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INTRODUCTION
Caomporote govemance in Swedish companies
listed on tha Stock Bxchange & regulated by o
combinafion of written rules and proctfice. The
reguiafions are made up in the first instance of the
Swedish Companies Act and the rukss that apply
on the regulated markst on which the company's
shares are sted for trading. In addifion, ol listed
Swedish companiss have boen covered by the
3wedish Code of Corporate Governanca (Tthe
Code™y since 1 July 2008

The Swedsh Companiss Act sfipulates that
thera must be three decsion-making bodies in the
company: anannud gensral mesting, a board of
directors and a CEC. Thare must also be o control
body, an auditef that s appointed by the annual
genaral masting. Tha Act specifies the duties of
sach body ond the rasponsibility of the individuals
included in tha comparny’s bodiss.

zood componate governancs involves insur-
ing that companias are maonaged sustainably.
responsbly and as efficiently os posibla for tha
sharsholders. Tust among legilators and in so-
cisly that the companies are acting rasponsibly
is decisve for the companies' freedom to real-
isa thair strategies in ordar to create valus. Trust
among axisting and potential investors that this is
taking ploca s decisva for thair inferast in investing
in e companias. In thisway, the business sector's
freedom fo develop and ifs supply of vaniura cap-
ital ond expertise are safeguarded. The purposs
of tha Swedish Code of Corporate Governance
("the Cods™) is fo strengthen frust in Swedish listed
companies by promoting positive development
of coporate govemnance in these companiss.
The Code supplemants legilation and othar ragu-
laficns by specifying a standard for good copo-
rate govarmanca with a high kewel of cmibition, but
also rmakes it possible for companias o deviata in
individual cases if it ik considered that this would
result in bafter corporate govemanca.

CORPORATE GOVERNANCE IN ITAB

MAR Shop Concepd AR (publ) i a Swedish regis-
faned limited lability company, whose owverall am-
bifion & fo create long-tamn valus for sharsholdars
and oiher stakeholdars. The AR share & shed on
MASDAC Ol Nordic in fha Mid Cop sagmeant The
information requiremants fhat MAR conssquantty
hias to fulfil are set out in the "issuer reguiations” is-
suad by the Stock Bxchange. This Comporate Gov-
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emance Report describes [TARs corponate goverm-
ancs, managemeant ond administration os well as
infarnal controk regarding financial reparting.

This comporate govamanca report is not part of
the Directors’ Report The report & examined by the
company's auditor in cccordanca with the Annual
Accounts Act ses saparate statement affochad
o fhis Comporate Governonce Report on pogs 81,

SHAREHOLDERS

At the and of 2015 the numbser of sharsholdars in
[TAB amounted fo 3,586 (2.608). Insttutional owner-
ship mode up 3.08 par cent of the wotes and .44
per cant of the capital. The ten langast shareholdars
wara rasgponsia for 91.67 par cant of thewotes and
75.26 par cont of the capital. At pressnt thare ane
Hwo sharsholdars who each own and confrol mons
thon 10 par cant of the wotes for all the shares in the
compary. The esiate of Tord Joharsson confroks
24 23 par cont of the capital and 53.09 par cant of
the votes. Pomona-gnuppen holds 20.63 per cent
of the capital cnd 28.32 per cent of the voles,

ANNUAL GENERAL MEETING

Tha Annual Genaral Mesting s the forumwhars the
sharahalders exert their infilusnce. The Annual Gen-
aral Mesting k& the company’s highest decidon-
micking body and has a senior posifion in relation
o the company’s Board of Dirsctor and CED. Ac-
cording to the Aricles of Association, the notice of
tha Annual Senaral Meating must be publshed by
maans of an announcament in Post och Infkes Tid-
ningar and on the company 's wabsite. Information
mififying that the announcemant has been mode
in Post och Inrkes Tidningar and on the company’s
wabsite must be odverfised in Dogens Industri.

