
Corporate governance 
 
Corporate governance at the Moelven Group is based on the current Norwegian recommendation for corporate 
governance of October 2014. The recommendation is available in its entirety at www.nues.no 
 
The list below gives references to where the points required by section 3-3b of the Norwegian Accounting Act may be 
found. 
 

Requirements in accordance with section 3-3b of the Norwegian 
Accounting Act 

Reference to Report on corporate governance 
at Moelven 1: 

1: A statement of the recommendation and regulations on corporate 
governance that the company is comprised of or otherwise chooses 
to follow. 

           Introduction to the report 
Point 1. Report on corporate governance  

2: Information about where the recommendations and regulations 
mentioned in No. 1 are publicly available. 

Point 1 Report on corporate governance: 

3: Reasons for any deviations from the recommendations and 
regulations mentioned in No. 1. 

There are two deviations from the 
recommendations. These are described in 
Points 7 and 9. 

4: A description of the main elements in the company's, and for 
accountants who prepare consolidated accounts also the group's, 
systems for internal control and risk management connected to the 
accounts reporting process. 

Point 10 Risk management and internal control 

5: Clauses in the articles of association that wholly or partly extend 
or deviate from the provisions of chapter 5 of the Public Limited 
Company Act. 

No such clauses exist. The articles of 
association are published on www.moelven.no 
and are also included in the notice of the annual 
general meeting as an attachment. 

6: Composition of the board, Corporate Assembly, supervisory 
council and audit committee, any working groups for these bodies, 
as well as a description of the main elements of prevailing 
instructions and guidelines for the work of these bodies and any 
working groups. 

Point 8 Corporate Assembly and board, 
composition and impartiality. 
 
Point 9 The work of the board 

7: Clauses that regulate the appointment and replacement of board 
members. 

Point 8 Corporate Assembly and board, 
composition and impartiality. 
 

8: Clauses and authorities that enable the board to decide that the 
company shall buy back or issue own shares or capital certificates. 

Point 3 Share capital and dividends 

 
 
1. Report on corporate governance 
In accordance with the Public Limited Company Act it is the board of the company that is responsible for ensuring the 
proper organisation of the business and administration of the company. Moelven has a number of independent legal 
entities that are organised as limited companies in several countries. In accordance with company law in the respective 
companies, the boards of these companies have a corresponding responsibility for the individual entity as the board of 
directors has for the parent company and the group as a whole. The groups activities are based on Scandinavian 
values.  The basic values sustainability, reliability and using the opportunities that arise have become over time a natural 
part of the company culture. They also form the basis for the company's guidelines on social responsibility, ethics, anti-
corruption, HSE, employment conditions etc. A complete summary of the guidelines adopted by the board is given in 
point 10. 
 
2. Business activities 
In accordance with the company's articles of association, the company's purpose is fabrication and activities that are 
associated with this, trade and other financial activities, as well as participation in other companies by means of share 
subscription and other means. The board emphasises long-term, sustainable development and lays down in the group's 
strategic plan that the main focus in future shall be the improvement and further development of existing activities. The 
group has passed the critical size that is necessary to assert itself in competition. Quality shall be prioritised ahead of 
size and is an essential basis for both profitability and further growth. Both solidity and financing are satisfactory and give 
the necessary room for manoeuvre. The company's activities, objectives and main strategies are described in detail in 
the board's annual report. 
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3. Share capital and dividends 
At the end of 2016, equity in the parent company Moelven Industrier ASA was NOK 778.6 million (NOK 864.5 million). 
For the group as a whole, equity was NOK 1,813.4 million (NOK 1,756.9 million). The equity ratio was 38.0 per cent 
(36.8 per cent). The board's objective is a minimum of 40 per cent, a level that in the opinion of the board is appropriate 
in light of the economic fluctuations that have been seen in recent years. The board has adopted a dividend policy that is 
in line with the provisions of the shareholders' agreement between the company's six largest owners, who together 
represent 99.6 per cent of all shares. Given that considerations of the company's financial position and other sources of 
capital are satisfactorily safeguarded, the main rule of dividend policy is a cash dividend corresponding to 50 per cent of 
profit after tax, although a minimum of NOK 0.40 per share. The board is not authorised to perform capital increases or 
buy own shares. 
On 26 April 2016 the general meeting decided to delegate authority to disburse dividends to the Board. The Board's 
competence to disburse dividends was limited to NOK 58,294,072, assuming that the company had sufficient capital and 
liquidity at the time the dividend was to be approved by the Board.  The authorization is valid until the next annual 
general meeting, but as the Board resolved to pay a dividend equivalent to the upper limit in August 2016, the 
authorization was used. The Board can therefore not resolve further distribution under this authorization. Based on the 
annual net profit for 2016 and having considered the normal seasonal variations in the Group’s working capital needs 
and equity ratio, the board proposes to issue a dividend of NOK 0.48 per share, or NOK 62,179,816 in total. The parent 
company, Moelven Industrier ASA, which will distribute the dividend on behalf 
of the Group, posted annual net profit of NOK 35.5 million in 2016, including group contributions av dividends from 
subsidiaries.  
 
