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CORPORATE GOVERNANCE AT KID ASA

1. IMPLEMENTATION AND REPORTING OF
CORPORATE GOVERNANCE PRINCIPLES

Kid ASA (Kid or the company) sees good corporate
governance as key to creating shareholder value through
the principles of transparency, fairness and trustworthiness.
The company has developed these principles in compliance
with laws, regulations and ethical standards. The Norwegian
Corporate Governance Board has, for companies listed on
the Oslo Stock Exchange, issued the Norwegian Code of
Practice for Corporate Governance (the “Code of Practice”).
Kid complies with this Code of Practice and it is detailed
in this report with section numbers that refer to the Code
of Practice’s articles. The Code of Practice is available at
WWW.nues.no

2. BUSINESS

Kids objectives are defined in the company’s articles of
association and state that: “The business activities of the
company are commercial activities, mainly based on the
purchase and sale of interior textiles through import,
wholesale, retail, franchise and other related activities,
including investments in other enterprises and relevant
real property”. (Articles of association are made available at
investor.kid.no)

The company’s strategy is to ensure growth while
maintaining cost control, in line with previous years, to
ensure a continued strong cashflow. Growth will be achieved
through:

a. Concept development to ensure like-for-like sales
growth

b. Opening of new stores in markets with
under-representation

c.  Upgrading stores through new fit-outs, and

d. Digital footprint and e-commerce

3. EQUITY AND DIVIDENDS

Kid considers its equity to be adequate considering the
group’s strategy and risks profile. The dividend policy is to
pay out 60-70 percent of adjusted net profit. Adjustments
are made for any significant one-off events, as well as a swap
contract that was terminated in connection with the initial
public offering (IPO) in 2015. The prospectus, which is
made available on investor.kid.no, provides more details on
this subject.

The board of directors does not have the authority to
approve dividends. The board has proposed a dividend of
NOK 1.5 for 2015, which equals 66 percent of adjusted net
income. The dividend is subject to approval at the annual
general meeting (AGM) on 11th May 2016.

The general assembly decided on 25th August 2015 to
authorise the board of directors to increase the company’s
share capital by a maximum of 4.2 MNOK. The authorization
was limited to the purpose of financing takeover(s) or to
launch stock- or incentive programme for employees in the
company. The authorisation was time-limited to the general
assembly in 2016. The authorisation has not been used.

4. EQUAL TREATMENT OF SHAREHOLDERS AND
TRANSACTIONS WITH RELATED PARTIES

Kid has one class of shares.

Any purchase or sale by the company of its own shares will
either be carried out through the Oslo Stock Exchange or at
prices quoted on the Oslo Stock Exchange.

Any transaction between the company and a related
party will be based on arms length terms. If relevant, the
transaction will be supported with a valuation obtained from
an independent third-party. The company has guidelines to
ensure that board members and senior management disclose
any material interest to the board in transactions where the
company is a party.

5. FREELY NEGOTIABLE SHARES
All shares in the company have equal rights and are freely
tradeable.

6. GENERAL MEETINGS

The general meeting is the arena in which all investors can
exercise their right to make fundamental decisions for the
company.

The company ‘s goal is to ensure that as many shareholders
as possible may exercise their rights by participating in
general meetings of the company, and that the meetings are
an efficient forum for shareholders and the board to express
their views.

Notices of general meetings are made available at investor.
kid.no and a separate notice to the Oslo Stock Exchange no
later than 21 days prior to the AGM. The date of the meeting
will also be made available in the financial calendar. The
notice clearly states deadlines for shareholders to give notice
of attendance and provide information on the procedure for
casting their votes by proxy.

All supporting documentation for the AGM is prepared in
sufficient detail and comprehension to allow shareholders to
form a view on all matters to be considered at the meeting.
The information will be accessible on the company’s website.
In accordance with the Norwegian Public Act a shareholder
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can demand that documents concerning matters that are to
be dealt with at a general meeting be sent to him or her by
ordinary mail.

The board of directors and the person chairing the meeting
will make appropriate arrangements for the general meeting
to vote separately on each candidate nominated for election
to the company’s corporate bodies.

Members of the board, members of the nomination and the
auditor will attend the general meeting.

7. NOMINATION COMMITTEE

The general meeting has elected a nomination committee
and approved a set of guidelines for the committee’s
work. The nomination committee is also laid down in the
articles of association. The nomination committee’s main
purpose is to propose candidates for election to the board
and their respective remuneration. In order to solve this,
the committee has contact with shareholders, the board of
directors and the company’s executive management.

The nomination committee consists of two members, who
are independent of the board and the company’s executive
management. The current members are Sten-Arthur Seeler
and Jostein Devold.

8. CORPORATE ASSEMBLY AND BOARD OF
DIRECTORS: COMPOSITIONS AND INDEPENDENCE
In accordance with the articles of association, the board of
directors of Kid shall consist of a minimum of three and
a maximum of nine members, as decided by the general
meeting.

Kid does not have a corporate assembly, but instead has
three employee representatives on the board of Kid Interior
AS. The five board members of Kid are also members
of the board of Kid Interior AS. Board meetings for both
companies are held concurrently, at which Kid Interigr
AS is responsible for reporting day-to-day operations and
employees, while Kid ASA, as the listed parent company
is responsible for equity, long-term debt and the incentive
programme for executive management.

