
 

 

54  KARNOV GROUP  |  ANNUAL REPORT 2024 

Corporate Governance Report 
Karnov Group AB (publ) is a Swedish limited liability company domiciled in Stockholm, Sweden. 

Karnov Group AB (publ) was listed at Nasdaq Stockholm in April 2019 and has since applied The 

Swedish Corporate Governance Code (“the Code”). For 2024, the Company reports no deviations 

from the Code. 
 

CORPORATE GOVERNANCE WITHIN KARNOV GROUP 

The Corporate Governance within Karnov Group is mainly based 

upon Swedish legislation, e.g. the Swedish Companies Act, as 

well as the articles of association and internal rules, including 

policies and instructions. Companies whose shares are listed on 

a regulated market in Sweden shall also be compliant with the 

Code. The Code sets a higher standard for good corporate 

governance than the minimum standard of the Swedish  

 Companies Act and other rules. Companies are not required 

to comply with all rules in the Code. Alternative solutions which 

are deemed more suitable for the relevant company’s specific 

circumstances can be chosen, provided that any such 

deviations and the chosen alternative solutions are described, 

and the reasons therefore are explained. 

GENERAL MEETINGS 

General 

According to the Swedish Companies Act, the general meeting 

is the ultimate decision-making body of the Company. At the 

general meeting, the shareholders exercise their voting rights on 

key issues, such as the adoption of income statements and 

statements of financial position, appropriation of the Company’s 

results, discharge from liability of members of the Board of 

Directors and the CEO, election of members of the Board of 

Directors and auditors and remuneration to the Board of 

Directors and the auditors. 

 The annual general meeting must be held within six (6) 

months from the end of the financial year. In addition to the 

annual general meeting, extraordinary general meetings may be 

convened. According to the articles of association, general 

meetings are convened by publication of the notice convening 

the meeting in the Official Swedish Gazette (Sw. Post- och 

Inrikes Tidningar) and on the Company’s website. The Company 

shall also advertise in Dagens Industri that notice has been 

made. 

Right to attend general meetings 

Shareholders who wish to participate in a general meeting must 

be included in the shareholders’ register maintained by 

Euroclear Sweden AB (“Euroclear”) on the day falling five 

weekdays (Saturdays included) prior to the meeting, and notify 

Karnov Group of their participation no later than on the date 

stipulated in the notice convening the meeting. In addition to 

notifying the Company, shareholders whose shares are nominee 

registered through a bank or other nominee must request that 

their shares be temporarily registered in their own names in the 

shareholders’ register maintained by Euroclear in order to be 

entitled to participate in the general meeting. Shareholders 

should inform their nominees well in advance of the record date. 

Shareholders may attend general meetings in person or by proxy 

and may be accompanied by not more than two advisors. 

Shareholder initiatives 

Shareholders who wish to have a matter brought before the 

general meeting must submit a written request to the Board of 

Directors. The matter shall be addressed at the general meeting, 

provided that the request was received by the Board of Directors 

no later than one (1) week prior to the earliest date pursuant to 

the Swedish Companies Act on which notice to attend the 

general meeting may be issued or after that date, but in due time 

for the matter to be included in the notice to attend the general 

meeting. 

LOCAL ENTITIES AND CENTRAL FUNCTIONS 

CEO 

GROUP MANAGEMENT 

AUDIT COMMITTEE BOARD OF DIRECTORS REMUNERATION COMMITTEE 

SHAREHOLDERS 

EXTERNAL AUDITOR NOMINATION COMMITTEE GENERAL MEETING 

CAPITAL & RESOURCE  

ALLOCATION COMMITTEE 
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NOMINATION COMMITTEE 

Pursuant to the Code, Swedish companies whose shares are 

admitted to trading on a regulated market in Sweden are to have 

a nomination committee. The Annual General Meeting on  

 May 10, 2022, resolved to adopt the below instruction for the 

nomination committee, which shall apply until further notice.  

Instruction for the nomination committee of Karnov 

The Nomination Committee shall be composed of the 

representatives of the three largest shareholders (or group of 

shareholders) in terms of voting rights listed in the shareholders’ 

register maintained by Euroclear Sweden AB as of the last 

business day of August, and the chairman of the Board of 

Directors, who will also convene the first meeting of the 

Nomination Committee. 

