
Corporate 
governance
Carlsberg aims to develop and maintain 
good relations with its stakeholders,  
because such relations are considered  
to be important and positive for the 
Company’s development.

Carlsberg’s Board of Directors and Ex-
ecutive Board strive constantly to ensure 
that the Group’s management structure 
and control systems are appropriate 
and working satisfactorily. A series of 
internal procedures have been developed 
and are regularly maintained in order 
to ensure active, reliable and profitable 
management of the business.

With few exceptions, Carlsberg’s cor-
porate governance complies with OMX 
Nordic Exchange Copenhagen A/S’s 
recommendations for good corporate 
governance. These exceptions are pre-
sented at the end of this section.

The basis for the Group’s corporate gov-
ernance includes the Danish Companies 
Act, the Danish Financial Statements 
Act, IFRS, the Danish Securities Trading 
Act, OMX Nordic Exchange Copenhagen 
A/S’s rules and recommendations for 
issuers, the Company’s Articles of As-
sociation and values, and good practice 
for companies of Carlsberg’s size and 
global reach.

Shareholders and Carlsberg

Carlsberg aims to provide information 
and opportunities for dialogue with the 
Company’s shareholders. This takes the 
form of regular publication of news, 
interim reports and annual reports, 
and General Meetings. The Company’s 
website is continuously updated with 
published information. Regular telecon-
ferences and meetings are also arranged 
with professional investors.

The Board of Directors regularly assesses 
whether the Company’s capital struc-
ture is in the interests of the Group and 
its shareholders. The overall goal is to 
ensure a capital structure which supports 
long-term, profitable growth. The capital 
structure is part of the Group’s strategy.

The Company’s Articles of Association 
contain no limits on ownership or voting 
rights. Should a bid be made to take over 
the Company’s shares, the Board of Dir
ectors will consider it in accordance with 
applicable legislation and the Carlsberg 
Foundation’s Charter.

Carlsberg’s share capital has been divided 
into two classes for many years. All shares 
have the same nominal value (DKK 20), 
but while an A-share carries 20 votes, a 
B-share carries two votes but is entitled 
to a preferential dividend. Both classes of 
share are listed on OMX Nordic Exchange 
Copenhagen A/S, and so investors can 
choose which class they wish to invest in. 
The Board of Directors is of the opinion 
that the division into A-shares and B-
shares, combined with the Carlsberg Foun-
dation’s position as majority shareholder, 
has been and will remain advantageous 
for all of the Company’s shareholders, as 
this structure enables and supports the 
long-term development of the business.

The General Meeting

The General Meeting is the Company’s 
supreme governing body. The Board of 
Directors attaches importance to share-
holders receiving detailed information 
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and an adequate basis for the decisions 
taken at the General Meeting.

Notice of a General Meeting is given at 
least eight days before it is held so that 
shareholders have an opportunity to pre
pare. All shareholders have the right to 
take part and to vote in person or by proxy 
at a General Meeting, cf. the Company’s 
Articles of Association, and have an op-
portunity to put forward proposals for 
consideration. Shareholders may give 
proxies to the Board of Directors or others 
for each individual item on the agenda.

Stakeholders and the Company

Carlsberg aims to develop and maintain 
good relations with its stakeholders, 
because such relations are considered to 
be important and positive for the Com-
pany’s development.

Against this background, the Company 
has formulated policies for a number 
of key areas, such as communications, 
human resources, the environment, and 
responsibility to customers and society 
in general. One element of the Board of 
Directors’ work is to ensure both compli-
ance with and regular adjustment of 
these policies to reflect developments 
both inside and outside the Company.

The communications policy and related 
procedures serve to ensure that informa-
tion of importance to investors, employ-
ees, authorities etc. is made available to 
them and published in accordance with 
applicable rules and agreements. Commu-
nication with investors and equity analysts 
is handled by the Company’s Executive 
Board, supported by the Investor Rela-
tions department. This dialogue includes a 
broad programme of activities in Denmark 
and abroad, and complies with the rules 
of OMX Nordic Exchange Copenhagen 
A/S. All investor information is published 
simultaneously in English and Danish, and 
is also distributed directly to shareholders 
and others who have requested it immedi-
ately following publication.

The composition of the Board  
of Directors

The General Meeting elects the Board 
of Directors. The Board of Directors has 
eight members elected by the General 
Meeting and four members elected 
by employees in accordance with the 
Danish Companies Act. The employee-
elected members have the same rights 
and obligations as the members elected

by the General Meeting and are elected 
for a term of four years. The most recent 
employee elections took place in 2006.

