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Corporate governance 
report

Introduction
Cybercom was founded in 1995. The group’s parent  
company is Cybercom Group AB (publ) (“Cybercom”).  
Cybercom is a public company whose shares were admit-
ted to trading on the NASDAQ OMX Stockholm exchange 
in 1999. The board of directors of Cybercom hereby 
presents the corporate governance report for 2012 as 
required by Chapter 6, Section 6 of the Swedish Annual 
Accounts Act and Point 10 of the Swedish Code of Corpo-
rate Governance.

This corporate governance report was adopted by the 
board in March 2013 and is an account of how corporate 
governance has been conducted at Cybercom during the 
financial year 2012. This corporate governance report has 
been audited by the company’s auditors. The corporate 
governance report does not form part of the directors’ 
report.

Principles of corporate governance
In addition to the principles of corporate governance 
imposed by law or regulation, Cybercom has since 2008 
applied the Swedish Code of Corporate Governance (the 
“Code”), (see Swedish Corporate Governance Board 
website www.bolagsstyrning.se). As an issuer of shares 
admitted to trading on the stock exchange, Cybercom 
complies with NASDAQ OMX’s Rule Book for Issuers (see 
NASDAQ OMX’s website www.nasdaqomxnordic.com). 
The internal regulations for the company’s governance 
consist of the articles of association, the board’s rules 
(including instructions for the board committees), CEO 
instructions, instructions for financial reporting and other 
policies and guidelines.

Cybercom complies with the Code with the exception 
of point 7.3 since the company’s audit committee compris-
es two and not three board members. The reasons for this 
are stated below in the section on the audit committee.

 
Shareholders
Per December 31, 2012 the company had 3,815 share-
holders.

Major share holdings
One shareholder in Cybercom has direct or indirect share 
holdings representing at least one tenth of the voting 
rights for all shares in the company, JCE Group, which at 
December 31, 2012 held 42.1 percent of the shares. 

Voting rights
Cybercom’s articles of association do not contain any 
limitations regarding how many votes each shareholder 
may cast at an annual general meeting.

Articles of association
The current articles of association (see company’s website 
www.cybercom.com) were adopted at the extraordi-
nary general meeting of October 1, 2012. The articles 
of association do not contain any specific provisions on 
the appointment and dismissal of board members or on 
amendments to the articles.

General meeting of shareholders
The general meeting of shareholders is the company’s su-
preme governing body. It is at the meeting that shareholders 
have the opportunity to exercise their influence. A number 
of matters are reserved, in accordance with the Swedish 
Companies Act, for the general meeting to decide, such as 
adoption of the income statement and the balance sheet, 
distribution of profit, discharge of liability, election of board 
members and the appointment of auditors.

General meeting 
of shareholders

Nomination 
committee

Remuneration 
committee Audit committee

Subsidiaries

External auditors

Group functions
Finance, Legal, IS/IT, 

IR & Communications

Board

CEO and 
group management

During the year the board may convene extraordinary 
general meetings. This happens for example if decisions 
must be taken in matters that can only be decided by a 
general meeting and it is not appropriate to wait until the 
next AGM.

Bolagsstyrningsrapport

The figure shows Cybercom’s corporate governance model  
and how the central bodies are appointed and interact.
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Shareholders wishing to attend a general meeting must 
be registered as shareholders in the transcript or other 
copy of the entire share register, according to ownership 
status, five weekdays before the meeting, and notify the 
company of their intent to participate not later than on the 
date specified in the notice to the general meeting. This 
day may not be a Sunday, public holiday, Saturday, Mid-
summer Eve, Christmas Eve or New Year’s Eve and must 
not be earlier than the fifth weekday before the meeting.

Annual general meeting
Cybercom held its 2012 AGM on May 2 at Lindhagens-
gatan 126, Stockholm. Fourteen shareholders, represent-
ing almost 62 percent of votes and capital, attended the 
meeting. The majority of Cybercom’s executive team plus 
the board and the company’s auditors were present as 
required by the Code. The AGM resolved to adopt the 
income statement and balance sheet for 2011, profit 
distribution, and discharged the CEO and the board from 
liability for the financial year. The annual general meeting 
resolved to amend the articles of association to modern-
ise and update the company’s business to ensure that all 
activities of the company are included. The AGM elected 
board members and appointed the nomination committee. 

