I FrencAL INFCRMATION

CORPORAI
GOVERNA

ITAB Zhop Concept AR (publ) is o Swedish reg-
iskered limited Bability company. TABs owerall
amibificn is to create kong-temn walue for its share-
holders and other stakeholders. The foundation
for governance of the Group comiprises Compo-
rate overnance, Swedish laws and regulahions
such os the Companies Act and the Lsting
Agreement with NASDAC OMX Stockholm (the
stock exchange) as well as rukes and recommen-
dations such as the Swedish Code of Corpornaie
Govemance (the Code). The provisions of the
Code apply fo [TAE as of July 2008.

The Corporate Govermnance Report describes
ITAB's corporate govemance, managemsnt and
administration as well as infermal confrols regard-
ing financial reporfing. The Code is built on the
principle "comply or explain®, which means that
a company may deviate from individual rukes,
but must explain the dewviation.

ANNUAL GENERAL MEETING

The Annual Genaral Meafing is the company's
highast decision-making body and a forum
for shamsholders fo exercise influence. The An-
nual General Meeling convenes once a year
in order o decide on whether fo adopt the
annual report and fhe consolidated coccounts,
grant dischange of liability for membears of
the Boord and the CEO, and to decide on the
appropriation of profits or losses for the past year.
The meefing also elects the Board and, when
required, the auditors. All sharsholders registered
in the shareholdars’ register and whao have given
nofice of aflendance may parficipaote in the
Mesting and vote cccording o the number of
shares owned. Shareholders who are unable
to atlend in person may axorcise their righis by

oy,

ANNUAL GENERAL MEETING 2012

ITAB's 2012 Annual Genaral Meefing was held
Wednesday ¢ May. Attending the Meating were
58 sharsholders epresenfing 90.06 par cant of
the woles and 6954 per cont of the total numibar
of shares. [TAR's Board of Directors, management
and auditors were prasent af the Meeling. The
following decisions were foken:

- Dividends fo the sharsholders of SEK 1.50 per
share, for a tolal of SEK 25.0 milicn.

» Anna  Benjomin, Tord Johansson, Anders
Moberg, Johon Ropp, Per Roderd, Stig-Olof
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Simonson and Lotfie Swedenstedt wene re-sleciad
as members of the Board.

+ Tord Johansson was elected Chairman of the
Board.

= Anders Rudgérd (chaiman), Johan Storm and
Johan Rapp were elecied fo the Nominahion
Committes.

- Fees to the Board and audilors, guidelines for
remunemfion fo senior executives and fthe
composition of the Momination Commitiea for
the 2013 AGM.

« Authorisation fo the Board fo decide on a
forgeted new share issus.

+ Authorisalion fo the Board fo decide on the pur
chase and transfor of the company’s own shares.

ANNUAL GENERAL MEETING 2013

[TAB's 2013 Annual General Meefing will be held
on Tuesday 14 May at 3 pm in the company’s
offices ot Instrumentvdgen 2 in Jonkdping,
Swedan.

NOMINATION COMMITTEE

The Momination Commifies is the Mesfing’s
body for proposing the AGM's decisions regand-
ing appointment ssues thot provides condifions
for well-informed deckion-making in these issues.
Al the 2012 AGM, a Nominagfion Commities was
appointed comprising Andars Rudgdrd as Chair-
man, Johan Stomn and Johan Ropp. Following
the death of Johan Ropp. the other members
hawe decided fo appoint Fredrik Ropp as a new
mamber of the Nominafion Committes.

The Nomination Commities’s fask for the 2013
AGM s fo propose condidates for Chairman of he
Board andBoard members, for fhe post of meet-
ing chairman and ouditors, as well as fess and
other remunanation for the Board, commifiees
and the audit. The Noeminafion Committee has
evaluated the work of the Board and., prior fo the
AGM, convenad once with all members present,
as well as several other confacts.

