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CORPORATE
GOVERNANCE REPORT

INTRODUCTION

Corporate govarnance in Swedish companies
isied on the Stock Exchange is reguiated by o
combinafion of writien rules and proctice. The
regulations are made up in the first instanca of the
Swedish Compoanies Act and the rules that apply
an the regulated market on which the company’s
shares are listed for trading. In addition, cll listed
Swedish companies hovwe bean covered by the
Swedish Code of Corporate Govemnmance (The
Code™ sinca 1 July 2008,

The Swedish Companies Act states that there
should be three decision-making organs in the
company: the genaral meeting, the board and the
managing director. There must also be a conirol
body, an qudifor, that is appointed by the annual
genamal mesfing. The Act specifies the duties of
aach body and the responsibility of the individuals
includad in the company’s bodies.

Good corporate govemance involves insuring
that companies are manoged sustainably, respon-
sibly and os efficiently as possible for the share-
holders. Trust omong legislators and in society that
the companies are acfing responsibly is decisive
for the companies’ freedom fo realise their strofe-
gies in order fo create valus. Trust among existing
and pofential inveskors that this is faking ploce is
deckive for their interest in investing in the compa-
nies. In this way. fhe business secior’s freedom o
dewalop and iis supply of venture capital and ex-
pertise are safeguarded . The purpose of the Swead-
ish Code of Corporate Govemance (“the Coda™)
i fo sfrengthen frust in Swedish listed companios
by promofing positive development of corporate
govemanca in these companies. The Code sup-
plements legislafion and other reguiafions by
specifying a shandard for good corporate govem:-
ance with a high level of ambifion, but also makes
it possible for companies to deviate in individual
cases if it is considenad that this would result in bat-
ter corporate governanca.

CORPORATE GOVERMANCE IN ITAB
MAB Shop Concept AB (publ) is a Swedish regis-
tered imited hiability company, whose owerall ambi-
fion i to creale long-erm walue for shargholders
and other stakehclders. The MAB share is lisfed on
NASDACH OMX Nordic in the Mid Cop segment.

The information regquiements that [TAE con-
sequently has fo fuli ae set out in the "issuer
regulations® issued by the Sftock Exchange. This
Corporate Zowamance Roport describes [TABRs
corporafe governance, management and ad-
ministrafion as well as infermal conirols regarding
financial reporing.

This corponate governance report is not part of
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the Directors’ Report. The report is examined by the
company’s gudihor in accordancea with the Annual
Accounts Act, see separale stotement attoched
o this Comporate Govemance Report on page 89

SHAREHOLDERS

Al tha end of 2014, the number of sharsholders
in ITAB amounted fo 4,925 (3.588). Institutional
ownership made up 578 woles and 17.05 por
cent of the capital. The fen langest sharsholders
accounted for §1.85% of the vofes and 75.96% of
the copital. At presant there are fwo shareholders
whio ecch own and confrol more than 10 per cant
of the wotes for all the shares in the company. Pat-
ter Fagersten confrols 17.23 per cent of the capital
and 52 &1 par cent of the voles. Pomono-gruppan
holds 29.32 par cent of the capifal and 29.49 par
cant of the votes.

ANNUAL GENERAL MEETING

The Annual Senemal Meefing is the forum whene
the sharsholders exart their influsnce. The An-
nual General Mesating is the company's highest
decisior-making body and has a senior posifion
in redation fo the company'’s Board of Direciors and
CEO. According to the Arficles of Associafion, the
notice of the Annual General Meeting must be
published by means of an announcemsent in Post
ach Irrikes Tidningar and on the company’s web-
site. Information notifying that the announcement
has been made in Post och Inrkes Tidningar and
on the company’s website must be adverfised in
Dagens Industri.

