
10 percent (10) of all shares in the company. The Board of Directors has not 
uti lized this authorizati on.

The Share and Shareholders
The number of registered shares in the company on 31 December 2021 
amounted to 1,645,007,803 divided into three classes of shares: 209,977,491 
Class A shares, 1,241,164,407 Class B shares and 193,865,905 Class D shares. 
Ordinary Class A shares can be converted into ordinary Class B shares at 
the request of the holder. The ordinary Class D shares are enti tled to fi ve 
(5) ti mes the total dividend on the ordinary Class A and the ordinary Class 
B shares, however, no more than SEK 2 (2) per share and year. The ordinary 
Class A shares enti tle the holder to one vote per share and the ordinary 
Class B shares and ordinary Class D shares enti tle the holder to 1/10 vote per 
share. At year-end, the share capital was SEK 164,500,780.30 and the quota 
value per share was SEK 0.1. The largest shareholder is Ilija Batljan.

Arti cles of Associati on
SBB’s Arti cles of Associati on, which were adopted at the Extraordinary Gen-
eral Meeti ng on 23 February 2021, can be found in their enti rety at www.
sbbnorden.se. The Arti cles of Associati on sti pulate that the company shall, 
directly or indirectly, own and manage properti es and/or shares and carry 
out related acti viti es. The Board has its registered offi  ce in Stockholm and 
shall consist of 3 - 10 members with no deputi es. The Arti cles of Associati on 
do not contain any special provisions on the appointment and dismissal of 
Board members, or on the amendment of the Arti cles of Associati on.

Nominati on Committ ee
At the Annual General Meeti ng of SBB on 5 May 2021, instructi ons for the 
Nominati on Committ ee’s work were adopted. The Nominati on Committ ee, 
which shall consist of the Chairman of the Board and up to three repre-
sentati ves appointed by the three largest shareholders in the company 
as of 30 September 2021, has, according to the instructi ons, the task of 
preparing and submitti  ng proposals to the Annual General Meeti ng for the 
Chairman of the Annual General Meeti ng, the electi on of the Chairman of 
the Board and other members of Board of Directors, Board remunerati on 
divided between the chairman and other members and the principles for 
any remunerati on for committ ee work, electi on and remunerati on of the 
auditor and deputy auditor (if applicable) and decisions on principles for the 
appointment of a new Nominati on Committ ee.

SBB’s Nominati on Committ ee for the Annual General Meeti ng 2022 
consists of Mia Batljan (Ilija Batljan and Ilija Batljan Invest AB), Sven-Olof 
Johansson (Compactor Fasti gheter AB), Rikard Svensson (AB Arvid Svensson) 
and Lennart Schuss (Chairman of the Board). Mia Batljan is Chairman of 
the Nominati on Committ ee. Prior to the Annual General Meeti ng 2022, the 
Nominati on Committ ee held one minuted meeti ng.

In its work, the Nominati on Committ ee has to apply the diversity policy 
established by the Board. Point 4.1 of the Code forms the basis for this 
diversity policy. As a whole, the Board of SBB shall have suitable combined 
competence and experience for the work carried out for the work of the 
Board, and to be able to identi fy and understand the risks that the business 
entails and the regulati ons that regulate the acti viti es carried out. When 
new Board members are elected, the suitability of the individual member 
must be examined in order to achieve a Board with a combined competence 
that is suffi  cient for an appropriate management of the company. The 
Board’s compositi on shall be characterized by versati lity and breadth of the 
chosen members’ competence, experience, gender, age, educati on and 
professional background.