4. Equal treatment of shareholders and transactions with related parties  
The share capital of Moelven Industrier ASA consists of 129,542,384 shares with a face value of NOK 5. The company 
owns 1,100 of its own shares. The company is not listed on the stock exchange. In total, the shares are distributed 
among approximately 940 shareholders. The six largest shareholders, Glommen Skog SA (29.1 per cent), Eidsiva Vekst 
AS (23.8 per cent), Felleskjøpet Agri SA (15.8 per cent), Viken Skog SA (11.9 per cent), Mjøsen Skog SA (11.8 per cent) 
and AT Skog SA (7.3 per cent) together control 99.6 per cent. Most of the remaining 0.4 per cent is owned by private 
individuals. A number of shareholders' agreements have been entered into between the six largest shareholders. Among 
other things, these determine that the company must be run as an independent unit with a long-term perspective and 
with continued focus on Scandinavia as the main market. The agreements also contain clauses regarding the 
composition of the board, dividend policy, strategic focus areas and share transfer. Transactions with the owners are 
performed in some areas of the ordinary activities. Among other things, this relates to purchase of timber, where the 
Norwegian forest owner cooperatives are suppliers. Of Moelven's total purchasing requirement of approximately four 
million m³ measured under bark, approximately 40 per cent comes from the Norwegian forest owner cooperatives that 
are also shareholders. The Moelven group also supplies biofuel to a bioenergy plant owned by Eidsiva Energi AS. 
Eidsiva Energi Marked AS trades electric power to Moelven's Norwegian industrial operations. All these transactions are 
performed in areas where there are observable market prices and the arm's length principle is applied. Where other 
suppliers can offer better prices or terms, these will be chosen.  
Moelven's supply of energy raw materials to Eidsiva's bioenergy plant represents between 60 and 70 GWh on an annual 
basis, while buying back energy represents between 20 and 30 GWh. Net delivery of energy raw materials is around 40 
GWh. 
The extent of the sale of electrical power corresponds to about 40 per cent of Moelven's total consumption of 210 GWh. 
Moelven has a long tradition of running its operations in accordance with the laws and ethical guidelines of the industry 
with the opinion that competition is positive for all parties in industry. In order to ensure that this culture is maintained, 
ethical guidelines and guidelines for complying with legislation on competition have been devised. 
 
5. Free marketability 
The articles of association do not place any form of limitation on trading in the company's shares. The shares may be 
freely traded to the extent that individual shareholders have not made undertakings to other shareholders. The 
shareholder's agreements contain clauses regarding first option and tag-along rights. Since the company is not listed 
and the six largest shareholders together own 99.6 per cent of the shares, there is little trading in shares. 
 
6. Annual General Meeting 
The notice of the general meeting, the content of the notification and accessibility of documentation follow the 
requirements set by the Public Limited Company Act and the regulations on general meetings. Facilitation is made for 
the general meeting to be able to vote for every single candidate to be elected by the shareholders to the Corporate 
Assembly. The employees of the group hold their own election of employee representatives on the Corporate Assembly. 
The chairman of the board, the chairman of the Corporate Assembly and the auditor attend the general meeting. 
Traditionally, the chairman of the Corporate Assembly has been elected to chair 
the general meeting. The procedures for attending and voting by proxy are described in the notification. Since 99.6 per 
cent of the shares are controlled by the six largest shareholders, there has not be a need to prepare guidelines to ensure 
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an independent chair of the annual general meeting or to appoint a person who can vote for the shareholders as a 
proxy. 
 
7. Nominating committee and compensation committee 
The annual general meeting annually elects a nominating committee consisting of four representatives of the 
shareholders and adopts guidelines for the nominating committee's work. The annual general meeting has adopted 
guidelines for the nomination committee that regulate the committee's composition and period of service. The members 
of the nominating committee must be independent of the company's board and senior executives. The nominating 
committee keeps the corporate assembly informed of its work on a regular basis. It is thereby considered that sufficient 
facilitation is in place to allow shareholders to propose candidates to the nominating committee. 
 
The nominating committee submits the following proposals:  

- Proposal to the annual general meeting regarding the election of shareholder-elected members and deputy 
members to the Corporate Assembly and remuneration to the members and deputy members of the Corporate 
Assembly.  