The composition of the board of directors ensures that the
board can attend to the common interests of all shareholders
and meets the company’s need for expertise, capacity and
diversity. The board members have a combined experience
in the fields of retail and consumer goods, as well as finance,
property and in other listed companies.

40 percent of the board members are women, and the
executive management team are not members of the board.

The shareholder-elected members of the board have a term
of two years and the chairman is elected by the board.

9. WORK OF THE BOARD OF DIRECTORS

The board of directors produces an annual plan for its
work, with particular emphasis on objectives, strategy and
implementation. The chairman of the board and CEO
have regular contact between the meetings to evaluate the
running of the business and they keep the board updated on
any matters that need to be addressed. In the event where
the chairman has been personally involved in consideration
of any material matter, another board member will chair
the board’s consideration of this particular matter. Board
meetings always include the CEO’s perspective on current
events and progress of business plans, while the CFO
provides the board with an overview of the company’s
financial development and forecasted cashflow.

The current board was established in connection with the
IPO in August 2015, and will therefore carry out its first
annual evaluation of its performance during 2016.

The board has established an audit committee consisting of
three board members.

10. RISK MANAGEMENT AND INTERNAL CONTROL
Kid is exposed to financial risks related to foreign exchange
(FX) and interest rates. FX risks are managed by hedging
six months forward. The board deems the interest risks as
manageable given the current debt levels. Other operational
risk areas are reported to the board on a regular basis.

The company provides the board with monthly reports on
the groups financial performance and prepares quarterly
reports that are made public. The audit committee and the
auditor together review the quarterly and annual reports
before they are approved by the board.

The board of directors, with assistance from the audit
committee, carries out regular, or at least annual, reviews of
the company’s most significant areas of exposure to risk and
its internal control arrangements.

11. REMUNERATION OF THE BOARD OF DIRECTORS
The board of directors are presented separately in the annual
report.

The nomination committee proposes the remuneration of
the board of directors at the annual meeting. The proposition
takes into account the board’s responsibility, expertise, time
commitment and the complexity of the company’s activities.
The board has one sub-committee in the audit committee.



The remuneration of the board in 2015 is disclosed in
the notes to the consolidated accounts. As the board was
established in connection with the IPO, no remuneration
was paid to new board members or representatives from
Gjelsten Holding AS, pending a decision at the AGM.

Members of the board of directors and/or companies
with which they are associated do not, as a rule, take on
specific assignments for the company in addition to those
as members of the board. If, however, they do take on such
assignments these will be disclosed immediately to the full
board and the remuneration for such additional duties will
be agreed by the board.

12. REMUNERATION OF EXECUTIVE MANAGEMENT
The board of directors has a set of guidelines for the
remuneration of executive personnel. The board also directly
determines the remuneration for the CEO. The CEO is, in
consultation with the chairman of the board, responsible
for determining the remuneration of other members of the
executive management.

The board of directors has approved a new incentive
programme for executive management for 2016 which aims
to align the financial interests of Kid’s senior management
and its shareholders. The incentive programme is based on
EBITDA budget achievement and includes no share options
or rights.

The board of directors will prepare a statement on the
remuneration of executive personnel as a separate appendix
to the agenda for the AGM. The remuneration for the
executive management is also disclosed in the notes to the
consolidated accounts in the annual report.

13. INFORMATION AND COMMUNICATIONS

Kid has established an investor relation policy (available at
investor.kid.no) that clearly states that any communication
with shareholders outside the company’s general meeting
will take place in accordance with applicable equal treatment
requirements and applicable legislation regarding inside
information.

The company publishes a financial calendar for the
upcoming year in the fourth quarter. The calendar includes
an overview of major events such as its AGM, publication
of interim reports, publication of revenue reports and any
planned public presentations.

All information that is distributed to shareholders is made
available simultaneously on the company’s web page. All
information which the company is required to disclose will
be given in English.

14. TAKEOVERS

Kid has guidelines for how it will act in the event of a
takeover bid in accordance with its code of conduct. These
guidelines clearly state that the board will not take any
obstructive action unless it is agreed upon at the general
meeting. In the event of a takeover bid, the board will act
in the best interests of the shareholders and ensure that the
company’s operations are affected as little as possible.

The shareholders will be provided with timely and
sufficient information in the case of a takeover bid, with the
intention to enable the investors to form a point of view.
The board of directors will also issue a statement making
a recommendation as to whether shareholders should or
should not accept the offer.

15. AUDITOR

The auditor annually submits to the audit committee the
main features of its plan for the audit of the company. The
auditor participates in meetings of the board of directors
that deal with the annual accounts. At these meetings the
auditor reviews any material changes in the company’s
accounting principles, comments on any material estimated
accounting figures and reports all material matters on which
there has been disagreement between the auditor and the
executive management of the company.

Theauditor presents annually to the audit committee a review
of the company’s internal control procedures, including
identified weaknesses and proposals for improvement.

The CEO and CFO of Kid are present at all board meetings.
Once a year the board of directors has a meeting with the
auditor at which neither the chief executive nor any other
member of the executive management is present.

Kid has clear guidelines for the use of the auditor by the
company’s executive management for services other than
the audit. The board of directors reports the remuneration
paid to the auditor at the AGM, including details of the
fee paid for audit work and any fees paid for other specific
assignments.
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