Board of Directors
According to the Arti cles of Associati on, SBB’s Board of Directors must consist of 
at least three and at most ten members with no deputi es. At the Annual General 
Meeti ng on 05 May 2021, Lennart Schuss (Chairman of the Board), Ilija Batljan, 
Sven-Olof Johansson, Hans Runesten, Anne-Grete Ström-Erichsen, Eva Swartz 
Grimaldi and Fredrik Svensson were re-elected to the Board of Directors of the 
company. For informati on on the Board members and their assignments outside 
the Group and the holding of shares in SBB, see the secti on “Informati on 
about the Board members” below. The Board of Directors shall safeguard the 
shareholders’ long term interests and bear the utmost responsibility for the 
company’s organizati on and the management of the company’s aff airs. The 

Corporate Governance Report
Corporate governance
Corporate governance at Samhällsbyggnadsbolaget i Norden AB (publ) 
(hereinaft er referred to as “SBB” or “the company”) aims to ensure that 
rights and obligati ons are distributed among the company’s bodies in 
accordance with applicable laws, rules and processes. An eff ecti ve and 
transparent corporate governance gives the owners the opportunity to 
assert their interests vis-à-vis the company’s management, at the same ti me 
as the division of responsibility between the management and the Board, 
but also otherwise within the company, is clear. An eff ecti ve and transparent 
corporate governance results in decisions being made eff ecti vely, which 
enables SBB to act quickly when new business opportuniti es arises.

SBB is a Swedish public limited company whose B shares and D shares 
are listed on Nasdaq Stockholm Large Cap. SBB has also issued bond loans 
that are listed on Nasdaq Stockholm. SBB’s corporate governance is based 
on law, arti cles of associati on, Nasdaq Stockholm’s rules for issuers, Nasdaq 
Stockholm’s rules for issuers of interest-bearing fi nancial instruments, 
and the rules and recommendati ons issued by relevant organizati ons. 
The Swedish Code of Corporate Governance (the “Code”) shall be applied 
by all companies whose shares are trading on a regulated market. The 
Code is available at www.bolagsstyrning.se, where the Swedish corporate 
governance model is also described. This Corporate Governance Report is 
presented in accordance with the Annual Accounts Act and the Code, and 
describes SBB’s corporate governance during the 2021 fi nancial year. This 
year’s Corporate Governance Report strives to avoid repeti ti on of informa-
ti on on what follows from applicable regulati ons and focuses on reporti ng 
on company-specifi c circumstances for SBB.

Annual General Meeti ng
SBB’s Annual General Meeti ng 2022 will take place on 27 April 2022 in Stock-
holm. Shareholders have the right to raise issues for discussion at the Annual 
General Meeti ng if the writt en request has been received no later than seven 
weeks before the meeti ng. The request is to be made to the Board of Directors. 
Contact details are available on the company’s website, www.sbbnorden. 
se. SBB always strives for the Board, the management team, the nominati on 
committ ee and the auditor to be present at the Annual General Meeti ng. 
The Annual General Meeti ng is, according to the Swedish Companies Act, the 
company’s highest decision-making body and it is at a General Meeti ng that 
shareholders have the right to make decisions regarding the company. Rules 
governing the Annual General Meeti ng are included in the Swedish Companies 
Act, the Code and Arti cles 7 - 9 of the Arti cles of Associati on. Apart from what 
is sti pulated by law regarding a shareholder’s right to parti cipate in the Annual 
General Meeti ng, SBB’s Arti cles of Associati on state that pre-noti fi cati on to the 
Annual General Meeti ng shall take place no later than the date stated in the 
noti ce to the meeti ng. Noti ce of the Annual General Meeti ng is made by keep-
ing the noti ce available on the company’s website and being adverti sed in the 
Swedish Offi  cial Gazett e. At the same ti me as the noti ce is given, an announce-
ment is made in Dagens Nyheter. The General Meeti ng shall be held at the place 
where the Board has its registered offi  ce, i.e. Stockholm and the Annual General 
Meeti ng shall be held within six months from the end of the fi nancial year. The 
company’s fi nancial year runs from 1 January to 31 December.