THE ANNUAL GENERAL MEETING
The Annual General Mesting convenas once a
yaar in order fo decide on whather fo cdopt the
annual accounts and consolidated  accounts,
on the discharge from liakility for mambsars of the
Beard and the CEO, and on the appropriation of
profits or losses for the past year. The meefing also
alacts the Board and, when required, the ouditors.
All shareholders registerad in the sharsholdears”
register and who havwe given nofice of atendance
may parficipata in the Masating and wofe accord-
ing to the number of shares owned. Sharsholders
who are unable o altend in parson may exercise
thair nights by prosey.

ANNUAL GENERAL MEETING 2016

ITARs 2014 Annucl General Mesting was held on
Wednesday 11 May. Attending the Meafing wers
157 shareholders representing 91.38 per cent of
the voles and 74.80 per cant of the fofal number
of shares. ITAB's Board of Direclors, manogement,
auditors and represantatives from the Nominafion

Committes were prasent af the Meoting.

The following decisions wera takan:

- Dividends fo the shareholders of SEK 1.57 per
share, for a tobal of SEK 169.5 million.

= Reelechion of board members Anna Banjomin,
Sune Lantz, Anders Mobserg, Fredrik Ropp, Shig-
Qlof Simonsson and Loffie Svedensiedt and
alection of Patier Fagersken.

= Fradk Ropp was elecied Chaiman of the Board.

= Anders Rudgard (Chaimman), Fredrik Ropp and
Johan Storm were elected fo the Momination
Commitiee ahead of the 2017 Annual General
Maating.

- The registersd auditing company Emst & Young
AB was selected as auditor, with authorised pub-
lic accountant Stafan Engdahl as auditor with
avarall responsibility.

+ Fees fo the Board of Directors and guditors, as
well as guidalines for remuneration to senior
exacutives.

= Authorsafion to the Boord fio decide on fhe pur
chase and transfer of the company’s ocwn shares.

= Authorisafion fo the Board fo decide on a new
share issue for @ maximum cne-tenth of the
company’s issuad shares.

= Repurchase of converible programmse 2001 272014

= 31 share splif.

= Converlible programme for employess.

ANNUAL GENERAL MEETING 2017

ITAR's 2017 annual geneml masting will lake place
on Tuesday @ May at 5 PM in [TAR's premises at
Insfrumentvagen 2 i Jonkdping. Further information
can be found on page 95.

NOMINATION COMMITTEE

The company shal hawe a Nomination Commit-
toe. The Nomingtion Committea i the Meoafing's
bady for proposing the AGM's dacisions regarding
appointment issuss that provides condifions for
welbnformed decision-making in these issues.

Prior to the 2017 AGM, sharsholdars who joinfly
represent mone than 80 par cent of the votes in ITAB
have proposed Anders Rudgdrd as Chaiman and
Frednk Ropp and Johan Siorm as members of the
Nominaticn Commifiea.

The Momination Committea’s fask ahead of the
2017 AGM is to propose a Chairman of the Board
and cther Board members, as well as fees and oth-
ar remunerafion for Board assignments for each
of the Board members. In the assessment of the
Board's evaluafion and in ifs proposals, tha Nomi-
nafion Committee will poy parbicular aftention o
the demand for diversity and breadth in the Board,
as well os endeavour to achieve an even gandar
disinibution. The Momination Commifiee will alsc

ITAB ANNUAL REPORT 2016



submit propasals regarding the choice of audifor
and faes for the auditor.

The Momination Commitiee has evaluated el
evant aspects of the work of the Boord and, prior
fo the AGM, has held one minuted meeting with all
mambears presant, as well as sevenal other contacts.

THE BOARD OF DIRECTORS

The fasks of the Board of Directors are fo manage
the company’s affairs on bahalf of the shamshold-
ars. Acconding fo [TAR's Articles of Asscciation, the
Board of Directors must comprise ot least three and
of most eight membars. According fo the Code,
depufies will nof be appointed o those membears
glected by the Annual General Meeofing. ITAB'S
Board of Direciors currently comprises sewan or-
dinary members. Fredrk Rapp (Chaimman), Anna
Banjarnin, Petter Fagersten, Sune laniz, Anders
Moberg, Sig-Olaf Simonsson and Lot Svedensiadt.