 Board members may be members of the Nomination 

Committee but may not constitute a majority thereof. If more 

than one Board member is a member of the Nomination 

Committee, no more than one of those members may be 

dependent of a major shareholder of the Company. 

 The member representing the largest shareholder in terms of 

voting rights shall be appointed chairman of the Nomination 

Committee. Members of the Board of Directors may not be the 

chairman of the Nomination Committee. If the member 

representing the largest shareholder in terms of voting rights is 

a Board member, the Nomination Committee shall appoint 

another member as chairman. 

 In the event that a member leaves the Nomination 

Committee prior to the work of the committee having been 

completed, a representative from the same shareholder (or 

group of shareholders) may replace the leaving member, if 

deemed necessary by the Nomination Committee. In the event 

that a shareholder (or group of shareholders) represented in the 

Nomination Committee has reduced its holding of shares in the 

Company, the representative from such shareholder (or group of 

shareholders) may resign and, if deemed appropriate by the 

Nomination Committee, a representative from the shareholder 

next in line in terms of size may be provided an opportunity to 

enter. If the shareholding in the Company is otherwise 

significantly changed before the Nomination Committee’s work 

has been completed, a change in the composition of the 

Nomination Committee may take place, in such way that the 

Nomination Committee deems appropriate. Changes in the 

composition of the Nomination Committee shall be made public 

as soon as possible. 

 The composition of the Nomination Committee is to be 

announced no later than six months before the AGM. 

 The Nomination Committee is tasked with, ahead of the 

AGM, submitting proposals for a) chairman of the AGM, b) 

directors’ fees and other compensation for committee work, c) 

election of directors, d) election of the chairman of the Board of 

Directors, e) election of the auditor and auditor’s fees, f) changes 

in the instructions for the Nomination Committee, if applicable, 

and g) other matters that according to the Swedish Corporate 

Governance Code, are to be handled by the Nomination 

committee. 

 In its evaluation of the Board of Directors’ appraisal, and in its 

proposal, the Nomination Committee shall consider that the 

Board of Directors is to have a composition appropriate to the 

Company’s operations, phase of development and other relevant 

circumstances. The Board members elected by the general 

meeting are collectively to exhibit diversity and breadth of 

qualifications, experience and background. The Nomination 

Committee is to strive for gender balance on the Board of 

Directors of the Company. 

 Remuneration shall not to be paid to the members of  

the Nomination Committee. The Company is to pay any 

necessary expenses that the Nomination Committee may incur 

in its work. 

 The term of office for the Nomination Committee ends when 

the composition of the following Nomination Committee has 

been announced. 

Nomination committee for the Annual General Meeting in 2025 

- Ulrik Grönvall (Chair), Portfolio Manager, Swedbank Robur, 

Sweden;  

- Will Brennan, MD and Portfolio Manager, Long Path Partners, 

USA;  

- David Nadel, Portfolio Manager, Invesco, USA; and 

- Magnus Mandersson, Chairman of the Board of Directors, 

Karnov Group AB (publ). 

THE BOARD OF DIRECTORS 

Composition and independence 

Members of the Board of Directors are normally appointed by 

the annual general meeting for the period until the end of the 

next annual general meeting. According to the Company’s 

articles of association, the general meeting shall appoint no less 

than three (3) and no more than ten (10) board members. 

Pursuant to the Code, the Chairman of the Board shall be 

appointed at the general meeting. No more than one board 

member elected by the general meeting may be a member of 

the executive management of the Company or a subsidiary of 

the Company. The majority of the board members elected by the 

general meeting are to be independent of the Company and its 

executive management. At least two (2) of the board members 

who are independent of the Company and its executive 

management shall also be independent in relation to the 

Company’s major shareholders. See “Board of Directors, Senior 

Executives and Auditor” on page 61 for an account of the board 

members’ independence in relation to the Company, its 

executive management and its major shareholders. 