At SBB’s Annual General Meeti ng 2021, among other things, a decision 
was made to authorize the Board of Directors, on one or more occasions 
for the period unti l the end of the next Annual General Meeti ng, with or 
without deviati on from the shareholders’ preferenti al rights, to make a 
decision on a new share issue of all share classes existi ng in the Arti cles of 
Associati on and warrants and/or converti bles with the right to subscribe/
convert to all share classes in the Arti cles of Associati on. The number of 
stock and/or preference shares, warrants or converti bles that may be issued 
on the basis of the authorizati on shall not be limited in any other way than 
that which follows from the limits of the Arti cles of Associati on in force at 
any ti me concerning share capital and number of shares. This authorizati on 
was exercised by the Board three ti mes in 2021 through the issue of a total 
of 30,565,817 new Class B shares. The Board’s uti lizati on of the authoriza-
ti on mainly includes investments in connecti on with property acquisiti ons.

At the Annual General Meeti ng, a resoluti on was also passed to 
authorize the Board, for the period unti l the next Annual General Meeti ng, 
to decide on acquisiti ons and transfers of ordinary shares of Class B and 
Class D in the company. Acquisiti ons may take place of a maximum number 
of shares, such that the company’s own holdings do not at any ti me exceed 
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Board of Directors has established rules of procedure for the Board and an 
instructi on for the CEO. In additi on, the Board has also decided on a number 
of comprehensive policies, guidelines and instructi ons for the company’s 
operati ons. This includes, among other things, the fi nance policy, informati on 
policy, insider policy, IT policy, policy for related party transacti ons, instructi ons 
for fi nancial reporti ng, whistleblower policy and ethical guidelines for the 
company’s conduct (code of conduct). All these internal governance documents 
are processed at least once a year and are updated on an ongoing basis to 
comply with laws and when otherwise needed.

According to the Code, a majority of the Board members elected by the 
AGM must be independent in relati on to the company and the company’s 
management. At least two of these must also be independent in relati on 
to the company’s major shareholders. The company’s Board of directors 
has been deemed to meet the requirements for independence, since six of 
the seven members elected by the AGM are independent in relati on to the 
company and Group management. The company’s CEO, Ilija Batljan, has 
not been deemed to be independent in relati on to the company and the 
company management. Five out of seven members have been deemed to 
meet the requirement for independence in relati on to major shareholders.

Chairman of the Board
The Chairman of the Board is elected at the Annual General Meeti ng and 
leads the work in the Board of Directors. The Chairman of the Board must 
ensure that the work of the Board is carried out effi  ciently, that the Board 
fulfi ls its duti es and that the Board’s decisions are executed by the company 
and the management. The Chairman shall ensure that the Board receives 
the informati on and the documentati on required to make well-founded 
decisions. At the Annual General Meeti ng on 05 May 2021, Lennart Schuss 
was re-elected as Chairman of the Board.

Board of Directors work in 2021
During 2021, the company’s Board of Directors held 56 meeti ngs, of which 
one consti tuti ng meeti ng. On the agenda for each ordinary Board meeti ng, 
there are a number of standing items: The CEO’s review of operati ons, 
acquisiti ons, divestments, investments, organizati on development and 
fi nancial reporti ng. During 2021, the Board decided on several major 
acquisiti ons, divestments, investments, fi nancing and refi nancing. The Board 
of Directors also decided on the issue of ordinary Class B and Class D shares 
in accordance with the authorizati on from the General Meeti ng.

Name
Elected 

year

Year 
of 

birth

Independence 
of company/
management

Independ-
ence of 

major 
shareholders

Att end-
ance at 

Board 
meeti ngs

Lennart Schuss 2017 1952 Yes Yes 56/56

Ilija Batljan 2017 1967 No No 56/56

Sven-Olof Johansson 2017 1945 Yes Yes 56/56

Hans Runesten 2014 1956 Yes Yes 56/56

Fredrik Svensson 2018 1961 Yes No 56/56

Eva Swartz Grimaldi 2017 1956 Yes Yes 55/56

Anne-Grete 
Strøm-Erichsen

2017 1949 Yes Yes 54/56

Evaluati on of the Board of Directors and the CEO
Once a year, the Chairman of the Board initi ates an evaluati on of the work 
of the Board in accordance with the Board’s rules of procedure. The 2021 
evaluati on has been carried out so that each Board member answered a 
questi onnaire. The Chairman of the Board also had certain individual contacts 
with the Board members. The purpose of the evaluati on is to get an idea of 
the Board members’ views on how the work of the Board is conducted and 
what measures can be implemented to streamline the work of the Board. 
The intenti on is also to get an idea of what kind of issues the Board considers 
should be prioriti zed and in which areas it may require further experience and 
competence on the Board. The result of the evaluati on has been reported 
within the Board and has been presented to the Nominati on Committ ee.