The 2013 AGM will be held at the corporate headquar-
ters, Lindhagensgatan 126, Stockholm, Sweden on May 7.

Extraordinary general meeting
An extraordinary general meeting of the company was 
held on October 1. The meeting endorsed the board’s 
resolution to issue new shares in exchange for proceeds 
of up to SEK 127 million and approved a number of 
amendments to the articles of association such as a reduc-
tion of the share capital without redemption of shares 
and amendment to the limits of share capital that were 
required for the issue of shares, as well as a few minor 
editorial changes. 

Authorisation
There are currently no authorisations issued by the meet-
ing of shareholders for the board to resolve that the com-
pany should issue new shares or acquire treasury shares.

Nomination committee
The AGM appoints the nomination committee and 
decides what tasks the committee will complete for the 
next AGM.

Until the 2012 AGM, the nomination committee con-
sisted of Hampus Ericsson (JCE Group AB) and Mark Shay 
(Accendo Capital), as representatives of Cybercom’s two 
largest shareholders, John Örtengren, as representative of 
minority shareholders, and chairman of the board Jon Ris-
felt, convener and member of the nomination committee, 
but without voting rights. The chairman of the nomina-
tion committee was Hampus Ericsson. The nomination 
committee for the 2013 AGM consists of Ulf Gillberg (JCE 
Group AB), Evert Carlsson (Swedbank Robur Fonder), 
Henrik Didner (Didner & Gerge Fonder), as representa-

tives of Cybercom’s three largest shareholders, and John 
Örtengren as representative of the minority shareholders, 
as well as Hampus Ericsson as chairman of the board, but 
without voting rights in the nomination committee. The 
chairman of the nomination committee is Ulf Gillberg.

In accordance with the decision of the AGM, the chair-
man of the nomination committee should be the board 
member who represents the largest shareholder in terms 
of votes, unless the members of the nomination commit-
tee decide otherwise.

Auditors
The auditing firm appointed by the 2012 AGM for a 
period of one year is KPMG AB, with authorised public ac-
countant Åsa Wirén Linder as head auditor. A new auditor 
will be appointed at the 2013 AGM. The auditors are re-
sponsible, on behalf of the shareholders, for auditing the 
company’s annual report and accounting records, as well 
as the administration of the company by the board and 
CEO. The auditor reports regularly to the board. Auditing 
fees are presented in Note 4.

Board of directors
Board composition
Until the 2012 AGM, the board consisted of Margareta 
Alestig Johnson, Roger Bergqvist, Hampus Ericsson, Ulf 
Körner, Thomas Landberg and Jon Risfelt, chairman. The 
2012 AGM re-elected all the board members, with the 
exception of Roger Bergqvist and Ulf Körner, who had 
declined re-election. Dag Sundman and Jan-Erik Karlsson 
were elected as new board members. Jon Risfelt was re-
elected as chairman of the board. 

On September 2, 2012, Jon Risfelt resigned as member 
and chairman of the board. The board appointed Hampus 
Ericsson as chairman.

Board independence
The opinion of the nomination committee, which is 
shared by the board, with regard to the independence 
of the board members in relation to the company, the 
company’s management and shareholders is shown in 
the table below on page 76. Accordingly, Cybercom fulfils 
the applicable requirements regarding board members’ 
independence of the company, the management and the 
company’s major shareholders. 

Board work 
The board’s work is based on the requirements of the 
Swedish Companies Act, the Code and other rules and 
regulations applicable to the company. The board works 
according to annually adopted rules of procedure and an 
annual schedule.

The company’s CEO and CFO participate in board 
meetings. The board secretary is the company’s general 
counsel. Other individuals from the executive team and 
group employees participate in board meetings to present 
specific issues as needed.

In 2012 the board met on 19 occasions in addition 
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to the constituent meeting following the AGM (includ-
ing once per capsulam). During the year the board has 
focused primarily on the company’s strategy, business 
plan and budget, the company’s financing, including 
renegotiation of banking agreements and implementation 
of a rights issue, challenges in the telecom sector and on 
the market in general, internal controls and project man-
agement, and closure of the Chinese and the Romanian 
operations.