THE ANNUAL GEMERAL MEETING
The Annual Seneral Mesating comvenss once a
year in order to decida on whather fo adopt the
annud accounts and corsolidated accounts,
an the discharge from liability for membars of the
Boord and the CEQ, and on the oppropriation of
profits or lossas for the pastyear. The meefing clso
alacts he Board and, whan reguired, the auditars.
All sharsholders regstersd in the shoreholders’
regster and who have given nofice of attend-
anca may paricipate in the Mesting and vole
according fo thae numbear of shares owned. Share-
hickders who are unable to affend in peson may
exarcise thair ights by prosty.
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THE ANNUAL GEMERAL MEETING 2015

MAR's 2015 Annual Genaral Mesting was hald an

4 May. Aftending the Meating wers 88 sharehold-

ars raprasanting 91.05 per cant of the votes and

7378 par cent of the total numbear of sharas. [TAB"s

Board of Dirsctors manogement auditors and

reprasaniatives from the Nominafion Committea

wara prasant at the Meeting. The following deci
siomns wars token:

= Dividends to the sharsholders of SEK 2.50 per
share, for a total of SEK 84.77 million.

= Anna Banjamin, Tord Johansson, Sune Lantz,
Andars Moban, Fredik Ropp, Shig-Olof Smonsson
and Lothe Svedenstedt wers re-slected os
mambars of the Board.

= Tord Johansson was electad Chairman of the
Board.

= Anders Rudgdrd ¢Chairmar), Frednik Ropp and
Johvan Storm wers slected to the Nomination
Committes anead of he 2016 Annual General
Meating.

= The registerad auditing comparny Emst & Young
ABwas selactad as ouditor with authorsad
public acoountant Stefan Engdahl as auditor
with owverall responsibility.

» Foas to the Board of Directors and guditors, o
wall as guidelngs for remunenation fo sanior
exaciives.

= Authorisation fo the Board to decide on the
purchase and fransfer of the company’s own
sharas,

= Authaorisation fo the Board to decide on anew
shara Bsue for a maximum one-tenth of the
Company”s issued shanes.

THE ANNUAL GEMERAL MEETING 2014

MAB's 2015 Annual Genaral Mesting will be held
on Wednesday 11 May of & pm, in Kulfurhusst
Spira ot Kulfurgatan 3 in Jankoping. Further infor-
mation can be found on page 87.

MOMINATION COMMITTEE
The company i going to have a nomination come-
rrittes. The Nominafion Commiftes i the Maafing's
body for proposing the AGM's deckions regarding
appoirtment isuss that provides condifions for
walinformed deckicn-making in thess ssues.
Following a proposal from tha longest sharshold-
ars as of 31/12/2014 Tord Johansson and Pomona-
gruppen AB, wha jointly representad §1.42 per cant
of tha votes and 53.88 per cent of the capiial in
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AR, the 2015 Annual Genaral Mesting oppointed
Anders Rudgdrd (Chairman), Fredik Ropp and
Johan Storm as members of the Mominafion Com-
mittea.

The Mominafion Committee’s task for the 2016
AGM s to proposs a Chaimman of the Board and
othar Boord membars, aswell as fiees and ofher re-
munerafion for Board assignmeants for sach of tha
Board mambers. In the cssessment of the Board's
evaludiion and in its proposaly the Nomination
Committes wil pay paricular affenfion fo the
demand for diversity and brecdth in the Board,
as well = sndaavour to achicve an evan gendear
distibufion. The Mominafion Commiftes will ako
submit proposals regarding the choloa of auditor
and faes for the auditor.

The Momination Committes hos ewalucted ek
evant aspects of the work of the Boord and, prior
o the AGM, has held one minuted mesting with ol
membors prasant, oswel as saveral ofhar confocts.

THE BOARD OF DIRECTORS
Tha Chairman of the Board, Tord Johaonsson, passed
away on 10 Cctobsr 2015. Chaimanship of AR os
wol as the assignment in the Remuneration Com-
mittes hove besn fakan over by the Board's Dapu-
ty Chairmen, Fredrik Rapp.