Committ ees
The Board of Directors had three committ ees at the end of the year: 
an Audit Committ ee, a Remunerati on Committ ee and a Sustainability 
Committ ee. The members of the committ ees are appointed for one year at 
a ti me at the statutory Board meeti ng and the work and the authority of the 

committ ees are governed by the annual committ ee instructi ons.
The committ ees have a preparatory and acti ng role. The issues that have 

been discussed at committ ee meeti ngs are recorded and reported at the 
next Board meeti ng.

Audit Committ ee
The Audit Committ ee works according to an annual agenda and its task is 
to monitor the company’s fi nancial reporti ng and the eff ecti veness of the 
company’s internal control and risk management. The Audit Committ ee also 
keeps itself informed of the audit of the annual accounts and consolidated 
accounts. The committ ee shall also review and monitor the auditor’s inde-
pendence and imparti ality and in parti cular follow up if the auditor provides 
the company with services other than auditi ng services. The committ ee also 
supports proposals for the AGM’s decision on the electi on of auditors.

According to the Code, the Audit Committ ee must consist of at least 
three members, of which the majority must be independent in relati on 
to the company and Group management and at least one independent in 
relati on to the company’s major owners. The Audit Committ ee consists of 
the enti re Board except the CEO whereby committ ee meeti ngs were an 
integral part of the Board work.

Remunerati on Committ ee
The Remunerati on Committ ee shall prepare matt ers regarding remunerati on 
principles for the CEO and other senior executi ves as well as individual 
remunerati on to the CEO in accordance with the remunerati on principles. The 
principles include, among other things, the relati onship between fi xed and 
possible variable remunerati on and the correlati on between performance 
and remunerati on, main conditi ons for any bonus and incenti ve program, as 
well as the main conditi ons for non-monetary benefi ts, pension, terminati on 
and severance pay. For the CEO, the Board of Directors as a whole sets the 
remunerati on and other terms of employment. However, share-related incen-
ti ve programmes for Group management are decided by the Annual General 
Meeti ng. The committ ee shall further assist the Board in monitoring the system 
by which the company complies with the law, stock exchange rules and the 
Code governing the disclosure of informati on relati ng to remunerati on to the 
CEO and other senior executi ves, and to monitor and evaluate any ongoing and 
completed programmes for the year, variable remunerati on for the CEO and 
other senior executi ves, the applicati on of the guidelines for remunerati on to 
the CEO and other senior executi ves that the Annual General Meeti ng resolves 
by law, as well as applicable remunerati on structures and remunerati on levels. 
The Remunerati on Committ ee consists of the Board members Eva Swartz 
Grimaldi (Chairman) and Lennart Schuss who are deemed to be independent in 
relati on to the company and Group management. In 2021, the Remunerati on 
Committ ee held two meeti ngs. The members of the committ ee were present 
at all meeti ngs. At the meeti ngs, among other things, the company’s guidelines 
for remunerati on of senior executi ves and remunerati on levels for the CEO and 
other senior executi ves have been addressed.