Responsibilities of the Board 

The Board of Directors is the Company’s second-highest 

decision-making body after the general meeting. The duties of 

the Board of Directors are primarily set forth in the Swedish 

Companies Act, the Company’s articles of association and the 

Code. In addition, the work of the Board of Directors is guided by 

the instructions from the general meeting as well as the rules of 

procedure of the Board of Directors. The rules of procedure of 

the Board of Directors govern the division of work within the 

Board of Directors. The Board of Directors also adopts 

instructions for the committees of the Board of Directors, an 

instruction for the CEO and an instruction for the financial 

reporting to the Board. The Board of Directors is responsible for 

the organisation and the management of the Company’s 

matters, which, among other things, entails a responsibility for 

outlining overall, long-term strategies and objectives, budgets 

and business plans, establishing guidelines to ensure that the 

operations create value in the long term, reviewing and 

establishing the accounts, making decisions on issues regarding 

investments and sales, capital structure and distribution policy, 

developing and adopting material policies, ensuring that control 

systems exist for monitoring that policies and guidelines are 

followed, ensuring that there are systems for monitoring and 

controlling the operations and risks, significant changes in the 

organisation and operations, appointing the CEO and, in 

accordance with the guidelines adopted by the general meeting, 

setting remuneration and other terms of employment benefits 

for the CEO and other senior executives. 

Work of the Board 

The chairman of the Board of Directors is responsible for 

ensuring that the Board of Directors’ work is carried out 

efficiently and that the Board of Directors fulfils its obligations. 

The Board of Directors meet according to an annual 

predetermined schedule. In addition to ordinary board meetings, 

board meetings may be convened where the chairman 

considers it to be necessary or a board member or the CEO so 

requests. 
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 During 2024, the Board held twenty-one (21) board meetings, 

including meetings by correspondence (per capsulam). Prior to 

each ordinary Board meeting, Board members receive a written 

agenda, based on the Board’s established rules of procedure, 

and a complete set of documents for information and decision‐

making. Recurring items include the Company’s financial results, 

the market situation, investments and adoption of the financial 

statements. Reports from the audit and remuneration 

committees are also regularly addressed. The Group CEO 

presents items for discussion at the meetings and attends all 

board meetings together with the Group CFO, except during the 

annual performance review of their work. The Company’s Head 

of Investor Relations serves as Board secretary. Other senior 

executives participate as presenters on specific issues. The 

company’s external auditor meets the Board at least once per 

year without management participation. 

Evaluation of the Board 

On an annual basis, the Board shall evaluate its formalities and 

way of working to ensure that the Board work is well 

functioning. The evaluation includes strategy and where the 

Board shall focus and identification of areas where the Board 

needs additional competence. The evaluation also includes 

whether the Board composition is appropriate. The Nomination 

Committee is using the evaluation in its work.  

 The Chairman of the Board initiates and leads the evaluation 

of the Board. Evaluation tools include detailed questionnaires 

and discussions. In 2024, the Board members responded to a 

written questionnaire covering the Board work in general as well 

as the work of the respective committees. The results from the 

evaluations were presented to the Board and were thoroughly 

discussed. The Nomination Committee was informed of the 

results of the Board work evaluation. 

AUDIT COMMITTEE 

The Board of Directors has established an audit committee. 

Pursuant to the Swedish Companies Act, the members of the 

audit committee may not be employees of the Company and at 

least one (1) member must have accounting or auditing 

qualification. The audit committee currently consists of four 

members: Lone Møller Olsen (Chairman of the Audit 

Committee), Ulf Bonnevier, Magnus Mandersson and Salla 

Vainio. The audit committee’s main tasks are to:  

a. monitor the Company’s financial reporting and provide 

recommendations and proposals to ensure the reliability of 

the reporting;  

b. in respect of the financial reporting, monitor the effectiveness 

of the Company’s internal control, internal audit, and risk 

management;  

c. keep itself informed about the external audit of the annual 

report for the Company and the Group as well as regarding 

the conclusions of the Swedish Inspectorate of Auditors’ 

quality controls;  

d. inform the Board of the result of the external audit and the 

way in which the external audit contributed to the reliability of 

the financial reporting, as well as the function filled by the 

audit committee;  

e. review and monitor the impartiality and independence of the 

external auditor and, in conjunction therewith, pay special 

attention to whether the external auditor provides the 

Company with services other than auditing services; and 

f. assist the nomination committee in conjunction with its 

preparation of proposals to the general meeting’s resolution 

regarding election of external auditor. 

 During 2024, the Audit Committee held five (5) meetings at 

which minutes were taken. Discussions and decisions at all 

meetings of the Audit Committee have been reported to the 

Board of Directors. 

REMUNERATION COMMITTEE 

The Board of Directors has established a remuneration 

committee. Pursuant to the Code, the Chairman of the Board 

may be the chairman of the remuneration committee, but the 

other members of the remuneration committee are to be 

independent of the Company and its executive management. 