A more defailed prosentation of the Board
mambears can be found on page 90. The Board
mambars elected by the AGM include individu-
als represanfing MAR's major sharsholders as well
as independaents (sse foble on poge 89). The Ar-
ficles of Associction conigin no special provisions
regarding the appeointment and dismissal of Board
mambars or changes fo the Arickes of Association.
In addition to cumant kaws and recommendations,
ITAR's Board work & govermned by the Board’s rukes
of procedure sfipulated once a year. The rules of
procedurs include rulas for the division of respon-
sibilifies betwaen the Board and the CED, financial
reporting and investments.

The Board held fen Board meetings during 2014,
saven of which weme ordinary Board meatings. In
addifion fo operational information, predstermined
reports and resolufion ilems are oddressed at ave-
ry regular meafing, such as a raview of the prewvi-
ous mesting’s minutes, a genenal review of Group

companies including following up the most recanit
accounts and compansons with forecasts, as wall
as financing and hiquidity, in accordance with the
Board’s rules of procedure. The Board also takes
decisions on issuss of a general nature, such as
the Group's strategy, structural and organisational
issues, infemal contiol, policies and guidslines, as
well as major investmenis.

The Board conducts an annual evaluahion,
whore a quesfionnaire i sanf out o all members.
The results are compiled by the Chaiman of the
Nominafion Commities, who then provides fead-
back fo each member. The company’s auditors
participate in af least one of tha Board’s mestings
ensny year. At this time, the audifor presents obsar-
vations mode when audifing the company’s ac-
counis, procedures and intemal audits. The Board
of Directors confinually evaluotes the work of the
CEQ. In oddifion fo fixed points as above, the pro-
gramme for 2014 also covered the following:

1. 9 February. Yearend report 2015, report from
the Audit Committesa in which the auditors”
ovenall chsarvations duning the gudit of the
2015 cocounts were presanted, evaluation
of the Board's waork in 2015. The Audit
Committea’s account for the infernal audit.
21 March. Exirzordinary Board mesting.

11 May. Interim report, three months,
conditions ahead of Annual General Mesting.
11 May. Stofutory Board meeting.

15 June. Exfracrdinary Board mesting.

4 July. Extrocrdinary Board meeting.

12 July. Half-+yaarly report,

13-14 September. =roup sinategy.

2 Novembser. Interim report, nine months.
The Audit Committee’s account for the
infemal cudit.

10. 6 December. Budget 2017.

@

0@ N

AUDIT COMMITTEE

The Audit Committee will prepare the Board of Di-
rectors’ work of quality-assuring the company's fi-
nancial reporting, confinually meet the company'’s
auditors fo obtain information about the focus and
scope of the gudif, as well as discuss co-ordination
between the external audit and the infernal coninol
and views of the company’s risks, establish guide-
lines regarding which senvices other than audits
the company may procura from the company's
auditors, evaluate cudit work and notify the com-
pany’s Nominafion Committee about the results
af the evaluation, as wall as assist the Nominaficn
Commities in the drowing up of proposals for au-
ditors and the payment of fees for the oudit work.
ITAR's Audit Committea comprises Anna Banjamin
({Chair of the Committes), Sune Lantz and Stig-Olof
Simonsson.

During 2014, the Audit Committes has hald thres
minuted mesfings in which the mojority of the
membsers hove parlicipated, and has mainicined
ongoing contact with the company’s auditors. The
Audit Committes has also had a number of con-
tacts with the Group manogement.