BOARD OF DIRECTORS

The fasks of the Board of Direciors are fo manogs
the company’s affairs on bahalf of the sharehold-
ars. [TAB's Board of Directors consisfs of sewen
membears. The AGMalecied Boord includes
membsers who represent TAR's major sharehold-
ars as well as indepsendents. The CED and other
Group officicls parficipate at Board meetings,
gither fo prasant reports or in an cdministrative
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capacily. In addition fo cument laws and recom-
miendations, ITAB's Board work is governed by
the Board's rules of procedurs sfipulated once a
year. The rules of procaedurs include rules for the
division of responsibiliies betwesn the Board and
the CEQ, financial reporiing and investments.
In 2012, the Board corvened for a folal of seven
board maafings, all of which wers ordinary board
meetings. In addition fo operational information,
predetermined reports and resclution items are
addressed at every regular meeting in accord-
ance with the Board's rules of procedura. The
Board also takes decisions on ssues of o general
nature, such as the Group's sirategy, structural
and organisational issues, policiss and guide-
lines. as well as major investmeanits.

One of the company’s auditors parficipates in
at least one of the Board’s mestings every year.
At this fime, the audifor presenis obsanvations
made when auditing the company’s accounts,
procedurss and infemal audits.

REMUNERATION COMMITTEE

The Board hos estoblished a Remuneration
Committee tasked with:

- preparing fhe Board’s decisions on issues
regarding  remuneration  principles,  remu-
nercticns and other terms of employment for
corpomake management,

monitaring and evaluafing ongoing schemes
and scheme concluded during fthe year
regarding vanable remunarafion fo corporate
managament, and

moniforing and evaluating theapplicationofthe
guicalines for remuneration o senior exacu-
fivas dacided by the annual general mesting,
as well as current remuneration sfructures and
remunenafion levals in the company.

The Committee comprises the Board members
Lotfie Svedenstedt (Chair), Tord Johansson and
Sfig-Olof Simonsson, with CED U Rostedt as od-
difional mamber.

AUDIT COMMITTEE
The fasks of the cudit committes include examin-
ing the fimancial policy, reviewing the company’s
finoncial meporting and infernal reporting and
confirol systems, following up Asks and evaluating
the extarmal audit.

In 2012, the Audit Commitiee comprised Board
miembers Anna Benjamin (Chair), Tord Johans-
son and Per Rodert.
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CORPORATE MANAGEMENT

The Chief Execufive Officer is appoinfed by the
Board to ba responsible for the company’s day-
today manogement in line with the Boards
guidalines and instructions. Group management
comprises CEC UK Rostedt, Daputy CEC Mikoel
Gustavsson and CFO Magnus Clsson.

AUDITORS

The auditors are appointed by the sharshokders
at the ASM.The audifors examine the company's
annual accounts, consclidoted occounts and
accounting records as well as the adminisiration
of the Board of Directors and CEC.The company's
audiiors are Stefon Engdahl and Hakon Sund-
berg, both of Emst & Young AB.The appointment
is valid unfil and including the 2013 AGM. Along-
side his duties for ITAB Shop Concept AB, Stefan
Engdahl has ocudifing assignments for XANO
Indusiri AB, Hexpol AB, Kobe AB and Lijedahl
Group AB. Hakan Sundberg has dufies for EAB AR
and Gislaved Gummi AB.

PRINCIPLES FOR REMUNERATION TO

SENIOR EXECUTIVES, INCENTIVE SCHEMES, ETC.
The Board proposes the AGM should decice on
procedures for defermining salary and other ne-
munearafion to the CEC and othar memibars of the
exacutive management. The guidalines decided
at the 2012 AGM sfipulale that the ferms should
be markst rate. In addifion fo a basic salary, mem-
bers of the exscufive managament may receive
variable remuneration that is limifed fo a max-
mum of three months of salary and resuli-based
against stipulated fargets.

Sanior axscufives are fo have marketrate,
premiumHased pansion ferms and conditions.
In the event the CEO is given notice by the com-
pany, a severance payment comesponding fo
18 months of salany will be paid. The Board has
the right fo deviale from the guidelines should
mifigating circumstancas so requins.

At the start of 2012, the Group had two out-
standing incentive schemes. The first scheme is
perfommance-based and involves some fifty senior
exscutives and key employees. The schame ran
from 2008, with the opfion fo subscribe for shares
during the period September 2011 fo 23 March
2012 at a price of SEK 97 per share. Cn 8 February
2012, tha Board decided fo exiend a repurchase
offer in which the company offered fo buy back
warmants from warrant holders af a price based
on the share’s closing price on 9 February 2012,

The share's closing price on 9 February was SEK
114 and the price of the wamant was calculated
at SEK 17 Twenfy-one employeas holding 213,000
wamants accepted this offer, which means the
repurchase amount was approamaialy SEK 3.4
millicn. After the repurchase, 20,500 ITABTC 1 war-
ranfs remained (2008/2012), which were used fo
subscribe for 20,500 Closs B shares in April 2012
The purposea of the repurchass offer was fo make
it possible for holdars fo recover the value of the
wairants.