The board has met with the auditor without the pres-
ence of the CEO or other executive team members.

External evaluation of the board’s and the CEO’s work 
in 2012 has been achieved through a systematic and struc-
tured process which aimed to obtain a sound basis for the 
board’s own development work. The board addressed the 
evaluation of CEO performance with no executive team 
members in attendance. The nomination committee has 
been informed of the results.

The board monitors management performance through 
monthly reports which include reports of financial results, 
key performance indicators, development of priority 
activities and so on. The board has also at several meet-
ings received more detailed information on major change 
initiatives and various business units within the group.

Board work 

The board holds ordinary board meetings according to the 
schedule below.

February Year-end report

March Corporate governance meeting – Agenda and notice 
of AGM, corporate governance report, annual 
report, review of insurance and pensions

May Interim report first quarter
Statutory board meeting, decisions on the board’s 
work schedule, instructions to the CEO, and instruc-
tions for financial reporting, board’s annual plan, 
and signatories

July Interim report second quarter

September Strategy meeting, financial targets, instructions  
for budgeting

October Interim report third quarter

December Budget meeting, business plan

The CEO presents an activity report at ordinary board 
meetings. A representative of a business area or region is 
invited to the meetings to present their operations. The 
board holds briefings with the auditor to address reports 
from the auditor.

Board work in committees
Until the 2012 AGM the board had established three com-
mittees: the audit committee, the remuneration commit-
tee and the project committee. Following the 2012 annual 
general meeting, the board has had two committees: 
the audit committee and the remuneration committee. 
The committees’ work is governed by the board’s rules of 
procedure.

The board committees deal with the issues that fall 
within their respective area, and submit reports and 
recommendations that form the basis for the board’s 
decisions. The committees have some decision-making 
mandate within the framework of the board’s directives. 
Minutes of meetings of the committees are sent to the 
board. 

Audit committee
Until September 2, the audit committee comprised Mar-
gareta Alestig Johnson, Jon Risfelt and Thomas Landberg, 
chairman. From September 2, the audit committee com-
prises Margareta Alestig Johnson and Thomas Landberg, 
chairman.

In 2012, the audit committee held five minuted meet-
ings. Meetings bring together the company’s CFO, who 
also serves as the audit committee’s secretary, and the 
Head of Group Accounting. The company’s auditor at-
tended two of the audit committee meetings.

During the year the audit committee had an extra focus 
on risk management. The committee has reviewed all 
interim reports and the annual report and all risk reports 
from the company’s auditor. The committee has also fo-
cused on impairment testing of goodwill, issues regarding 
banking agreements, the company’s cash flow, authorisa-
tion procedures and project management.

Remuneration committee
Until September 2, the remuneration committee included 
Hampus Ericsson and Jon Risfelt, chairman. From Septem-
ber 2 it includes Hampus Ericsson and Jan-Erik Karlsson, 
chairman.

In 2012, the remuneration committee held three min-
uted meetings. 

Project committee
The project committee (which existed until the 2012 
AGM) included Margareta Alestig Johnson, Jon Risfelt and 
Thomas Landberg, chairman. 

The project committee was tasked with quality assur-
ance and approval of quotations for client contracts above 
certain levels, or which involved special risks. In 2012, the 
project committee held two minuted meetings. 

Attendance by board members and committee mem-
bers during the year is shown in the table on page 76.
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Name Elected
Inde-
pendent Position Committees

Board 
atten-

dance

Audit 
committee 

atten-
dance

Project 
committee 

atten-
dance

Remu-
neration 

committee 
attendance

Fees4  
SEK 

thousand
No. of shares  
in Cybercom

Jon Risfelt 2011 Yes Board chairman and 
chairman remuneration 
committee until  
September 2, 2012

Audit 
Project3

Remunera-
tion

100% 100% 100% 100% 250  

Margareta 
Alestig Johnson

2010 No1 Board member Audit
Project3

100% 100% 100% 250 25,000

Roger Bergqvist 2010 Yes Board member until  
May 2, 2012

100% 0 

Hampus Ericsson 2009 No1 Board chairman from 
September 2, 2012

Remunera-
tion

95% 100% 433 0
 (1,495,495 via 

legal entity)