- Proposal to the Corporate Assembly regarding the election of the chairman and deputy of the Corporate 
Assembly. 
to the Corporate Assembly regarding the election of the chairman and deputy of the Board of Directors.  

- Proposal to shareholder-elected members of the Corporate Assembly regarding election of shareholder-
elected members and deputy members to the Board of Directors. 
 

The proposals must include information about the candidates' expertise, capacity and impartiality. The guidelines for the 
nominating committee specify that the governing bodies must be composed based on an overall assessment of the 
company's need for expertise, capacity and balanced decisions that safeguard the interests of shareholders.  
 
The remuneration committee consists of the nominating committee, complemented by a representative designated by 
the employee-elected members of the Corporate Assembly. The remuneration committee submits a proposal to the 
annual general meeting on determining remuneration for the members of the Corporate Assembly and to the Corporate 
Assembly on determining remuneration for the Board of Directors. Remuneration to the Board and Corporate Assembly 
shall not be performance-based. 
 
8. Corporate Assembly and board, composition and impartiality. 
The Corporate Assembly has 12 members, four of whom are elected among and by the employees. The company's six 
largest shareholders, who together control 99.6 per cent of the shares, are all represented in the Corporate Assembly. 
The members of the board of Moelven Industrier ASA are elected by the Corporate Assembly, normally for 1 year at a 
time. Three Corporate Assembly meetings are held annually. The board has seven members, five of them shareholder-
elected and two representatives of the employees. The employees also elect one deputy representative, who attends 
board meetings. The chair and deputy chair of the board are independent of the company's main shareholders and are 
appointed by the Corporate Assembly. One of the other three shareholder-elected board members is connected with the 
company's main shareholders. The shareholder's agreements include provisions relating to the election of the chair and 
shareholder-elected board members. The representatives of the employees are independent of the company's general 
management. No senior executives are members of the board. Two of the five shareholder-elected board members are 
women. The proportion of female employees in the group is 10.8 per cent (11.0). The rules on gender representation do 
not therefore apply to the employees' representatives. The composition of the board thereby satisfies the requirements 
regarding gender representation on the board. Apart from the employees' representatives on the board, only one board 
member receives remuneration other than directors' fees from the company. This amounts to NOK 50,000 and relates to 
winding up an appointment in France. Contact information for the board members is published on the company's 
website. Through the guidelines for the work of the nominating committee, which are described under point 7, the main 
shareholders are assured good knowledge of the board members' background and general competence. With the 
existing ownership structure, therefore, no further information is given. From experience, non-attendance at board 
meetings is exceptional. 
 
9. The work of the board 
The board's administration of the company follows the provisions of the Public Limited Company Act. Instructions have 
been determined for the board of Moelven Industrier ASA that give guidelines for the board's work. Every meeting 
reviews the monthly reporting of operational developments, financial data and HSE statistics for the group. There is also 
the following schedule of work for every calendar year: 
 

• January: Report for fourth quarter of preceding year. Review and evaluation of group guidelines and policies, 
including risk management and internal control. 

• March: Annual accounts with notes and annual report for preceding year. 
• April: Report for first quarter and preparation for ordinary general meeting. 
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• June: Status reporting and strategic discussions.  
• August: Report for first six months.  
• Recapitulation of strategic discussions with summary of ongoing strategic discussions throughout the year. 
• October: Report for third quarter and strategy plan as finished document. 
• December: Business plan and budget for the coming year.  

 
The chair of the board is independent of the company's main shareholders. The board has not addressed issues of a 
material nature in which the chair is or has been a party. According to the rules of procedure, the board members must 
not participate in the consideration or decision of issues that are of particular importance to themselves or to any related 
parties that must be considered to have major personal or financial interest in the matter. The same applies to the CEO. 
By related parties it is also understood companies in which the board member represents ownership interests. 
Self-evaluation of the work of the board is normally performed at the beginning of every year. The board uses 
committees as needed. Based on an assessment of risk conditions and the need for control, as well as ownership 
structure, it has been decided to deviate from the NUES recommendation and allow the complete board function as an 
audit committee. The board only determines remuneration for the President and CEO. Remuneration for the remainder 
of management is determined by the President and CEO in line with guidelines adopted by the board. There are no 
option programmes or share-based payments for senior executives. The task of the board in respect of compensation is 
therefore limited and no separate compensation committee has been set up in the board. In addition to board members, 
the CEO, CFO and board secretary normally also attend normal board meetings. Other representatives of the 
administration, the divisions or auditor attend as needed. 
The board has determined instructions for the work of the CEO. Group management consists of the CEO and the 
managing director of each division. Group management and the directors of the group's shared services attend group 
management meetings. For more information about governing bodies and group management, refer to the notes to the 
annual accounts. 
 