REMUNERATION COMMITTEE

The Remuneration Committes’s primary fasks are
preparing the Boord's decisions on issuaes regard-
ing remunerction principles, remunerafions and
ofther terms of employment for comporake man-
agemeant, monitoring and ewaluafing ongoing
schemes and schemes concluded durng the
year regarding varicble remunerafion to corporalke
management, as well as monitoring and evaluai-
ing tha application of the guidelines for rmmunaro-
tiocn fo senior exscufives decided by the Anmual
Genenal Meeting, as well as cument remunenafion
structures and remunanation levels in the company.

TABs Remunerafion Commitiee has also been W

CORPORATE GOVERNANCE
SHAREHOLDERS )
»  ANNUAL GEN;ERAL MEETING  + NOMINA'HON‘ COMMITTEE
AUDTEI'ORS b BOARD OF?DIRECTORS < REMUNERATION COMMITTEE
CEO | AUDIT COMMITTEE
GROUP MA?NAGEMENT R — GROUP STAFF

SUBSIDIARY COMPANIES
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I rosnicial NECRMATION

tasked with preparing issuss regarding remu-
neration and othar employment terms for CEOs in
ofher companies in the Group.

ITABs Rermuneration Committee comprises the
Board members Fredrik Ropp (Choirman of the
Commiftes), Anders Mobeng and Lofie Svedenstedt.

Durimg 20164, the Remuneration Committoe has
hield two minuted meetings in which the majority of
the membars have parficipated.

CEO

The CEC is appointed by the Board to be respon-
sible for the company’s day-fo-day management
in line with fhe Board's guidelines and instructions.
The cument CEC UK Rostedt fook up his posifion
in February 2008, after having been Deputy CEC
since 2004,

GROUP MANAGEMENT

The Group managemeant comprises CEO UF Rostadt,
Daputy CEQ Mikoel Gustavsson and CFO Samuel
Wingren.

GROUP STAFF

Reporting directly to the CED is a skaff that has
responsibilifty within business development, finance,
insuranca, HR, purchasing, [T information, low, com-
munications, consolidated accounts and Group-
wide administrafion. Projects that cower all or the
mgjonty of the Group’s companies are confrolled
and coordinafed from here. Within each area,
handbooks and policies are drawn up that regu-
late the work in the subsidianies.

AUDITOR

The audifors examine the company’s annual ac-
counts, consolidated accounts and accounfing
records as well as the administration of the Board
of Direchors and CEC.

To examine the companys annual accounts,
consolidaked accounts and accounting records as
well as the acdministration of the Board of Directors
and CEC, a regisferad auditing company or one or
two auditors, of whom at least one must be author-
ised, with or without deputy guditors, shall, accord-
ing fo the Arficles of Association. be appointed by
the Annual General Meating. The auditors report fo
thie owniers af the Annual Genanal Mesting via thair
auditor's report. The audifors are appointed by the
sharehclders at the AGM.

The eleclion of auditors within ITAB fook place
at the 2014 Annual General Mesting and related
to the term up fo and including the 2017 Annual
anemnl Meating. The company’s auditor is the reg-
istered quditing company Emst & Young AB, with
authorised public accountant Stefan Engdahl as
auditor with ovenall responsibility. Alongside his du-
ties for TAB Shop Concept AB, Skefan Engdahl also
has ouditing assignments for e.g. Doro AB, AGES
Industri AB and Molato AB.

DEVIATIONS FROM THE CODE
There are no deviations fo report for 2014,
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PRINCIPLES FOR THE REMUMERATION

OF MANAGERIAL EMPLOYEES,

INCENTIVE PROGRAMMES

The Board proposss that the AGM should decide
on procedures for determining salary and other re-
muneration fo the CEC and other members of the
axecufiva managemsant The guidalines decided af
the 2016 AGM stipulate that the ferms should be
market rate.In addifion fo a basic salary. membars
of the execulive manogement may receve war-
able remunerafion that is limited to a maximum of
four months of salary ond resultbosed against
stipulated targats.