Ulf Körner 2005 Yes Board member until  
May 2, 2012

100% 0

Thomas Landberg 2007 Yes Board member
Chairman audit and  
project committees3

Audit
Project3

100% 100% 100% 275 25,000

Dag Sundman 2012 Yes Board member  95% 200 2,450,000 
(via legal entity)

Jan-Erik Karlsson 2012 Yes Board member, chairman 
remuneration committee 
since September 2, 2012

Remunera-
tion

100% 100% 200 310,000

Robin Hammarstedt 2008 No Employee representative 100% 0 25,000

Henrik Lundin 2010 No Employee representative 100% 0 20,000  
(via endowment)

Margita Westin2 2008 No Deputy employee  
representative

85% 0

Cecilia Wedin 2012 No Deputy employee  
representative

100% 0 0

1 Non-independent in relation to major shareholders 
2 Participated until November 25, 2012 
3 Project committee does not exist subsequent to 2012 AGM 
4 Fee information is for the board year from the 2012 AGM until the 2013 AGM
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Board of directors
Hampus Ericsson
Chairman since 2012 and board member since 2009 
Member audit committee and participant in nomination committee without voting rights  
CEO JCE Group AB, which including subsidiaries owns 74,552,610 shares in Cybercom

Born: 1972

Education: Master of Science, Gothenburg School of Economics, BA International Business, Johnson & Wales 
University (USA)

Other assignments: Chairman Consafe Logistics AB, board member BRUKS Holding AB, Burntisland Fabrications Ltd, 
Consafe Invest AB, JCE Group AB and Green Circle Bio Energy Inc.

Previous assignments: Consafe Offshore AB, JCE Group AB and Enskilda Securities Corporate Finance

Expertise: Financing, M&As and business development

Share holdings: Via legal entity 1,495,495 shares (and via legal entity owner of 12.5% of JCE Group AB),  
issuer of 460,000 options

Margareta Alestig Johnson
Board member since 2010 
Member audit committee 
CFO JCE Group AB, which including subsidiaries owns 74,552,610 shares in Cybercom

Born: 1961

Education: MSc

Other assignments: Board member Green Cargo AB, O2 Vind AB, Consafe Capital Advisors AB, BRUKS Holding AB, 
Consafe Logistics AB and Green Circle Bio Energy Inc.

Previous assignments: CFO and Head of Administration Broström AB, Swisslog AB, Perkin Elmer Sweden and  
SwedPower AB

Expertise: Accounting and finance

Share holdings: 25,000

Jan-Erik Karlsson 
Board member since 2012 
Chairman remuneration committee 
Senior advisor

Born: 1949

Education: Bachelor’s degree

Other assignments: Board member IC Quality AB, Sevenco AB, Itera AS (Norway), Feelgood Svenska AB 

Previous assignments: CEO Capgemini Sverige AB and other senior positions in Capgemini Group

Expertise: Leadership of international consulting organisations, sales and delivery of large and complex 
consulting contracts, mergers and restructuring of consulting operations

Share holdings: 310,000

Thomas Landberg
Board member since 2007 
Chairman audit committee 
Senior Advisor

Born: 1950

Education: Computer and electrical engineer, Management training CEDEP/INSEAD and Duke University

Other assignments: Chairman Ryssnäs AB

Previous assignments: CEO Unisys AB, CEO NCR Sweden, CEO AT&T Nordic AB, CEO Pricer AB (publ), CEO Ericsson  
Business Consulting AB, VP Ericsson Inc., VP Ericsson Ltd

Previous board  
assignments:

Unisys AB, Pricer AB (publ), AT&T Nordic AB, Intactix Inc., CTIA WIC, Edgecom Inc. and Ericsson 
Services Ltd

Expertise: International strategy and business development for IT and telecom sectors

Share holdings: 25,000
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Dag Sundman  
Board member since 2012 
Senior advisor, entrepreneur 

Born: 1955

Education: MSc engineering physics, KTH Royal Institute of Technology, 2 year graduate courses in computer 
science, KTH Royal Institute of Technology

Other assignments: CEO Catsab Investment AS and other companies in this group 

Previous assignments: CEO CATS AB, CEO OM/VPS, CEO HiQ Cats

Previous board  
assignments:

Madeo Sourcing Group (chairman)