The remuneration committee currently consists of three 

members: Magnus Mandersson (Chairman of the Remuneration 

Committee), Ulf Bonnevier and Salla Vainio. All members of the 

remuneration committee are independent in relation to the 

Company and its executive management. The remuneration 

committee’s main tasks are to:  

a. prepare the Board’s decisions on issues concerning 

principles for remuneration, remunerations and other terms 

of employment for the executive management;  

b. monitor and evaluate programmes for variable remuneration, 

both ongoing and those that have ended during the year, for 

the executive management;  

c. monitor and evaluate the application of the guidelines for 

remuneration of the executive management that the annual 

general meeting is legally obliged to establish, as well as the 

current remuneration structures and levels in the Company;  

d. prepare and submit to the Board a report on the monitoring 

and evaluation to be carried out under the items (b) to (c) 

above; and  

e. if the Company implements an incentive program for the 

employees of the Company, ensure that the incentive 

program is annually evaluated. 

 During 2024, the Remunerations Committee held three (3) 

meetings at which minutes were taken. Discussions and 

decisions at all meetings of the Remunerations Committee have 

been reported to the Board of Directors. 
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CAPITAL & RESOURCE ALLOCATION COMMITTEE 

The Board of Directors has established a Capital & Resource 

Allocation Committee. The members of the committee are Ted 

Keith (Chairman of the Capital & Resource Allocation 

Committee), Magnus Mandersson, Salla Vainio and Loris Barisa. 

All members of the Capital & Resource Allocation Committee 

are independent in relation to the Company and its Executive 

Management. The Capital & Resource Allocation Committee's 

main task is to:  

a. perform review of capital allocation opportunities as well as 

performance of existing investments 

During 2024, the Capital & Resource Allocation Committee held 

one (1) meeting at which minutes were taken. Discussions and 

decisions have been reported to the Board of Directors. 

THE CEO AND OTHER SENIOR EXECUTIVES 

Responsibilities and work of the senior executives 

The CEO is subordinated to the Board of Directors and is 

responsible for the day-to-day management and operations of 

the Company in accordance with the instructions from the 

Board of Directors. The division of work between the Board of 

Directors and the CEO is set out in the rules of ­procedure for the 

Board of Directors and the instructions for the CEO. The CEO is 

responsible for providing the Board of Directors with information 

and the necessary documentation for decision making. The CEO 

leads the work of the ­senior executives and makes decisions 

after consulting its members. Further, the CEO reports at 

meetings of the Board of Directors and assures that members 

of the Board of Directors regularly receive the information 

required to follow the Company’s and the Group’s financial 

position, results, liquidity and development. The CEO and the 

other senior executives are presented in “Board of Directors, 

Senior Executives and Auditor” on page 61 in this Annual Report. 

Evaluation of the CEO 

On an annual basis, the Board shall evaluate the CEO to ensure 

that the Company is being operated in the best way possible. 

The evaluation focuses on whether the CEO has accomplished 

the stated objectives, how the co-operation with the Board of 

Directors has worked and the general development of the 

Company. No Senior Executive is present when the Board is 

evaluating the leadership of the ­Company.  

 The Board has conducted an evaluation in 2024. The results 

from the evaluations were presented to the CEO and were 

thoroughly discussed. Further, Karnov also conducts internal 

engagement reports on half-year basis, where the employees 

have the possibility to evaluate both the CEO as well as the 

Senior Executives in elected areas. 

Current employment terms for the CEO and the other senior 
executives 

The CEO is entitled to an annual fixed salary of TSEK 6,840 and 

pension benefits in accordance with Karnov’s prevailing pension 

policy. Provided that certain financial targets set by the Board of 

Directors are met, the CEO may also receive a bonus. The target 

bonus is an amount corresponding to 100 percent of the annual 

fixed salary. Pursuant to the current guidelines for remuneration 

to the senior executives, the bonus shall not exceed 100 percent 

of the fixed annual salary. For the CEO, a notice period of 12 

months applies in case of termination by Karnov and 6 months 

in case of termination by the CEO. For the other senior 

executives, the notice period is up to twelve (12) months in case 

of termination by Karnov and up to six (6) months in case of 

termination by the senior executive. 