At SBB’s 2020 Annual General Meeti ng, guidelines for remunerati on of 
senior executi ves were adopted. The Board of Directors shall prepare proposals 
on new guidelines when a need arises for substanti al changes to the guidelines 
although at least once every four years. The guidelines cover Board members, 
the CEO and vice presidents, as well as other individuals in Group management. 
The Board deems it to be criti cal to a successful implementati on of the 
company’s business strategy and the safeguarding of the company’s long-term 
interests, including its sustainability, the company’s ability to recruit and retain 
senior executi ves with experti se and capacity to achieve set goals. For this, 
it is required that the company can off er competi ti ve overall remunerati on 
that moti vates senior executi ves to do their utmost. Variable remunerati on 
covered by these guidelines shall be based on criteria that aim to promote the 
company’s business strategy and long-term interests, including its sustainability. 
The remunerati on and other terms of employment of senior executi ves shall be 
market based. The remunerati on is comprised of basic salary, variable remuner-
ati on, pension and certain other benefi ts. In additi on to this – and independent 
of these guidelines, the General Meeti ng can resolve to implement share- or 
share-price-based remunerati on. The guidelines do not cover remunerati on that 
is decided by the General Meeti ng. 

In accordance with the Swedish Companies Act, the Board of Directors 
must prepare a report for every fi nancial year on paid and outstanding 
remunerati on that is covered by the guidelines. At SBB’s 2021 Annual General 
Meeti ng, the Board’s remunerati on report regarding the 2020 fi nancial year 
was adopted. The size of remunerati on paid for 2021 and informati on on 
current incenti ve programmes is presented by Note 8.
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Anne-Grete Strøm-Erichsen, born 1949
Board Member
Board member of the company since 2017.
Educati on: B.A. in Computer Science from Bergen Technical School (Univer-
sity of Bergen), South Dakota School of Mines  & Technology 1980-1981, 
and studies in stati sti cs.
Other assignments: Partner at Rud Pedersen Public Aff airs Norway AS. Board 
Member of Kongsberg Gruppen ASA and Dips AS. 
Shareholding in the company (including any related holdings): 0. Independ-
ent in relati on to the company, Group management and the company’s 
principal shareholders.

Fredrik Svensson, born 1961
Board Member
Board member of the company since 2018.
Educati on: MBA from Linköping University.
Other assignments: Board member of Balder AB. Chairman of the Board of 
Arvid Svensson Invest AB. CEO of Akti ebolaget Arvid Svensson.
Shareholding in the company (including any related holdings):
42,444,700 ordinary Class A shares and 23,144,429 ordinary Class B 
shares. Independent in relati on to the company and Group management. 
Dependent in relati on to the company’s principal shareholders. Informati on 
on the company’s major shareholders is presented on page 73.

Remunerati on of the Board of Directors
At the 2021 Annual General Meeti ng, it was resolved that Board fees shall 
be payable in an amount of SEK 1,950,000, of which the Chairman receives 
SEK 450,000 and the other members elected by the General Meeti ng, who 
are not employed in the company receive SEK 300,000 each. For committ ee 
work on the Remunerati on Committ ee, a total fee of SEK 40,000 is payable, 
to be divided as SEK 20,000 per member. For committ ee work on the 
Sustainability Committ ee, a total fee of SEK 60,000 is payable, to be divided 
as SEK 20,000 per member. For the Audit Committ ee, which consists of the 
Board members except the CEO, the fee for parti cipati on is included in the 
ordinary Board fee.

CEO and senior executi ves
The CEO is appointed by the Board and is responsible for the day-to-day 
management of the company and the Group’s operati ons in accordance 
with the Board’s instructi ons and regulati ons. The division of responsibiliti es 
between the CEO and the Board of Directors is stated in the Board’s rules of 
procedure and the CEO’s instructi ons drawn up by the Board. The CEO acts 
as the chair of the management team and makes decisions in consultati on 
with the others in the management team. This consists, in additi on to 
Ilija Batljan (CEO), of eight people: Krister Karlsson (Deputy CEO, Property 
Development), Eva-Lott a Stridh (CFO and Deputy CEO), Rosel Ragnarsson 
(Finance Director), Oscar Lekander (COO and Deputy CEO), Annika Ekström 
(Head of Property Management), Viktor Mandel (Head of Sveafasti gheter), 
Carl Lundh Morti mer (Business Development) and Jenny Asmundsson (Head 
of Public Tenders and Procurement).