10. Risk management and internal control 
All units within the group have individual, local profit responsibility and operate as independent parts of a coordinated 
network that is characterised by openness and cooperation. Risk management and internal control are tailored for the 
organisational model. The local company management and the boards of the individual companies follow up on risk 
management and internal control in accordance with prevailing laws and regulations. There are also control functions at 
divisional and group level, as well as in individual companies where the nature of the business leads to increased risk of 
faults, non-compliance or irregularities. 
Because of the scope of activities, it has been decided to limit reporting to the board to a focus on group, divisions and 
competitive arenas, as well as selected key figures and non-compliance reporting by unit. In connection with annual 
strategy and budget activities, the board reviews the group's most important risk areas. If needed, and based on the 
annual risk assessment, the group's reporting and control routines are adapted so that identified risks can be 
satisfactorily covered. In addition to established internal rules and routines, the internal control is largely based on the 
internal control environment. This environment includes people at all levels of the company. It covers integrity, ethical 
values, competence, management philosophy, form of operation, organisational structure, distribution of responsibility 
and authority and personnel policy. The board and management place great emphasis on communicating the 
established basic position to risk management out in the organisation.  
All units close their accounts monthly and report to the parent company on the third working day of the following month. 
Reporting occurs in accordance with standardised systems and common guidelines so as to ensure consistency and the 
greatest possible comparability right across all units. An important control measure that follows naturally from the 
management and organisational model is the monthly benchmark and consolidated data report from the group to the 
reporting units. The same monthly report that is sent to the board is also sent back to company management in each 
individual company. In this way, many are involved in control and follow-up of management and governing data. The 
reporting cycle supports the feeling of responsibility, not just for the results of one's own unit, but also for the divisions 
and group as a whole. The board considers that this reporting and control environment gives satisfactory control of the 
business. 
 
The board has reviewed and approved the following general guidelines: 

• Instructions to the board and general manager of Moelven Industrier ASA 
• Moelven's financial policy 
• Moelven's dividend policy 
• Moelven's guidelines for compliance with competition law 
• Moelven's insurance and risk strategy - general insurance 
• Moelven's environmental policy 
• Moelven's code of conduct 

 
The Board is also informed of the group's other guidelines, which combined with the guidelines adopted by the Board, 
comprise the basis for the Group's code of conduct:  
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• Moelven's brand platform
• HSE manual
• Staff regulations
• Policy for an open company culture
• Policy on alcohol and drugs
• Data discipline instructions
• Policy for social media
• Brand and communication strategy
• Guidelines for transfer pricing between companies
• Dealing with internal irregularities

11. Remuneration to the board
Remuneration to the board is decided annually by the Corporate Assembly. The remuneration to board members is a
fixed amount that is determined in advance and is independent of profits. No option or share based remuneration is used
and neither are there any other incentive schemes.
For further information about directors' fees and any remuneration other than fees to board members, refer to the notes
to the accounts.

12. Remuneration to senior executives
The board determines the CEO's salary. There are no option or share based payments. Principles and ceilings have
been determined for profits-related payment within the group. Among other things, it has been determined that
agreements of profits-related remuneration shall have a duration of a maximum of one year at a time and that such
remuneration shall have an upper ceiling. The board's declaration on management salaries, including guidelines for
determining remuneration to senior executives, is presented to the annual general meeting as a separate document. The
annual general meeting adopts each of the guidelines separately. For further information about remuneration to group
management, refer to the notes to the annual accounts.

13. Information and communication
The board determines the group's financial calendar annually; this is published in the annual report and on the
company's website. The group's quarterly and annual reports are primarily published on the internet, but are also sent by
post on request. The board has established a practice of organising annual owners' meetings so as to create an arena
for the exchange of information and discussion between the owners. It has not been found necessary to establish
guidelines for these.

14. Company takeover
The company is not listed and there is a shareholders' agreement between the six largest shareholders, who together
own 99.6 per cent of the shares, that regulates the transfer of shares, among other things. No guidelines have therefore
been prepared for the board in connection with any takeover bid.

15. Auditor
The auditor has annual meetings with the board without administration being present. The auditor also participates in
board meetings when the annual accounts are discussed. The auditor also presents the audit plan, summaries following
interim audits of the subsidiaries and central risk areas and the group's handling of these.
Remuneration to the auditor, expressed as statutory audit and other services, appears in a separate note to the annual
accounts.

Moelv 09 March 2017 
The Board of Directors of Moelven Industrier ASA 

Olav Fjell Mari Wilhelmsen Elisabeth Krokeide 
Chairman of the Board 

Trond Stangeby Asbjørn Bjørnstad Martin Fauchald 
Deputy chair 

Lars Håkan Karlsson Morten Kristiansen 
CEO 
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