Senior exaculives are o haove market-rate, promi-
um-based pansion fems and conditions. All mam-
bers of the corponaie management may terminale
their employment with six months nofice. In the
avant the CEO i given nolice by the company, a
severance payment comesponding fo 18 months
of salary will be paid.

Af the 2014 and 2016 Annual General Meatings,
it was decided fo issus convertible debentures fo
employaes, which also includes the Group man-
agement. There are no cutsianding share or share
price relofed incantive schomes.

INTERNAL CONTROLS
FOR FINANCIAL REPORTING
According fo the Companies Act and the Swedish
Code of Coporate Governance, the Board is re-
sponsible for infemal confrols aimed at profecting
the company’s assets and thereby the investments
of its ownears. The infemal controls should provide
regsonable assurance of an appropricte and af-
fective operation, rliable finoncial reporfing and
compliancs with lows and ordinanceas . [TAB'S tool for
infarnal conirols is based on the COS0 framework.
COS0 is g framework for evaluating a company's
infemal control over financial reporting. The frame-
work streamiines the work with the infemal controls.
The risk map has been updated during the year,
which formns thea basis for a revised infernal audit pro-
gramme. In addifion to the business nisks, the infer-
nal condrols have focused on formalifies, procedures
and processes linked o the updaled risk map.

FINAMCIAL REPORTING

All subsidiaries submit monthly reporis conceme-
ing economic outcomes, in accordance with the
Group’s infemnal finance manual. The reporfing B
consclidated and constitules the basis for quarkar
Iy reports and operative follow-up. This operghional
follow-up is camied out in occordance with an es-
tablished structure whare incoming ondears, imvoic-
ing, liquidity, profit, capital binding and other key
figures of importance for the Group are collated
and form the basis for analysis and measures by
the managemant and controliers at warious levels.
Other imporiant, Group-wide parts of the infernal
contol include business plans and the annual fore-
cast procass. For communication with exemal par
ties. the Group has an information policy intended
to ensure that all information obligations are com-
pliad with, comactly and in ful

CONTROL ENVIRONMENT
The Audit Committea’s primary fask 5 fo monitor
fhe accounting and meporling processes and fo
ansure the quality of these reports and processes.
The responsibility for moinfoining an effeclive con-
fral erwircnment, day-fo-day risk management and
infernal controls in ferms of financial reporting has
been delegated fo the CEC.

Exacutives af warious levals of the company are in
fum responsible within their respective areas.

Responsibilifies and authorsafion are dafined in
CEO instructions, insfruchions conceming atiesiation
rights, manuals and other policies and procedurss.

The Boaord defermines the Group's policies ro-
garding information, credit and finance. The Group
management determines ofher instructions, and
fhe responsible Group funchions issue guidelines
and oversee the application of the regulatory
framework. The Group's accounfing and reporfing
rules are stipulated inan economy handbook that
is ovailable o all accounting staff. Together with
lows and other external regulatory frameworks, the
organisafional siructure and infermal regulatory
frameworks consfifute the control emvironment.

RISK ASSESSMENT

ITAB works confinually with sk analyses as a basis
for revising the Group's risk map. Both financial and
operafional risks are charfed. At each meating. the
Audit Committee goes through the relevant nsk
map and revisions are performed when necessary.

CONTROL ACTIVITIES

The purpose of control activiies is to idenfify, pre-
vent and comect emors and deviations. Policies and
guidelines are particularly important for accurate
accounting, reporting and information dissemina-
ficn and also define which control activities should
be conducted. Within ITAB, policies and guidelines
are ragularly updated, both in wifing and af meet-
ings. Control activifies include approval routines,
reconciliafion of accounts, analylical follow-up and
control of IT systems.

FOLLOW-UP

Corporate manogement and confrollers regularly
follow up economic and financial reporfing, as
well os koy business evenfs. At each Board meet-
ing. economic performance is monitored against
forecaosts, and exominafions are conducted look-
ing at how well invesiments are following prepared
plans. The Audit Commitiee regulary evaluates the
internal control, the code of corporate govemance
and significant accounting issues.