Guidelines for remuneration to the senior executives 

The Annual General Meeting on 5 May 2021 resolved on 

guidelines for executive remuneration. The guidelines 

encompass salary and other remuneration for the Company’s 

CEO and other senior executives. The guidelines also 

encompass remuneration to Board members insofar as they 

receive remuneration in addition to Board fees for services 

relating to a position covered by these guidelines. The guidelines 

shall apply to remuneration agreed, and amendments to 

remuneration already agreed, after adoption of the guidelines at 

the AGM 2021. These guidelines do not apply to any 

remuneration resolved by general meeting.   

ATTENDANCE IN BOARD OR COMMITTEE MEETINGS  

The following table presents each member of the Board of Directors’ attendance in meetings in 2024. 
 

 
Board 

Meetings
Audit 

Committee 
Remuneration 

Committee 
Capital Allocation 

Committee
Magnus Mandersson 21/21 5/5 3/3 1/1

Ulf Bonnevier 21/21 5/5 3/3 -

Lone Møller Olsen 21/21 5/5 - -

Salla Vainio 21/21 5/5 3/3 1/1

Loris Barisa  21/21 - - 1/1

Ted Keith  12/21* - - 1/1

* Ted Keith represents the company’s largest shareholder, Long Path Partners, and was subsequently excluded from the Board meetings surrounding the public 
offer during 2024. 

REMUNERATION TO THE BOARD OF DIRECTORS 

The Annual General Meeting on 8 May 2024 resolved on the following remuneration to the members of the Board of Directors until the 
Annual General Meeting 2025. 

(TSEK) Board fee Audit  RemCom Capital Allocation Committee Board fee 

Magnus Mandersson 1,050 75 100 50 1,275 

Ulf Bonnevier 375 75 35 - 485 

Lone Møller Olsen 375 200 - - 575 

Salla Vainio 375 75 35 50 535 

Loris Barisa  375 - - 50 425 

Ted Keith* - - - - - 

Total 2,550 425 170 150 3,295 

* Ted Keith represents the company’s largest shareholder, Long Path Partners, and has waived fees. 
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THE GUIDELINES PROMOTION OF THE COMPANY’S BUSINESS 
STRATEGY, LONG-TERM INTERESTS AND SUSTAINABILITY 

A prerequisite for the successful implementation of the 

Company’s business strategy and safeguarding of its long-term 

interests, including its sustainability, is that the Company is able 

to recruit and retain qualified personnel. To this end, it is 

necessary that the Company offers competitive remuneration. 

These guidelines enable the Company to offer the executive 

management a competitive total remuneration. For information 

about the Company’s business model and strategy, see the 

Company’s website (www.karnovgroup.com/). 

 Long-term share-related incentive plans in form of a share 

saving program has been implemented in the Company. The 

plans include among others the CEO and other senior executives 

in the group. For more information regarding these incentive 

plans, including the criteria which the outcome depends on, 

please see https://www.karnovgroup.com/en/ltip-2023/ and 

https://www.karnovgroup.com/en/ltip-2024/. 

TYPES OF REMUNERATION 

Remuneration and other terms and conditions of employment 

shall be adequate to enable the Company and the group to 

retain and recruit skilled senior executives at a reasonable cost. 

The remuneration to senior executives may consist of fixed 

remuneration, variable remuneration, pension, other benefits and 

severance payment and it shall be based on principles of 

performance, competitiveness and fairness. The general 

meeting can also, irrespective of these guidelines, resolve on, 

among other things, share-related or share price-related 

remuneration. 

FIXED REMUNERATION 

Each senior executive shall be offered a fixed remuneration in 

line with market conditions and based on the senior executive’s 

responsibility, expertise and performance. 

VARIABLE REMUNERATION 

Variable remuneration may comprise of annual variable cash 

salary and long-term variable pay in the form of cash. Variable 

remuneration shall be subject to the fulfilment of defined and 

measurable targets. 60 per cent of the variable remuneration is 

based on financial performance decided by the Board of 

Directors based on the Company’s financial targets and 40 per 

cent of the variable remuneration is based on non-financial 

performance activities decided by Board of Directors to achieve 

the financial targets and the overall targets of the Company. 

This creates incentives to promote the Company’s business 

strategy, long-term interests and sustainability. 

 The satisfaction of criteria for awarding variable cash 

remuneration shall be measured over a period of one year. The 

variable cash remuneration for the CEO may amount to not 

more than 100 per cent of the total fixed annual salary and the 

variable cash remuneration for the other senior executives may 

amount to not more than 75 per cent of the total fixed annual 

salary. Variable cash remuneration shall not qualify for pension 

benefits unless otherwise provided by mandatory collective 

agreement provisions. 