Expertise: Operation of profitable IT consulting companies, project management and calculation of fixed-
price projects and contracts in IT consulting, detailed technical knowledge and computer science

Share holdings: 2,450,000 (via legal entity)

Robin Hammarstedt
Employee representative appointed by unions 2008 
Member JUSEK 
Consultant at Cybercom Sweden AB

Born: 1970

Education: PTK’s corporate board training and economics at university level

Previous assignments: Employee representative Teleca Networks AB

Share holdings: 25,000

Henrik Lundin
Employee representative appointed by unions 2010 
Member Akademikerföreningen 
Consultant at Cybercom Sweden AB

Born: 1978

Education: PTK’s corporate board training, computer engineer and MSc engineering in project management, 
both at Jönköping University

Previous assignments: Employee representative Mandator AB

Share holdings: 20,000 via endowment

Cecilia Wedin
Deputy for employee representatives appointed by unions 2012 
Member Akademikerföreningen 
Consultant at Cybercom Sweden AB

Born: 1966

Education: PTK’s corporate board training, MSc, KTH Royal Institute of Technology

Previous assignments: –

Share holdings: 0
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Executive team
The board appoints the president. The president and CEO 
lead the work of the executive team and makes decisions 
in consultation with the rest of the executive team. On 
December 31, 2012 the executive team consisted of the 
president and CEO, the group’s CFO, the company’s Com-
munications Director, Head of Sales, Head of HR (employ-
ment ended in February 2013), Head of Blended Delivery 
and the heads of the five largest regions. 

The executive team participates in regular management 
meetings and business reviews under leadership of the 
CEO.

The executive team’s control and monitoring is based 
on the board’s established working procedures, instruc-
tions for the CEO and reporting instructions. The execu-
tive team and the central corporate staff lead the daily 

operations primarily through policy instruments such as 
budgets, performance management and reward systems, 
regular reporting and monitoring and executive meetings 
as well as a delegated decision-making structure from the 
parent company to subsidiaries and corporate manage-
ment teams. Major corporate policies are the Cybercom 
Group Authorisation Principles, Cybercom Group Financial 
Policy, Cybercom Group Financial Manual, Cybercom 
Group Accounting Principles, Cybercom’s code of business 
and ethics, and Cybercom’s information policy. During 
the year the focus has been on establishing and initial 
implementation of a new strategy with clarification of a 
uniform client offering, a more efficient and better bal-
anced organisation structure and the company’s profile 
and values.

Executive team members 
Niklas Flyborg 
President and CEO, Cybercom Group

Born: 1962

Education: MBA, Stockholm School of Economics

With Cybercom since: 2012

Previously: Mandator, Cell Network, Observer/Cision 

Cybercom holdings: 135,000 shares, 460,000 options

Henrik Benckert
Head of Region South Cybercom Sweden 

Born: 1974

Education: MSc computer technology, Lund University

With Cybercom since: 2005

Previously: WeSpot(C-Technologies), Sony Ericsson

Cybercom holdings: 0 shares

Kristina Cato  
Communications director and investor relations manager, Cybercom Group

Born: 1968

Education: MA, Uppsala University

With Cybercom since: 1999

Previously: Linköping University Hospital

Cybercom holdings: 28,490 shares 
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Piotr Ciski   
MD Cybercom Poland and Head of Blended Delivery 

Born: 1974

Education: MSc, Łodz University and executive MBA, Warsaw University 

With Cybercom since: 2008

Previously: Computaris Ltd., Gtech EE, Tieto

Cybercom holdings: 0 shares 

Annika Eriksson
Head of Region Northeast Cybercom Sweden 

Born: 1964

Education: Automatic data processing, university

With Cybercom since: 1999

Previously: NetRelations AB, Handelsbanken 

Cybercom holdings: 3,600 shares

Conny Karlsson 
MD Cybercom Singapore

Born: 1969

Education: MSc, Royal Institute of Technology and EMBA, Stockholm School of Economics

With Cybercom since: 2005

Previously: Netcom Consultants, Telia Research

Cybercom holdings: 17,500 shares

Petteri Puhakka   
MD Cybercom Finland 

Born: 1961

Education: Information technology

With Cybercom since: 2010

Previously: Tieto, Finland Post, Capgemini

Cybercom holdings: 37,410 shares

Bo Strömqvist    
Head of Sales Cybercom Group

Born: 1964

Education: Degree in systems technology, Linköping University, Washington State University