Auditor
The company’s fi nancial accounti ng records and bookkeeping, as well as the 
administrati on of the Board and management, are reviewed and audited by 
the company’s auditor. At the Annual General Meeti ng on 5 May 2021, the 
registered auditi ng fi rm Ernst & Young AB was re-elected as auditor for the 
period unti l the Annual General Meeti ng 2022. Mikael Ikonen, Authorized 
Public Accountant, has been appointed as the Auditor-in-Charge from 
Ernst & Young AB. The auditors’ task is to examine the company’s and the 
Group’s annual accounts and accounts, as well as the Board’s and the CEO’s 
management of the company and the Group.

The auditors must report to the Audit Committ ee on signifi cant errors in 
the accounti ng and suspicions of irregulariti es. The auditors must report to 
the company’s Board of directors at least one to two ti mes a year, normally 
in conjuncti on with the annual report, about their observati ons during the 
audit of the company and its assessment of the company’s internal control. 
The auditors also parti cipate at the Annual General Meeti ng to present 
the audit report that describes the audit work and observati ons made. In 
additi on to the audit assignment, Ernst & Young was hired for additi onal 
services in 2021, accounti ng issues, but also issues related to the issue of 
shares. Such services have always and only been provided to the extent that 

Sustainability Committ ee
The Sustainability Committ ee is responsible for reviewing and monitoring the 
conti nuity and progress of work on sustainability objecti ves, management 
of sustainability risks, and compliance with the Sustainability Code and with 
the Code of Conduct. The Sustainability Committ ee consists of Sven-Olof 
Johansson as the chairman, and Eva Swartz Grimaldi, and Mats Andersson, 
former CEO of the Fourth Swedish Nati onal Pension Fund and a pioneer within 
sustainable investments, is on the committ ee as an external member.

  
Informati on about the Board of Directors
Lennart Schuss, born 1952
Chairman of the Board
Chairman of the Board of the company since 2017 and member of the 
Remunerati on Committ ee. Chairman of the Board of the Group since 2016.
Educati on: B.A. in Economics, Stockholm School of Economics.
Other assignments: Advisor to Genesta Property Funds and Chairman of the 
Swedish Society of Friends of the Weizmann Insti tute of Science. Lennart 
is co-founder of Gimmel Fasti gheter, Catella Corporate Finance, ESWÖ & 
Partner Fund Commission and Stockholm Fund Commission. 
Shareholding in the company (including any related holdings): 20,253,334 
Class B ordinary shares and 380,000 Class D ordinary shares. Independent in 
relati on to the company, Group management and the company’s principal 
shareholders.

Ilija Batljan, born 1967
Member of the Board and CEO
Board member and CEO of the Company since 2017. Founder of the 
company, CEO and Board assignments within the Group since 2016.
Educati on: Ph.D. in demography and planning for elderly care, Stockholm 
University. Bachelor of Economics, Stockholm University.
Other assignments: Chairman of Ilija Batljan Invest AB, Health Runner AB 
and Cryptzone Group AB (previously listed on First North).
Shareholding in the company (including any related holdings):
109,053,868 ordinary Class A shares, 19,195,259B ordinary Class B shares 
and 530,000 ordinary Class D shares, as well as 5,000,000 warrants. Not 
independent in relati on to the company and Group management. Is the 
company’s largest owner.

Sven-Olof Johansson, born 1945
Board Member
Board member of the company since 2017.
Educati on: Master in politi cal science from Stockholm University and 
Stockholm School of Economics.
Other assignments: Founder and Managing Director of FastPartner AB (publ), 
Chairman of the Board and Managing Director of Compactor Fasti gheter AB 
and Board member of Autoropa Akti ebolag and STC Interfi nans AB.
Shareholding in the company (including any related holdings):
22,315,456 ordinary Class A shares and 31,081,315 ordinary Class B 
shares. Independent in relati on to the company and Group management. 
Independent in relati on to the company’s principal shareholders.

Hans Runesten, born 1956
Board Member
Board member of the company since 2017.
Educati on: Master of Business Administrati on, Stockholm University.
Other assignments: Chairman of the Board of Eff netplattf  ormen AB (publ).
Shareholding in the company (including any related holdings):
5,200,258 ordinary Class B shares. Independent in relati on to the company, 
Group management and the company’s principal shareholders.