 To which extent the criteria for awarding variable cash 

remuneration has been satisfied shall be evaluated/determined 

when the measurement period has ended. The remuneration 

committee is responsible for the evaluation so far as it concerns 

variable remuneration to the CEO. For variable cash 

remuneration to other executives, the CEO is responsible for the 

evaluation. For financial objectives, the evaluation shall be based 

on the latest financial information made public by the Company. 

 Terms for variable remuneration shall be designed so that 

the Board of Directors, under exceptional financial conditions, 

may limit or omit to pay variable compensation if such a 

measure is deemed reasonable. 

 In special cases, agreements may be reached on 

remuneration of a non-recurring nature, provided such 

remuneration does not exceed an amount corresponding to the 

individual’s total fixed annual salary and maximum variable cash 

salary, and is not paid more than once per year and per 

individual. 

PENSION 

Agreements regarding pensions shall, where applicable, be 

premium based and designed in accordance with the level and 

practice applicable in the country in which the senior executive 

is employed. Senior executives shall receive pension premiums 

of no more than 35 per cent of the total fixed annual salary. 

OTHER BENEFITS 

Other benefits, such as a Company car, preventive care, health 

care and health insurance, may be paid in accordance with 

customary market terms. The other benefits shall amount to not 

more than 10 per cent of total fixed annual salary. 

TERMINATION OF EMPLOYMENT 

Fixed remuneration during notice periods and severance 

payment, including payments for any restrictions on 

competition, shall in aggregate not exceed an amount equivalent 

to the fixed remuneration for 12 months for the CEO and no 

more than 12 months for other senior executives. No severance 

pay shall be paid in the case of termination by the employee. 

SALARY AND EMPLOYMENT CONDITIONS FOR EMPLOYEES 

In the preparation of the Board of Directors’ proposal for these 

remuneration guidelines, salary and employment conditions for 

employees of the Company have been taken into account by 

including information on the employees’ total income, the 

components of the remuneration and increase and growth rate 

over time, in the remuneration committee’s and the Board of 

Directors’ basis of decision when evaluating whether the 

guidelines and the limitations set out herein are reasonable. 

THE DECISION-MAKING PROCESS TO DETERMINE, REVIEW AND 
IMPLEMENT THE GUIDELINES 

The Board of Directors has established a remuneration 

committee. The committee’s tasks include preparing the Board 

of Directors’ decision to propose guidelines for executive 

remuneration. The Board of Directors shall prepare a proposal 

for new guidelines at least every fourth year and submit it to the 

AGM. The guidelines shall be in force until new guidelines are 

adopted by the general meeting. The remuneration committee 

shall also monitor and evaluate programs for variable 

remuneration for the executive ­management, the application of 

the guidelines for executive remuneration as well as the current 

remuneration structures and compensation levels in the 

Company. The members of the remuneration committee are 

independent of the ­Company and its executive management. 

REMUNERATION TO SENIOR EXECUTIVES 

The following table presents the remuneration paid to the senior executives in 2024, MSEK. 

 
Wages, bonus 

and other benefits Social contributions Pension benefits Total

Pontus Bodelsson 13.5 0.0 2.1 15.6

Other senior executives 31.0 1.7 4.4 37.1

Total  44.5 1.7 6.5 52.7
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The CEO and other members of the executive management do 

not participate in the Board of Directors’ processing of and 

resolutions regarding remuneration-related matters in so far as 

they are affected by such matters. 

DEROGATION FROM THE GUIDELINES 

The Board of Directors may temporarily resolve to derogate 

from the guidelines, in whole or in part, if in a specific case there 

is special cause for the derogation and a derogation is 

necessary to serve the Company’s long-term interests, including 

its sustainability, or to ensure the Company’s financial viability. 

As set out above, the remuneration committee’s tasks include 

preparing the Board of Directors’ resolutions in remuneration-

related matters. This includes any resolutions to derogate from 

the guideline. 

Long-term incentive programs to senior executives and other 
employees 

The Annual General Meeting on May 10, 2023, decided to 

resolve to implement a long-term incentive program in the form 

of a share saving program (LTIP 2023). The program is directed 

to the CEO, Group Management and a number of key employees 

within the Group. 19 employees participate in LTIP 2023. The 

participants are divided into four categories dependent on 

position. The participants have allocated a total of 96,845 saving 

shares to the program.  