With Cybercom since: 2012

Previously: Rational Software, IBM, TDC, Cision, Enea 

Cybercom holdings: 40,000 shares
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Johan Wallin     
Head of Region Mid Cybercom Sweden 

Born: 1964

Education: MSC computer systems, Chalmers

With Cybercom since: 2007

Previously: Ericsson, Teleca

Cybercom holdings: 7,500 shares

 
Camilla Öberg 
CFO Cybercom Group

Born: 1964

Education: MBA, Stockholm School of Economics

With Cybercom since: 2012

Previously: Logica, WM-data, SEB, Lexicon and Swegro group

Cybercom holdings: 20,000 shares

Internal control of financial reporting
The board of directors is responsible for internal control 
as regulated in the Swedish Companies Act and the Code. 
Cybercom’s corporate governance report contains a 
description of the most material aspects of the com-
pany’s internal control and risk management systems, as 
stipulated by the Annual Accounts Act. Internal control of 
financial reporting aims to provide reasonable assurance 
of the reliability of external financial reporting and to 
ensure that this is prepared in accordance with legislation, 
applicable accounting standards, and other requirements 
for listed companies. 

Control environment
The board bears overall responsibility for internal control 
of financial reporting. The control environment for 
financial reporting is based on a division of roles and 
responsibilities in the organisation, defined and com-
municated decision channels, instructions on powers and 
responsibilities as well as accounting and reporting poli-
cies. The board has appointed an audit committee which 
has the primary obligation of ensuring completion of the 
requirements set out by the Swedish Companies Act for 
this committee.

The internal control is integrated within the company’s 
controller function. The board has evaluated the need 
to establish a special audit function. In its evaluation the 
board found that internal controls can be performed in 
a required and satisfactory manner within the controller 
function and that there is no need for a special audit func-
tion in the company.

The board has adopted the board’s instructions, the 
CEO’s instructions and the reporting instructions, Authori-
sation Principles, Cybercom Group Accounting Principles, 
Cybercom Group Financial Policy, Cybercom’s code of 
business ethics and conduct and the information policy. In 
addition there are policies and guidelines in several areas 
of operational activity. 

Risk assessment
As an integral aspect of their assignment, the board and 
executive team work with risk assessment in a broad 
perspective, including but not limited to financial risks 
and key business risks. Risks have been regularly reported 
to the board. The board and the audit committee have 
regularly discussed a variety of risks and the company’s 
risk management procedures during the year. 

Control activity
The group’s control activities such as authorisations and 
project approvals are based at the group level but are then 
handled primarily at the regional level in Sweden and in 
the subsidiaries in each country. 

Information
Information about internal policy documents for financial 
reporting is accessible to all relevant employees on Cyber-
com’s intranet. Information and training regarding internal 
policy documents is also provided through activities ad-
dressed directly to those with financial responsibility and 
controllers within the group. 

Monitoring
The board, the audit committee, the CEO, the executive 
team and the group companies regularly monitor the 
company’s financial reporting to safeguard the effec-
tiveness of its internal controls. Monitoring includes the 
follow-up of each company’s monthly financial reports in 
relation to budgets and targets.

Stockholm, March 26, 2013
The Board of Cybercom
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Auditor’s report of the 
corporate governance 
statement 

To the annual general meeting of the shareholders 
in Cybercom Group AB (publ), corporate identity 
number 556544-6522
It is the Board of Directors who is responsible for the Cor-
porate Governance Statement for the year 2012 on pages 
73-81 and that it has been prepared in accordance with 
the Annual Accounts Act.

As a basis for our opinion that the Corporate Govern-
ance Statement has been prepared and is consistent with 
the annual accounts and the consolidated accounts, we 
have read the Corporate Governance Statement and as-
sessed its statutory content based on our knowledge of 
the company.

In our opinion, the Corporate Governance Statement 
has been prepared and its statutory content is consistent 
with the annual accounts and the consolidated accounts.

Stockholm, March 26, 2013
KPMG AB

Åsa Wirén Linder
Authorised Public Accountant