The tasks of the Board of Dirsctars are fo man-
age tha company’s offars on bahalf of tha share-
holdaers. Acocording fo [TAB's Arfickes of Associo-
fion, the Board of Directors must comprise at least
three and at most sight memibhs. According to
the Code. depuiies will ot be cppointed fo thase
memberns slected by the Annual Genercl Meating.
ITAR's Board of Directors curmently comprisss six or-
dinary membars. Fradrk Ropp (Chaiman), Anna
Benjamin, Sune Lanfz, Andears Mobeng, SHig-Clof Si-
monsson and Lofiie Svedenstedt. A more detaled
prasanfation of he Boord membsers can be found
on poge 82, The Boord members ekected by the
AGM includs indviducls represanting MAE"s major
sharsholders as well as independants (sea fable
on pagea 813 The Aricles of Association confain no
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spacial provisions regarding the appoinfment and
dismiszal of Board rmembers o changes to the Ak
clas of Association. In addition to curmant kaws and
recommendafions, [TAB's Board work is govemad
by tha Board's rules of procedure stipulated once
ayear. The rules of procadurs includs rues for the
diviion of responsibiifiss betwoen the Board and
the CED, financial reporting and investmants.

The Board held nine Boord meefings due
ing 2015 sewven of which wers ordinary Board
mestings. In addifion to openctional information,
predetarmined reporis and mesclufion ifems are
addressed ot avery regukar mesting, such asa re-
view of the pravious mesfing’s minutes, a gensoral
raview of Group companies including following up
the mest recent accounts and comparisors with
farecasts, as wel as finoncing and Iguidiy, in oc-
cordancs with the Board's nules of procedurs. The
Board also fokes decisions on Esuss of a genernal
naturs, such as the Group's strategy, structural and
organiafional isuss, intemal control, policies and
guidalines, as weall as major investments.

The Board conducts an annual evaluation, whers
a quasfionnaire is ssnt out to all membsars. Tha re-
sulfs are compiled by tha Chairman of the Nomi-
nation Committes, who then provides faedbock
o each mamber The company’s ouditors partick
cate in at least one of the Board's mestings aevery
yaar. At this fime, the oudifor presants cbssrvations
mode when auditing the compoany’s accounts,
procadurss and infemal oudits. The Board of D
ractors confinually evaluates the work of the CEC.

In cddition fo fiwed poinfs os above, the pro-

gramime for 2015 also coverad the following:

1. 4 February. Yaar-and report 2014, eport from
the Audit Committes inwhich the auditos”
averall obsanvations during the audit of the
2014 accounts were presanted, evaluation of
fhe Boord's work in 2014, The Audit Commitfes’s
account for tha infemal audit:

2. 4 May. Interim repor, three months, condifions
ahead of Annual Genaral Maesting.

3. A May. Stotutory Board meating.

4. 29 June. Bxracrdinary Board mesting.

5. 9 July. Half-yaarly report.

4. 1 Seplember. Exiroordinary Board mesting

1. 1-2 Oclober. Group sirategy, year péan fior 2014,

8. 3 Novemnber. Interim report, nine months. The
Audit Committea’s account for the intamal cudit

9. 9 December. Forecast for 2014,

AUDIT COMMITTEE

The Audit Committes wil prepare the Board of
Diractors” work of quality-cssuring the company's
fimancial reporting confinually mest the com-
pary's auditors to obdain information about the
focus and scope of the audit, as wel as discuss
co-ordination between the extemal audit and
the inftemal confrol and views of the company’s
risks, establish guidslines regarding which senvic-
a5 other than audits the company may procurs
fromn the company’s auditors, evaluate audit waork
and nodify the company’s Momination Committes
about the results of the evaluafion, as well as assist
thie Nominction Committesa in the drowing up of
proposals for auditors and fhe paymeant of feas for
the audit work.

ITAR's  Audit Committee comprsas Anna
Benjamin (Chair of the Committes), Sune Lontz
and Fredrik Rapp.