 Participants who retain the Savings Shares during the 

program’s vesting period of at least three years and also remain 

employed by Karnov throughout the whole vesting period will at 

the end of the period be eligible for free additional ordinary 

shares (”Performance Shares”). The allotment of Performance 

Shares is subject to the satisfaction of certain performance 

criteria related to the organic growth, organic adjusted EBITDA 

margin, synergies harvested in Region South as well as 

achievement of ESG ­targets, as defined in the annual general 

meeting’s resolution, during 2023–2025. Full allotment of 

Performance Shares would mean that the total number of 

shares under the program amount to no more than 366,007 

ordinary shares. 

 The Annual General Meeting on May 8, 2024, decided to 

resolve to implement a long-term incentive program in the form 

of a share saving program (LTIP 2024). The program is directed 

to the CEO, Group Management and a number of key employees 

within the Group. 18 employees participate in LTIP 2024. The 

participants are divided into four categories dependent on 

position. The participants have allocated a total of 77,285 saving 

shares to the program.  

 Participants who retain the Savings Shares during the 

program’s vesting period of at least three years and also remain 

employed by Karnov throughout the whole vesting period will at 

the end of the period be eligible for free additional ordinary 

shares (”Performance Shares”). The allotment of Performance 

Shares is subject to the satisfaction of certain performance 

criteria related to the organic growth, organic adjusted EBITDA 

margin, synergies harvested from the two Group initiatives as 

well as achievement of ESG targets, as defined in the annual 

general meeting’s resolution, during 2024–2026. Full allotment 

of Performance Shares would mean that the total number of 

shares under the program amount to no more than 293,393 

ordinary shares. 

INTERNAL CONTROL 

General 

Karnov has established an internal control system aimed at 

achieving an efficient organisation that meets the targets set by 

the Board of Directors. This system includes work to ensure that 

Karnov’s operations are conducted correctly and efficiently, that 

laws and regulations are complied with and that financial 

reporting is accurate and reliable and in accordance with 

applicable laws and regulations. Karnov has chosen to structure 

internal control work in accordance with the so-called COSO 

framework, which includes the ­following elements: control 

environment, risk assessment, control activities, information and 

communication as well as monitoring and follow-up.  

 The Compliance department includes corporate functions for 

regulatory compliance and information security and has been 

established to increase control at Group level. 

Control environment 

Karnov’s control environment is based on the distribution of 

work among the Board of Directors, the committees, the CEO 

and the CFO and the corporate values on which the Board of 

Directors and the Group management communicate and base 

their work. In order to maintain and develop a well-functioning 

control environment, to comply with applicable laws and 

regulations, and to ensure compliance within the entire Group 

with Karnov’s desired business practices, the Board of Directors, 

as the ultimately responsible body, has established a number of 

basic documents relevant to risk management and the internal 

control which consists of operational control documents, 

policies, procedures and instructions. Among these documents 

are the rules of procedure for the Board of Directors, the 

instructions for the committees of the Board of Directors, the 

instructions for the CEO, the instructions for financial reporting, 

the code of conduct, the communication policy and the insider 

policy.  

 Policies, routine descriptions and instructions are distributed 

to all relevant employees of Karnov through Karnov’s intranet. 

Karnov’s employees are obliged to comply with the code of 

conduct, the communication policy and insider policy, and 

employees regularly perform relevant tests to ensure they are 

aware of the content of relevant policies, routine descriptions 

and instructions. 

Diversity 

Karnov Group strives for and has a relatively even gender 

distribution in all parts of the organisation. There is no ­diversity 

policy; however, diversity is taken into account when recruiting 

employees, senior executives and board members. 

Risk assessment 

Karnov has established a risk assessment procedure, meaning 

Karnov conducts annual risk analysis and risk assessments, 

which are followed-up and reported quarterly. Based on this 

procedure, risks are identified and categorised according to the 

following four areas: 

- Strategic risks  

- Operational risks  

- Compliance risks  

- Financial risks 

 

 Karnov’s objective with the risk analysis is to identify the 

most significant risks that may prevent Karnov from achieving 

its targets or realising its strategy. The objective is further to 

evaluate these risks based on the probability that they will arise 

in the future and to what extent the risks may affect Karnov’s 

targets if they were to occur. Individual risks are assigned a so-

called risk owner. The risk owner has a mandate and 

responsibility to ensure actions and controls are established and 

implemented. The risk owner is also responsible for monitoring, 

follow-up and reporting of changes in Karnov’s risk exposure to 

identified risks. Identified risks are reported by the CFO to the 

audit committee and the Board of Directors. The Board of 

Directors evaluates Karnov’s risk management system, 

including risk assessments, and shall annually submit a 

description in which the most important elements of Karnov’s 

internal control and risk management are examined in detail. 

