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Introduction
Nordax Bank AB (publ) (“Nordax”) has issued trans-
ferrable securities that are listed for trading on Nasdaq 
Stockholm.

The Company is a wholly owned subsidiary of Nordax 
Group AB (publ), which in turn is a wholly owned sub-
sidiary of NDX Intressenter AB. NDX Intressenter AB is 
controlled by Nordic Capital and Sampo (see also 
below, in the section “Direct or indirect shareholdings 
in the Company that represent at least one tenth of the 
votes for all shares in the Company”). Nordax condu-
cts banking business and is regulated by the Swedish 
Financial Supervisory Authority. Nordax complies with 
a number of laws and regulations on good corporate 
governance and control of the business, including the 
Swedish Companies Act (2005:551), the  Swedish 
Annual Accounts Act for Credit Institutions and Secu-
rities Companies (1995:1559),  the Nasdaq Stockholm 
Rulebook for Issuers, the Swedish Banking and Fi-nan-
cing Business Act (2004:297) and International Finan-
cial Reporting Standards. Nordax Bank is also required 
to comply with a number of regulations and guidelines 

issued by the Swedish Financial Supervisory Authority 
and other public authorities such as the European Ban-
king Authority.

Nordax has drawn up this corporate governance 
report in accordance with the Swedish Annual 
Accounts Act for Credit Institutions and Securities 
Companies (1995:1559). 

In accordance with the basic principles regarding the 
governance and organisation of limited liability com-
panies, Nordax is governed by the Annual General 
Meeting (AGM), the Board of Directors appointed by 
the shareholders at the AGM, the Chief Executive Offi-
cer (CEO) appointed by the Board and the Board’s 
supervision of Nordax’s Management. The auditor 
appointed by the AGM presents an Auditor’s Report on 
its audit of the Company’s annual accounts and 
con-solidated accounts, on the appropriation of profit 
and on the Board’s and the CEO’s administration of the 
Company and its activities.

The most important elements in the com-
pany’s system for internal control and risk 
management in connection with the 
financial reporting

Internal control of financial reporting is based on the 
six corner-stones of internal control presented below: 
control environment, risk management, control activi-
ties, information and communication, follow-up, and 
evaluation of and opinion on internal audit.

System of internal control and risk management for 
financial reporting
Internal control of financial reporting is a process that 
ensures that the principles established for internal 
control and financial reporting are complied with, and 
that the Company’s financial reporting is prepared in 
accordance with the law, regulations, applicable finan-
cial reporting standards and generally accepted 
accounting practice, as well as with other require-
ments of companies whose transferrable securities are 
listed for trading in a regulated market..

Control Environment
Fundamental to Nordax’s control of financial reporting 
is its control environment described in the Corporate 
Governance Report, including a clear and trans-parent 
organisational structure, clear definition of authorisa-
tions and responsibilities and governing documents 
such as internal policies, instructions and manu-als. 
This also includes the ethical guidelines that are com-
municated to all employees and represent a funda-
mental condition for an effective control environ-
ment. Examples of policies, instructions and manuals 
include the Board’s rules of procedure, CEO instruc-
tions, policy for the risk control function, policy for 
compliance function, policy for internal audit function 
and policy for accounting and attestation. Governing 
documents are evaluated continuously, although at 
least annually, and are updated as required by reason 
of new or amended regulations and/or in the event of 
internal changes in the business. 
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Internal Control and Risk Management
Control Activities
Various control activities are built into the financial 
reporting process. These control activities include 
both general and detailed checks designed to prevent, 
reveal and remedy errors, deviations and any irregula-
rities that may have a material impact on financial 
reporting. The control activities are produced and 
documented at corporate and department level, on a 
reasonable level relative to the risk of errors and the 
effects of such errors. The person responsible in each 
department is firstly responsible for managing risks 
that are linked to the activities and financial reporting 
processes of the department concerned. In addition, a 
high level of IT security is essential to effective internal 
control of financial reporting. On that basis, rules and 
guidelines are in place to ensure availability, accuracy, 
confidentiality and traceability of information in the 
business systems.

Nordax has developed a governance framework tied 
to IFRS 9 that comprises a committee meeting chaired 
by the CFO, where all relevant functions are repre-sen-
ted. Moreover, a control framework has been develo-
ped where controls for the material aspects of the 
IFRS 9 process are formalised. The purpose of these 
controls is to control and verify, for example, inputs 
and outputs, and to ensure that material prepared for 
committee meetings has been produced in accord-
ance with the duality principle. The risk control func-
tion also has its own controls for two purposes: to con-
trol the controls in the first line, and to verify the 
outcomes. The risk control function also performs 
regular quarterly validations of the impairment model 
as defined in IFRS 9.

Information and Communication
The Company has information and communication 
channels intended to support completeness and 
accuracy in financial reporting. Governing documents 
in the form of internal policies, instructions and manu-
als for financial reporting have been made available 
and known to the personnel concerned via the Nordax 
intranet, and they are supplemented by routine and 

process descriptions. Ongoing information, dialogue, 
training initiatives and checks are used to ensure that 
employees are acquainted with and understand the 
internal system of regulation. The internal system of 
regulation, consisting of policies, instructions and 
manuals, supplemented by routine and process des-
criptions, is the most important tool of information 
provision in securing the quality of financial reporting. 
The financial reporting system is used across the 
whole group.