During 2015 fhe Audit Committes hos held
fwo minuted mestings in which the mcjority of the
memberns have parficipated, and has maintained
angoing contactwith the company’s auditors. The
Audit Committee has alse had a number of con-
tacts with the Group managament.

REMUNERATION COMMITTEE

The Rermunaration Committes’s primary fosks are
praparing the Board's decisions on Bswes regand-
ing remunaration prnciples  remunenctions ond
othwar ferms of employment for comporate man-
agemeant, moniforing and evaluafing ongoing
schemes and schemes concluded duing the

year regarding varnabks remunsnafion tocoparate w
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management, as well as menftoing and evaluct-
ing the applicafion of the guidelines for remunera-
tion fo ssnicr axacuiives decided by the Annual
Zenercl Masting, as well as currant remunsration
sinuctures and remuneration kevek in the compa-
ry. MARs Remunsrafion Committes has also basn
tasked with preparing issuss regarding remunera-
tion and othar employment ferms for CECs in ofher
companies in the Group.

TAR's Remunaration Commitites compsas the
Board membars Lottie Svedanstedt (Chair of the
Commities), Sune Laniz and Frediik Rapp.

During 2015, the Remunaration Committes has
held two minuted mestings in which all the mam-
ber participated.

CEQ

The CEC is appoinfed by the Board fo ba resporsk
ble for the company’s day-fo-day managemeant in
lire with fhe Boord"s guicsines and instructions. The
current CEC LIf Rosfedt fook up his pasition in Febnu-
ary 2008, after having bean Deputy CEO snce 2004,

GROUP MANAGEMENT

The Group manogemsant comprisas CEO U Ros-
tedf, Deputy CED Mikoal Gustavsson and CFD
Samusel Wingren.

GROUP STAFF

Reporing directly to the CED & a shaff that has re-
sponsiility within business development, finrance,
insurance, HR, purchasing, IT informiation, law, com-
municafions, consolidated accounts and Group-
wide cdministrafion. Projects that cover dl or the
majorty of the Sroup's companies ore confroled
and co-ordinated from hers. Within sach area,
handbooks and policies are drown up that regu-
late the work in the subsidiaries.

AUDITOR

The auditors examine the compoany’s annual oc-
counts, consolidated accounts and accounting
records as well as the administration of fhe Board
of Directors and CED.

To examine the company’s anmual acocounts,
corsolidated accounts ond occounting records
asweall as the adminisiration of the Board of Direc-
tors and CEQ, a mgistarsd qudifing company of
ona of two auditors, of whom at least one must be
authonsaed, with or without deputy ouditors, shall
according to the Arficlkes of Associotion, be ap-
pointed by the Annual General Mesting. The au-
difors report fo the owners at the Annual Genaral
Meafing via their auditor’s report. The auditors are
appointad by the shoreholders at the AGM.

The election of guditors within MAB fook ploca
at the 2015 Annual Genaral Mesting and related
to the term up to and including the 20146 Annual
Genercl Masting, The company's auditor is the
registered ouditing company Emst & Young AB,
with outhorsed publc cccountant Stefan Engdahl
as auditar with owverall responsibility. Alongsids his
dufias for MAB Shop Concept AB, Stefan Engdahl
alko hos auditing cssignments for e.g. Do AB,
AGES Industi AB and MNolato AB.

DEVIATIONS FROM THE CODE
Thesrs are no deviations to raport for 2015,
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PRINCIPLES FOR REMUNERATION TO

SEMIOR EXECUTIVES, INCENTIVE SCHEMES

Tha Board proposas that the AGM should decide
on procedures for determining salary ond other re-
munaration to the CEO and other membears of the
axacutive managament The guidslines decided
at the 2015 AGM stipulate that the terms should be
market rata. In addition to a basic salary, membars
of the executive manogement may receie vork
able remunerafion that & imited to o madmum
of four months of salary and result-based ogainst
shipulated targsts.