The purpose of this procedure is to ensure that significant risks 

are managed and that controls that counteract identified risks 

are implemented. Read more about risks and risk management 

on page 69-70. 
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Control activities 

Karnov has established a risk management process that 

includes a number of key controls of matters that must be in 

place and function in the risk management processes. The 

control requirement is an important tool that enables the Board 

of Directors to lead and to evaluate information from Group 

management and to take responsibility for identified risks. 

Karnov focuses on documenting and evaluating the major risks 

related to financial reporting to ensure that Karnov’s reporting is 

accurate and reliable.  

 Karnov Group uses a third party GRC (Governance, Risk and 

Compliance) tool to manage and control, in an efficient and 

automated way, self-assessments on a quarterly basis. 

Information and communication 

The Board of Directors of Karnov has adopted an insider policy 

and a communication policy governing Karnov’s management 

and communication of inside information and other information. 

The insider policy is intended to reduce the risks of insider 

dealing and other unlawful behaviour and to facilitate Karnov’s 

compliance with applicable rules regarding the handling of 

inside information. In addition, Karnov has established 

procedures for the handling of information and restriction of the 

dissemination of information. The communication policy 

describes Karnov’s overall focus on communication matters. 

Karnov’s communication shall be characterised by long-term 

perspective and trust, reliability as well as proactivity, speed and 

transparency. The communication shall be accurate, relevant 

and comprehensive in accordance with Nasdaq Stockholm’s 

rule book for issuers. 

Investor Relations function 

The purpose of Karnov’s investor relations function is to build a 

long-term knowledge of and trust in Karnov’s operations and 

value creation, whilst ensuring that Karnov complies with 

applicable regulations. Karnov’s investor relations function 

handles regular contacts with shareholders, analysts, investors, 

financial journalists, Nasdaq Stockholm, the Swedish Financial 

Supervisory Authority and other capital market participants and 

coordinates general meetings, analyst meetings and capital 

market presentations. The Head of Investor Relations is 

responsible for this function, reporting to the CFO. 

Sustainability Committee 

The purpose of Karnov Group's Sustainability Committee is to 

oversee the Group's work with sustainability issues and to 

achieve the objectives set by the Board of Directors. The 

Company's Chief Product Officer is responsible for the 

Sustainability Committee, which reports annually to the Board of 

Directors. 

Monitoring and follow-up 

A self-assessment of internal control requirement effectiveness 

shall annually be performed and followed-up quarterly and 

facilitated by the CISO. The CISO must document the self-

assessment for the CFO. The CFO is responsible for presenting 

the result to the audit committee and the Board of Directors. 

Karnov has a group-wide monitoring process by which the 

entities and functions shall follow up the effectiveness of 

controls and report back to the CISO. 

External audit 

The auditor shall review Karnov Group’s financial report and 

accounting, as well as the management of the Board of 

Directors and the CEO. Since the Company is a parent company, 

the auditor shall also review the consolidated accounts and the 

Group companies’ relations to each other. The audit of Karnov’s 

financial reports and accounts as well as the management by 

the Board of Directors and the CEO is conducted in accordance 

with generally accepted auditing standards in Sweden. 

Following each financial year, the auditor shall submit an auditor 

report and a consolidated auditor report to the annual general 

meeting.  

 Karnov’s auditor is PwC. Martin Johansson is the auditor in 

charge. For more information about the auditor, see “Board of 

Directors, senior executives and auditor—Auditor”.  

 In 2024, the total remuneration for audit services to Karnov’s 

auditors was SEK 6.7 (7.5) m, of which SEK 6.4 (7.1) m was 

invoiced by PwC. Remuneration for other audit services was 

SEK 0.8 (0.8), m of which SEK 0.6 (0.7) m was invoiced by PwC. 

Shareholders representing more than 10% of the votes 

Long Path Partners is the only shareholder who has a direct or 

indirect shareholding in the company representing at least one 

tenth of the voting rights of all shares in the company. 

  