The aim of external communication is to provide an 
accurate picture of Nordax, and is governed by the 
communication policy. Nordax holds investor and ana-
lyst meetings and takes part in investor seminars.

The Board of Directors’ measures to monitor the 
internal control of financial reporting 
The Board of Directors’ measures to monitor the inter-
nal control of financial reporting are performed e.g. via 
its continuous monitoring of the company’s and the 
Group’s financial position and results, key figures, 
costs in relation to budget, forecasts, etc., but also via 
the Board’s review and monitoring of assurance 
reports by external and internal auditors. The Board 
receives monthly financial reports and every Board 
meeting considers the company’s and the Group’s 
financial position. The Board and the Board’s Audit 
Committee also audit the quarterly financial reporting 
and the annual accounts, as well as the observations 
and conclusions of the external and internal auditors.

In addition, Nordax’s Accounting and Reporting unit 
regularly compiles and reports financial and operatio-
nal figures and analyses to the heads of functions, 
management and the Board. Accounting and 
Reporting actively monitors income and expenses in 
relation to the budget and forecast. This work is done 
in close consultation with the management team and 
the rest of the organisation. 

The control functions Risk Control, Compliance and 
Internal Audit monitor compliance with internal poli-
cies, instructions and manuals. 

Another component of the control environment is the 
risk assessment, i.e. identification and management of 
the risks that can affect the financial reporting as well 
as the control activities that are designed to prevent, 
detect and correct errors and breaches.

To assure adequate risk management and compliance 
with laws, regulations and internal control documents, 
Nordax’s risk management and internal control 
environment are built on the three lines of defence.

Risk Management
Risk management at Nordax, applied to risks associa-
ted with financial reporting, takes a proactive and 
monitoring role with the emphasis on evaluation, con-
trols and training initiatives. Nordax uses available 
techniques and methods for managing risk in a cost-ef-
ficient way. Risk management is an integral part of 
business activities.

-  26  - -  26  -

- CORPORATE GOVERNANCE REPORT - 



At least quarterly, the Board is presented with reports 
from Risk Control and Compliance. The reports include 
items such as evaluations of operations with regard to 
risk management and compliance and cover the entire 
organisation. 

The Group’s information and communication channels 
are monitored continuously by the Board to ensure 
their appropriateness in terms of financial reporting.

Evaluation of and opinion on the internal audit 
Nordax’s Internal Audit function is appointed by, and 
reports directly to, the Board via the Audit and Risk 
Committee. The role of Internal Audit is governed by 
the policy on the Internal Audit function, and the func-
tion’s work is based on an audit plan which is annually 
scrutinised by the Audit and Risk Committee and 
adopted by the Board. 

The plan is based on a risk analysis performed jointly 
with the Risk Control and Compliance functions, Nord-
ax’s external auditors and the Chair of the Audit and 
Risk Committee. The work of Internal Audit includes 
scrutinising and determining whether systems, internal 
control mechanisms and routines are appropriate and 
effective, verifying compliance with current recom-
mendations and at least once a year reporting in wri-
ting to the Board and Audit and Risk Committee. 

Internal Audit has been outsourced to an external 
party to guarantee quality and independence in evalu-
ation and auditing.

DIRECT OR INDIRECT SHAREHOLDINGS IN THE 
COMPANY THAT REPRESENT AT LEAST ONE TENTH 
OF THE VOTES FOR ALL SHARES IN THE COMPANY
NDX Intressenter AB owned and controlled 100 per 
cent of the shares in Nordax parent company, Nordax 
Group AB (publ), as of 31 December 2019. The largest 
owners were Nordic Capital Fund VIII and Sampo plc. 
Nordic Capital Fund VIII owned and controlled through 
direct and indirect holdings totalling 63.47 per cent of 
the shares and votes in NDX Intressenter AB, whereof 
60.41 per cent through direct ownership. Sampo Oyj 
owned and controlled through direct and indirect hol-
dings totalling 36.09 per cent of the shares and votes 
in NDX Intressenter AB, whereof 34.35 per cent 
through direct ownership.

RESTRICTIONS ON HOW MANY VOTES EACH SHA-
REHOLDER CAN CAST AT THE AGM
The share capital consists of one class, where all shares 
carry the same rights and shareholders can vote all the 
shares they own or represent.

PROVISIONS IN THE ARTICLES OF ASSOCIATION ON 
THE APPOINTMENT AND DISMISSAL OF DIRECTORS 
AND AMENDMENT OF THE ARTICLES OF ASSOCIA-
TION
The Articles of Association have no provisions regar-
ding the appointment or dismissal of directors, except 
for one provision on the minimum and maximum num-
ber of directors.

A notice convening an Extraordinary General Meeting 
(EGM) at which amendment of the Articles of Associa-
tion is to be considered must be issued no earlier than 
six weeks and no later than four weeks before the 
meeting. Nordax’s current Articles of Association were 
adopted at an EGM on 16 March 2018.

THE AGM’S AUTHORISATION TO THE BOARD OF 
DIRECTORS TO RESOLVE THAT THE COMPANY 
ISSUE NEW SHARES OR ACQUIRE ITS OWN SHARES
In 2019, the AGM did not authorise the Board to resolve 
that the company issue new shares or acquire its own 
shares. 
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