The second scheme was extended fo all em-
ployeaes within the [TAB Group. 118 emiployess opt-
ed fo participate in the scheme, which ran from
2010 with the optfion to subscribe for shares in Mo-
vember 2012: this deviatas slighfly from the Code
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rule, according to which the time from the start
of the agreemeant o the fime that a share may
be acquired shall not ba less than throe years.
The reason for this is that the pericd chosen is
doamed o be the mest molivating fo creale a
greater shared interest between the executives
inwolved and the company's sharsholdars.
There were 447,250 warrants, and one warrant
gawe the night fo subscribe for one share af a
|price of SEK 92.50.

©On & September 2012, the Board decided on
a repurchase offer in which the company offerad
to buy back warrants from warmant holders. Repur
chaoses weare conducted on four occasions. On 10
Sepfember, 315,000 warrants were repurchased
basad on the closing price on & September. On
17 September, the next repurchase of 31,300
warrants was conduched, based on the closing
price on 13 September. On 24 September, 3,750
warranis were repurchased bosed on the closing
price on 20 Seplember. On 30 November, the final
repurchase of 117,200 warrants was conductad,
ased on the closing price on 29 Novembar. As
a result, all the wamants, i.e. 467,250, have been
repurchased by the company during 2012

INTERNAL CONTROLS FOR

FINANCIAL REPORTING

Infermal conirols for financial reporting. According
to the Company’s Act and the Swedish Code of
Corporate Govemancs, the Board is responsitle
for internal controls aimed at pratecting the com-
pany's assets and thereby the investments of its
OWNENs.

FINANCIAL REPORTING

All units submit monthly reports conceming eco-
nomic outcomeas. The eporfing is consolidalad
and consfitutes the basis for quarkerly reports and
opertive followup. Operalive follow-up follows
an established structure in which orders received,
invoicing, liquidity, eamings, capital tiedup and
ather key rafics of importance for the Group ane
compiled and constitute the basis for analysis
ard measures from management and contok
lers at varicus levels. Cther important and Group-
wide parts of the intemal confrol include business
oans and the annual forecast process. For com-
murication with: external parties, the Group has
an information policy infended o ensure that all
information obligafions are complied with, cor
rectty and in full.

CONTROL ENVIRONMENT

The Audit Committes’s primary fask is fo monitor
the accounting and reporting processes and o
ansure the quality of these reports and processes.
The responsibilify for mainfaining an effective
control emwironment, day-lo-day sk manage-
ment and infernal conirols in ferms of financial
reporfing has bean dolegated fo the CEC. Exscu-
tivas at various levels of the company ara in fum
responsible within their respective areas. Respon-
sibility and authorisation i defined in the instruc-
tions fo the CEO, insfruchons for approval lists,
handbooks and other policies, procedunes and
codes. The Board determines the Group's impor-
tant policies conceming communicafion, crodit,
financing and risk managemeant. The Group man-

agement determines other policies and instruc-
tions, and the responsible Group funchons ssue
guidelines and owarses the application of the
regulafory framework. The Groups occounfing
and reporting rules are stipulated in an economy
handbock that is available fo all occounting shoff.
Together with laws and ofher external reguiatory
framaworks, the orgonisafional structure and in-
temal reguiaiory frameworks consiitfule the con-
frol environment.

RISK ASSESSMENT

TAB perorms regular risk analyses in which the
risks of emors in the financial reporfing of signifi-
cant income statemeant and balance shaet ilems
are exarmined. Dperational risks are also mappad.

CONTROL ACTIVITIES

The purpose of confrol activifies is fo discower,
prevent and comect amors and deviations. Poli-
cigs and guidalines are particulary imporiant for
accumfe accounting, reporfing and information
dissamination, and also define which confral ac-
tivities are fo be conducied. Within [TAB, policies
and guidslines are regulary updated, both in
wrifing and ot meetings. Control activities include
approval roufines, reconciliafion of occounts, an-
alyfical follow-up and control of IT systoms.