Eva Swartz Grimaldi, born 1956
Board Member
Board member of the company since 2017. Chairman of the Remunerati on 
Committ ee. Educati on: Bachelor’s Degree in Languages (Italian, Spanish and 
French) as well as from Kulturvetarlinjen.
Other assignments: Chairman of Doberman AB, Apotea AB and Norstedt 
publishing team and Board member of Stockholm University, Stockholm 
Concert Hall, Forget Foundati on and Royal Patrioti c Society.
Shareholding in the company (including any related holdings):
932,138 ordinary Class B shares. Independent in relati on to the company, 
Group management and the company’s principal shareholders.
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is consistent with the rules of the Auditi ng Act and FAR’s professional ethics 
rules regarding the auditor’s imparti ality and independence.

Internal control
Internal control of fi nancial reporti ng and risk management
SBB’s internal control of fi nancial reporti ng is designed to manage risks and 
ensure high reliability in the processes regarding the preparati on of the 
fi nancial reports and to ensure that applicable accounti ng requirements 
and other requirements for SBB as a listed company are complied with. 
The Board is responsible for the internal control of the company regarding 
fi nancial reporti ng. SBB follows the Committ ee of Sponsoring Organizati ons 
of the Treadway Commission (COSO) framework to evaluate a company’s 
internal control over fi nancial reporti ng, the Internal Control - Integrated 
Framework, which consists of the following fi ve components: control 
environment, risk assessment, control acti viti es, informati on and communi-
cati on and follow-up.

Control environment
Distributi on and delegati on of responsibility have been documented and 
communicated in internal documents governing the Board and the company 
such as:
•   The Board’s Rules of Procedure
•   Instructi on to the CEO
•   Delegati on scheme
•   Authorizati on scheme
•   Other internal control documents (for example, fi nancial manual)

All internal control documents are regularly updated when changes are 
made to, for example, legislati on, accounti ng standards or listi ng require-
ments and when otherwise needed.

Risk assessment
In accordance with the rules of procedure, the Board of Directors, as well 
as the Audit Committ ee, review the company’s internal control once a year. 
Identi fi cati on is made of the risks that are assessed and measures are set to 
reduce these risks. The auditor is invited to report on his/her internal control 
report at a Board meeti ng and to the Audit Committ ee. The signifi cant risks 
identi fi ed by SBB are errors in accounti ng and valuati on of properti es, credit 
risks, refi nancing risks, interest rate risks, tax and VAT, and the risk of fraud, 
loss or misappropriati on of assets.

Control acti viti es
Since the company’s fi nancial system is structured so that the conclusion of 
agreements and payment of invoices, etc. must comply with the decision 
paths, company signatures and authorizati ons stated in the internal control 
documents, there is basically a control structure to counteract and prevent 
the risks that the company has identi fi ed. In additi on to these control struc-
tures, a number of control acti viti es are carried out to further detect and 
correct errors and deviati ons. Such control acti viti es consist of follow-up at 
various levels in the organizati on, such as follow-up and reconciliati on in the 
Board of Directors made decisions, review and comparison of profi t items, 
account reconciliati on, approval and reporti ng of business transacti ons with 
the fi nance department.

Communicati on
SBB has built up an organizati on to ensure that fi nancial reporti ng is correct 
and eff ecti ve. The internal control documents clarify who is responsible for 
what and the daily interacti on between the concerned people means that 
relevant informati on and communicati on reaches all parti es concerned. The 
management regularly receives fi nancial informati on about the company 
and its subsidiaries regarding the development of letti  ng and other manage-
ment, review and follow-up of ongoing and future investments and liquidity 
planning. The Board is informed by the management team regarding risk 
management, internal control and fi nancial reporti ng. The company’s infor-
mati on policy ensures that all informati on provided externally and internally 
becomes correct and is given at any suitable ti me. All employees at SBB 
have, at various reviews, been involved in infl uencing the design of relevant 
internal policies and guidelines and have thus been directly involved in the 
preparati on of these internal control documents.

