the accounting year 
and has also met with the audit committee. The auditors are 
elected up to the annual general meeting 2016.

In accordance with the Company's articles of association the 
Company must have a minimum of owe and maximum of two 
auditors with a maximum of two deputy auditors. The Com-
pany's auditor is Öhrlings PricewaterhouseCoopers AB, with 
Magnus Brändström as principal auditor. The Company's auditor 
is presented further in the section “Board, leading officers and 
auditors”.

In 2015 the total compensation to the Company's auditors 
amounted to TEUR 269.

Internal control
This description has been drafted in accordance with Chapter  
6 §6, paragraph 2 of the Swedish Annual Accounts Act and con-
tains the most important components in the Company's system 
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for internal control and risk management in connection with the 
financial reporting.

The goal of the internal financial control within Troax is to 
create an effective decision making process in which the require-
ment, the goal and the framework are clearly defined. The 
Company and the management work with the internal control 
system in order to monitor the company and the group’s finan-
cial position.

Control environment
The basis for the internal control concerning the financial report-
ing is made up of the overall control environment. Troax’s control 
environment is comprised of, among others, sound values, 
competence, management philosophy, organisational structure, 
responsibility and authorities. Troax's internal instructions, poli-
cies, guidelines and manuals guide employees. 
The control environment also includes laws and external regula-
tions. 

In Troax a clear role and division of responsibility is ensured 
for an effective handling of the company's risks, among others, 
through rules of procedure for the board and committees, in 
addition to the instruction for the managing director. In the 
continuing operations the managing director is responsible for 
the system of internal control that is required to create a control 
environment for significant risks. In Troax there are also guide-
lines and policies regarding financial control and follow-up, 
communication issues and business ethics. 

The board has designated an audit committee that, among 
others, has the task of ensuring that established principles for 
the financial reporting and internal control are upheld.

Risk assessment and control activities
Risks for significant inconsistencies in the accounting can 
occur in connection with bookkeeping and valuation of assets, 
liabilities, income and expenses or deviations from information 
requirements. Each year, Troax's finance function carries out a 
risk analysis with regard to the group's statement of assets and 
 liabilities and profit and loss account posts based upon qualita-
tive and quantitative risks. 

Normal control activities include reconciliation of accounts 
and supporting controls. The purpose of all control activities 
is to prevent, discover and correct any errors or deviations in 
the financial reporting. In the group's work with internal control 
the most significant risks concerning the financial reporting are 
handled through control structures that are fundamentally based 
on deviation reporting from established goals or norms. 

Information and communication
The Company has adopted an Information policy with the pur-
pose of following the information requirements for a company 
with shares listed on a regulated market.

The company has drafted policy documents with the purpose 
of informing employees and other affected parties within Troax 
of the applicable rules and regulations for the Company's 
information disclosure and the special requirements that apply 
for persons active within a listed company, for example where it 
concerns information that affects the rate.

Furthermore, significant accounting principals and manuals 
are updated and communicated to employees on an ongoing 

basis, in addition to other documents of significance to the 
 financial reporting. Employees also have the opportunity to 
 utilise several information channels so that significant informa-
tion can reach the company management and the board.

Follow-up
The group applies IFRS. Financial data is reported monthly from 
21 reporting units and takes place in accordance with stand-
ardised reporting routines. The reporting constitutes the basis 
for the group's consolidated financial reporting. Consolidation 
is done based upon a legal and operative perspective, which 
results in quarterly legal reports and monthly operative reports. 

The board evaluates the information that is submitted in 
accordance with the above and by the audit committee on an 
ongoing basis. In this context it is the audit committee's result 
concerning work with reviewing the effectiveness in the company 
management's work with the internal control. The board's work 
also includes, among others, ensuring that measures are taken 
concerning the deficiencies and proposals for measures that 
have emerged at the internal control and the external audit.

Internal audit
As per the Code the board must annually make a decision as to 
whether the Company will have an internal audit function that 
evaluates whether the internal management and control function 
as intended, or whether the board in some other manner ensures 
itself that this is the case.  

The Company has not set up any special function for internal 
audit with regard to the financial reporting. This task is fulfilled 
by the board in its entirety. The issue is also under consideration 
annually by the audit committee. Effective board work is thus the 
basis for good internal control. Troax's board has established 
rules of procedure and clear instructions for its work.

On a group level each managing director per legal unit 
together with the legal and/or operative unit's finance function 
and the group's finance director are responsible for a requi-
site control being carried out and that follow-up takes place. 
The  internal control includes a control over the company’s and 
group's organisation, routines and follow-up measures. The pur-
pose is to ensure that a reliable and correct financial reporting 
takes place, that the company's and group's financial reporting 
is drafted in accordance with laws and applicable accounting 
standards and that other requirements are followed. The system 
for internal control also aims at monitoring observance of the 
company's and group's policies, principles and instructions. 
In addition to this protection of the company's assets is also 
monitored and that the company's resources are utilized in a 
cost-effective and suitable manner. Furthermore, internal control 
takes place through the follow-up of implemented information 
and business systems and through analysis of risks.

In accordance with the above the board feels that the Com-
pany fulfils the requirement for a good internal audit and that 
the Company thus does not need to set-up a special function for 
internal audit.