FOLLOW UP
The Group manogsmeant and controllers regular-
Iy follow-up economic and financial reporting, as
well as key business events. At ecch Board mest-
ing. economic performance is monifored against
forecasts, and examinations are conduched look-
ing at how well invesiments are following pre-
pared plans. The Audit Committes reguilary evalu-
alas the infemal conirol, the code of corpomte
govemancs and significant accounfing issues.
TAB has as yet not found reason fo esfablish a
saparate intemal audit funcion. Infernal contral
activities are conducted within the fraomewark of
the rest of the operations and ane parformed pri-
rarily with central resources in an infemal audit
programme that includes all Group companies
according fo a pre-cetermined plan.
it is the company’s assassment that this largely
cormesponds o fhe work conducted in ofher
companios by an intermal cudit function. Parts of
the infemal coniral are regularty examined by the
audifors.

The issue of a separale infernal audit function
will be reexamined in 2013,

Tord Johansson, Chairman of the Boond
Anna Benjarmin

Andars Moberng

Par Rodert

Slig-Clof Simonsson

Lottie Svedensiadt

Ulf Rostedt, CEO
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COMPOSITION OF THE BOARD OF DIRECTORS AND COMMITTEES, 2012

Name Commis- Remunera-  Audit Independent Independent  Participa-  Parficipa- Participa- Baard fee
sions fions Committee  in relation fo in relation tion in fion in fion in Audit including
Committee the company fo major Board Remunera- Commiftes commities
and carparate  sharchalders  mesfings  fion Com- FemURSre-
management mittee fien (SEK)
Tord Johansson Chair- Board Board Mo No@ TN 2(2 2(2)y 290,000
man member membar
Anna Banjarmin Board - Chairmian Yes Yes &(T - 2(2 180,000
mamkber
Anders Moberg Board - - Yas Yos TN - - 130,000
mamber
Johan Ropp Board - - Yas MNo® & (7 - - 141,667
member
Per Rodert Board - Board Yas = T - 2(2)y 140,000
member moambar
Stig-Dlof Simonsson Board Board - Yas Yas TN 2(2 - 140,000
member  member
Lottie Svedenstadt Board Chairman - Yas = T 2(2) - 180,000
member
Ulf Rostedt President - - Mo = E(&® 2(DH*® - -
1,241,667
" Tord Johansson wois for fie company on o consufioncy bosi.
A Tord Johansson and Johan Ropo soch confrofled, vio their own holdings and holdings fiough componiss, mors than ien per cent of the:
shames and vofss in TAB. which occoming fo fhe Code iz not io be considersd os ndspendeant in refdfion to loger sharsholders.
A Ui Rostedt hos porfcipoied as depuily of Boom mastings and the RBemunaration Commiftest mesings.
Mors information about the Boomrd ond copomie manogement & provided on pogas 74-75.
PROPOSAL FOIR THE APPROPRIATION OF PROHTS, ETC.
PARENT COMPANY
The following amounts are af the disposal of the Annual Gene-
ral Meefing: (SEK thousands)
Share premium reserne 285,378
Profit brought forward 206,505
Profit for the year 59,380
TOTAL 551.263
The Board of Directors and CEQ propose thaf these funds be
distibuted as follows: (SEK thousands)
To be poid as dividends fo shareholders at SEK 2.50 per share
{156,953, 205 sharas) 42,383
To be camed forword fo a new account 508,880
TOTAL 551,263

The Boards stalement regarding the proposed dividends
After fre poposed dividends he egquity/osssis miio is sscue ance e compary 5 ond Group’s busness ocfivlies continue fo be run profiiobly.
The Boord fesls fre company & ond Goup's iquidty can bes moinioined of o secure lswsl.

It iz the Boand s sfondpoint ot fire poposed dvwdends will nof prevent the Forent Company or otfer Goup companiss from fiilng fheir

obiigotions in the shor and long tem., nor from making any necessary inves'ments. The Boord of Direc fors conaden e propoessd dividend
Jjusifioble n ferms of fie equiements sef out in fie Swedsh Companies Act Chapder 17 §3 secfions 2-3 (prudence concepf).
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