Internal control
As has been explained above, a conti nuous process takes place on an 
ongoing basis at all levels of the organizati on. The Board regularly evaluates 
the informati on provided by the company management and the auditors. 
In additi on, the company’s auditor reports directly to the Board of directors 
their observati ons from the audit and its assessment of the internal control. 
Of parti cular importance is the Board’s monitoring of the development of 
the internal control and to ensure that measures are taken regarding any 
defi ciencies and proposals that emerge.

Evaluati on of the need for a separate internal functi on
No internal audit functi on is currently established within SBB. The Board 
has examined the issue and assessed that existi ng structures for follow-up 
and evaluati on provide a sati sfactory basis. All in all, this means that it is not 
considered justi fi ed to have a special unit for internal audit. The decision is 
reviewed annually.

Deviati ons relati ng to the Code
As menti oned, the code is based on the principle "follow or explain". This 
means that a company that applies the Code may deviate from individual 
rules, but must then give an explanati on where reasons for the deviati on are 
reported. SBB followed the Code in 2021 without deviati ons.

Appropriati on of profi t
The Board proposes the following distributi on of profi ts to the Annual 
General Meeti ng:

At the Annual General Meeti ng the following earnings are available for 
distributi on:
Share premium fund 43,510,234,623

Retained earnings -3,552,882,497

Profi t for the year 823,589,320

40,780,941,447
The following allocati on is proposed:

Dividend ordinary Class A and B shareholders (SEK 1.32/share) 1,919,467,305

Dividend ordinary Class D shareholders (SEK 2.00/share) 387,731,810

To be carried forward 38,473,742,331

40,780,941,447

Statement by the Board of Directors regarding the proposed dividend
The Board of Directors is hereby given the following opinion in accordance with 
Chapter 18, Secti on 4 of the Swedish Companies Act (2005: 551). Below is the 
Board’s justi fi cati on for the proposed profi t distributi on being in accordance 
with the provisions of Chapter 17, §§ 2 and 3 of the Swedish Companies Act.

The nature and scope of the operati ons are stated in the Arti cles of 
Associati on and the annual report. The business that is conducted in the 
company does not entail risks beyond what is or may be assumed to occur 
in the industry or the risks that are generally associated with conducti ng 
business acti viti es. The fi nancial positi on of the company and the Group as 
of 31 December 2021 is stated in the annual report. The principles applied 
for the valuati on of assets, provisions and liabiliti es can be found in Note 1 
in the annual report.

It is clear from the proposed distributi on of profi ts that the Board of 
Directors propose a dividend of SEK 1.32 per ordinary Class A and B share, 
equivalent to SEK 1,919,467,305, and SEK 2.00 per ordinary Class D share, 
equivalent to SEK 387,731,810. In total, the proposed dividend amounts to 
SEK 2,307,199,115, which represents 5.6 percent of the Parent Company’s 
equity and 2.8 percent of the Group’s equity. The Group’s equity rati o 
was 43 percent on 31 December 2021. Distributable funds in the Parent 
Company as of 31 December 2021 amounted to SEK 40,780,941,447.

The proposed dividend does not jeopardize the investments planned 
or the fulfi lment of other obligati ons. The company’s fi nancial assessment 
does not give rise to any other assessment than that the company can 
conti nue its operati ons and that the company can be expected to fulfi l its 
obligati ons in the short and long term. With reference to the above and 
what has otherwise come to the Board’s knowledge, the Board’s assessment 
is that a comprehensive assessment of the company’s and the Group’s 
fi nancial positi on means that the dividend proposal is justi fi able according 
to Chapter 17, Secti on 3, Paragraphs 2 and 3 of the Swedish Companies Act, 
with reference to the requirements of the business. nature, scope and risks 
impose the size of the company’s equity and the company’s and the Group’s 
consolidati on needs, liquidity and positi on in general.

S B B  A N N U A L  R E P O R T  2021   I   79


	corporate governance.pdf