OPINION CONCERNING INTERNAL AUDIT

The work with infemal control fakes plocs in an in-
fernal oudit programme that covers all subsidiany
companies according to a predefermined plan.
Paris of the intemal conircl are regularly exomined
by the auditors.
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THE COMPOSITION OF THE BOARD OF DIRECTORS AND COMMITTEES AT THE END OF 2016

Nare Commissisns Remu- Audit Independent Independant Participa- Parficipation in - Parficipatian Baard fee
nerafions Cem- in relafion fo in relatien fien in board Remuneration in Audit inel.
Commit- mittee the campany te majar meeatings” Committee® Committee commities
tes and comporaie  sharsholders remunera-
management fian (SEK)
Fredrik Rapp Chiir Chair Yes No™ 1010 2(2) (1) 340,000
Anna Benjamin Board member - Chair Yas Mo ™ 10 (10) - 3(3) 190,000
Pottor Fagearston Board mamber - - No® No™ B(B) - 150,000
Sume Lantz Board member - Board Yes No® 100010y - 3(3) 180,000
memizar
Anders Mobarg Board member Board - Yas Yes Q0 2{2) - 180,000
memboar
Stig-Olof Simonsson  Board member - Board Yos Yos Q0 - 12 180,000
memibar
Lottie Svedenstedt  Board member Board - Yes Yes Qo 2( - 180,000
mambar
1.400,000

" Fradiik RPopp, Petfer Fdgersien and Anna Banjomin. wia their own holdings and holdings fhirough companies. confrolled more than len per cend of the shares or voles in [TAB, which is why
they are nof fo be considerad as indepandent in redafion fo major sharsholders.

2 Az a result of previous employment in companies closaly related fo the main cwner Sune Lanir 5 considered fo be dependent in rfafion fo major sharehaolders.

T CEO Ui Rostedt has parficipaied as deputy of § Board mestings and aft 2 RBemunanation Cammifles meeafings.

9 By virfue of his former employmend in subsidionas in the ITAB Sroup, Petfer Figersian s judged fo be dependent in relohon io the company and e company manogemend.

More information aboud the Board and corporaie manogement is provided on poges 90421

Janksping, 23 March 2017

Fradrik Ropp Anra Banjamin Peter Figersien Sune Lantz
Chairman Board memiber Board member Boand member
Anders Mobeng Shg-Dlof Simonsson Lotie Svedansiedt Ul Rostedt
Beoad membser Board member Board member CEQ

AUDITOR'S STATEMENT CONCERNING THE CORPORATE GOVERMANCE REPORT
To the Annual General Meaoting of [TAR Shop Concept AB (publ), conporate reg. no. 556292-1089

Assignments and division of responsibility
Thee Board of Direclors is responsible for the Corporafe Sovemnance Report for 2014 on poges xy
and for ensuring that it is prepared in accordance with the Annual Accounts Act.

Focus and scope of the examination
Cur exomination has been conducied in accordance with FAR'S siaferment Rewl 14 Auditor's examination of the Corporate Governance Report. This means that
our examination of the Corpomie Governance Report has a different focus and a significantly reduced scope comparad with the focus and scope of an audit
in cccordance with International Standards on Auditing and genernally cccepted auditing standards in Sweden_ We belisve that this examination provices a
sufficient basis for our opinion.

Opinion

A Cormponate Govemnance Report has been preparad. Informafion pursuant o Chapter 6, Section &, subsection 2, paints 2-6 in the Annual Accounts Act, as well
as Chapter 7, Section 31, subsaction 2 of the same Act, is compatible with the annual accounts and the consolidated accounts.

Janképing, 27 March 2017
Emst & Young AR

Stefan Engdahl
Authorised Public Accountant
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