Saonior executives are fo have marketrate,
premium-based persion ferms and condifions. All
mambers of the corporate manogement may ter
minate their employment with st months nafice. in
the ewant the CEO is given notics by the comipany,
a sevarance payrment comesponding to 18 months
of salary will be paid. The Board has the right to
deviate from the guidslines should mifigating ci-
cumstances so require. During the year the Board
decided to deviate from the guideines and decide
that the new remunsration principles for tha van-
able part of the remuneration that were cdopted
at the 2015 AGM will apply from Jonuary 2015.

Atthe 2012 and 2014 Annual General Mestfings,
it was decided to ssue converfible debantures fo
amployoss, which ako includes the Group man-
agement. There are no cuistanding share of share
prics mioted incantive schames.

INTERNA L CONTROLS FOR FINANCIAL REPORTING
According to the Companies Act and the Swedish
Code of Corporate Sovemonce, the Board is re-
sponsible for intermal confrok aimed at protecting
the company’s assats ond thereby fha imvesiments
of ifs awners. The intermal confrols should provide
recsonable assurance of an cppropriate and ef
factve oparation reliable financial reporfing and
complionce with kaws and ordinances. MTAR's ool
far infemal confrols is basad on the COS0 frame-
work, COS50 is a framawork for svaluating o com-
pany’s infemal control over fincncial reporiing. The
framewaork sireamiines the work with the internal
conirok.

During tha yaar tha infermal audit programme
has besn revised based on the risk map, and there
s more focus on business risks. The intamal contfrols
have abo focused on formalifies, procadures and
procassss linksd fo elevant nies of procadurs
and auihorisation arangaments.

FINANCIAL REPORTING

Al subsidiaries submit monthly reporks conceming
aconomic cutcomss. Tha reporfing is consdidatad
and constitutes the basis for quarkarly reports and
opaeratve follow-up. Operative follow-up follows
an established struchurs in which orders recaived,
invoicing, Bquidity, samings, capital fied-up and
ofher key rofics of importance for the Group are
compiled and corsfitube the basis for analysis and
measurss from management and confrollers at
wanous kevek. Cther mportant, Sroup-wide parfs
of the infernal confrol include business plans and
the annual forscost procsss. For communication
with extemal partiss the Group has an informo-
tion policy infended to ensurs that all informiation
obligations ars complied with, comectly and in full.

CONTROL ENVIRONMENT

The Audit Committee’s primary task is to monitor
the occounting and reporting processas and to
ensure the gualty of thess repors and processes.
The responshility for maintaining an affective con-
frol emvironment, doy-to-doy sk managemant
and intemal confrols in terms of fincncial reporting
has been delegated to the CEO.

Exscutives ot waricus levels of the company ars
in turn responsibls within their respective arsas, Re-
sporsibility and authorsation are defined in fhe in-
sfructions fo the CEC, instructions for approval lists
handbocks and ofher policies and procedures.

The Board defermines the Group's policies re-
garding information, cradit and finance. The Group
maragement detarminas ofher instuctiors and
the responsible Group functions Bsue guidslines
and owversse tha gppiication of the msgulatory
frameawork. The Group's accounting and reporting
rules ara stipulated in an economy handbook that
& ovailable to all accounting staff. Togethear with
lowes and other external regulatony fromeworks, the
omganisational structure and infernal regulatory
framenwcrks constitute fhe control envircnmeant.

RISK ASSESSMENT

MAR works confinually with risk anclyses s a basis
for reviing the Group's sk map. Both financial and
operational risks are charked, At eoch mesfing
the Audit Committes goes through the ralevant
risk map and revisions are perfomad when nec-
S5Oy,

CONTROL ACTIVITIES

The purpose of confrol octivities s to discover
pravent and cormect emors and deviations. Poli-
cies and guidelnes are particularly important for
accurcha accounting reporfing and information
disemination and also dafing which confrol activie
figs should be conducied. Within TAB, policiss and
guidalines are regulcry updated, both in writing
and ot mestings. Confrol activities include ap-
proval roufines, reconciliafion of accounts, analyti-
cal falow-up and control of IT systams.

FOLLOW-UP

Corporate management and confroliers regularly
folow up economic and financial reporiing. as
wel as key business events. At each Board mest-
ing economic parformancs & monitored against
forecasts, and examinations are conducted look-
ing at how well investmeants are following preparsd
phars. The Audit Committes regularly evoluctas
the infernal contrel the code of corporate gov-
emance and significant cccounting isues.

OPINION CONCERNING INTERNAL AUDIT

The work with infemal control takes phoce inan in-
ternal audit programme that covars all subsidiary
companies according to a pre-detarmined plan.
Parts of the infermal contral ara regularly examined
by tha auditors.
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THE COMPOSITION OF THE BOARD OF DIRECTORS AND COMMITTEES AT THE END OF 2015

Name Commis- Remunera-  Audit Independent Independent Paricipation Poricipofionin  Pardicipation Board fee incl.
sions fions Commitiee in relation to in elation to inBoard Remunerafion in Audit committee
Committes the company  major share- meetings” Committee™ Commitiee  remuneration
and corporate holders (SEK)
managemeni
Fradnik Chair Board Board Yas Mo 9 1¢M) 1 160000
Repp member mambar
Anna Board - Chair Yas Yas& BT - 2% 190000
Banjarnin rmamber
Sune Board Board Board Yas Mo 9T sl 2% 210,000
Lantz mamber  member mambar
Anders Board - - Yas Yas 9T - - 150,000
Moberg rmamber
Stig-Cof Board - - Yas Yas 9T - - 150,000
Simonsson rmamber
Lottie Board Choir - Yas ¥a5 ] sl - 190000
Svedenstedt  membear
1.070.000

1 Frediik Ropp, vio his own holdings and holdings ifrowgh companies confrallad mone: than ten pear cant of the shares ond votes in ITAR which according fo the Code isnof fo be conddansd
asindependantinrekmion fo mgor sharsholders.

= As aresuit of previous employment in companies dosdy rlaled fo the mair owne Sune Lamizis consdared fo be dapandert in relalion fo major sharefdders.

* CEQ UF Rostedt has participated as deputy of 7 Board mestings and o Z Remuneration Commities mesiings.

' As @ co-owner with ihe esd'ale of Tord Jofansson. @ dependence siuglion moy drise.

Tard Johansson was slected as a Beard member as well as Charmon o fhe 2015 AGM. Tord passed away in Oclober. He parficipated in sk Boord mesiings duing 200 5, andreceied a
total of SEK 330 000in Board fass and commites remunadtion He wias judigad fo be dependant in rdaiion to mgor sharehalders in his capadity as owner and dependent in rdafion fo
tie company and the company manogement as g conssguence of previous employment

Moareinformaion about tie Board and coponate monagement s provided on poges 82-83.

Jonkdping, 17 March 2016

Fredrik Rapp Anna Banjamin Sune Laniz Anders Mobarg
Chairman Board member Board mamber Board memibbar
Stig-Clof Simonsson Loftie Sredenstadt Ui Rostedt
Beoard mamber Board member CEC

AUDITOR'S STATEMENT CONCERNING THE CORPORATE GOVERMANCE REPORT
To the Annucl Ganeral Masting of [TAB Shop Concept AB (publ), corporaie reg. no. 554292-1089

Tha Board of Directors s nesponsible for the Corporate Govemanca Report for 2015 on pages 78-81 and fior ansuwring that it is prapared in accordance with
fhe Annucl Accounts Act,

We hove read the Corporate Governancs Report and, based on this and our knowladgs of tha company and the Group, bslieve wa have sufficiant grounds
for our opinicn. This means that our statutory review of the Corporate Governance Report has a differsnt focus and a significantly reduced scops compansd
with the focuws and scopsa of an gudit in accordancea with Intsrnaticnal Standards on Auditing and genaraly accaepted ouditing stondards in Swaden.

Wi consider that a Corporate Sovernance Report hos been prepared, and that ifs stotutory information & consistant with the annual accounts and the
conssidoted accounts.

Jonktping. 23 March 2016
Emst & Young AB

Stefan Engdahl
Authorisad Public Accountant
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