Thus the Board of Directors has a total of 
12 members. The Board of Directors finds 
this number of members appropriate.

Five of the members elected by the 
General Meeting are affiliated to the 
Carlsberg Foundation, the Company’s 
principal shareholder, and have an 
academic background, while three have 
a business background. This composi-
tion ensures appropriate breadth in the 
members’ approach to their duties, and 
the Board of Directors is of the opinion 
that this helps to ensure high-quality 
deliberation and decisions.

The members of the Board of Directors 
are elected individually. At each Annual 
General Meeting the four longest-serv-
ing shareholder-elected members step 
down. They may be reelected. Members 
must also step down at the first General 
Meeting after reaching the age of 70.

When recommending candidates for 
election at the General Meeting, the 
Board of Directors distributes in advance 
a presentation of each individual candi-
date’s background, relevant competences 
and any other managerial positions or 
demanding positions of responsibility, 
and the Board of Directors justifies its 
recommendations on the basis of the 
criteria which the Board of Directors has 
laid down for recruitment.

A description of the composition of the 
Board of Directors and the individual 
members’ particular competences with 
respect to the work of the Board of 
Directors can be found in a separate sec-
tion of this Annual Report.

The work of the Board of Directors

The Boards of Directors of the Parent Com-
pany, Carlsberg A/S, and other companies 
in the Group ensure that their Executive 
Boards observe the goals, strategies and 
business procedures established by the 
Boards of Directors. Information from the 
Executive Boards of the various companies 
is provided systematically at meetings as 
well as in written and oral reports. These 
reports cover such areas as external devel-
opments and the companies’ performance, 
profitability and financial position.

The Board of Directors of Carlsberg A/S 
meets according to a set schedule at 

least six times a year. An annual strat-
egy meeting is usually held where the 
Company’s vision, goals and strategy 
are discussed. In between its ordinary 
meetings, the Board of Directors receives 
regular written information on the 
Company’s operations and position, and 
extraordinary meetings are convened if 
the situation calls for it. The Board of 
Directors held ten meetings in 2007.

The Board of Directors decides on issues 
such as acquisitions, major investments 
and divestments, the size and composi-
tion of the Company’s capital base, long-
term obligations, significant policies, 
control and audit issues, and significant 
operational matters.

The Board of Directors’ Rules of Proce-
dure set out the procedures for the Ex-
ecutive Board’s reporting to the Board of 
Directors and for other communication 
between the two bodies. The Rules of 
Procedure are reviewed annually by the 
Board of Directors and adjusted to the 
Company’s circumstances as required.

The Chairman and Deputy Chairman 
of the Board of Directors constitute 
the Chairmanship, which, among other 
things, organises meetings of the Board 
of Directors in cooperation with the 
Company’s Executive Board. The par-
ticular duties of the Chairman and – in 
his absence – the Deputy Chairman are 
set out in the Rules of Procedure.

Each year the Chairman of the Board of 
Directors heads a structured evaluation of 
the Board’s work, accomplishments and 
composition. This evaluation also covers 
the cooperation between the Board of 
Directors and the Executive Board, and 
the work, accomplishments and composi-
tion of the Executive Board. The Board of 
Directors regularly – and at least once a 
year – considers whether there is reason 
to update or strengthen its members’ 
expertise with respect to their duties.

The Board of Directors may appoint com-
mittees for specific purposes but has not 
yet found it necessary to establish any per-
manent committees. None of the members 
of the Board of Directors are involved in the 
executive management of the Group.

The Executive Board

The Board of Directors appoints the CEO 
and other members of the Executive 
Board. Led by the CEO, the Executive 
Board is responsible for the preparation
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The Carlsberg Foundation’s (“the 
Foundation”) holding in Carlsberg 
A/S is long-term and strategic. The 
Foundation is therefore an active, 
demanding but also supportive 
shareholder. The Foundation 
supports the efforts of Carlsberg’s 
management to create value for 
shareholders and other stakeholders 
by furthering the Company’s growth 
and strengthening its profitability.

In 2007 the Foundation obtained 
approval for the amendment of its 
Charter. This amendment means 
that the Foundation must now hold 
at least 51% of the votes and more 
than 25% of the share capital of 
Carlsberg A/S. Previously the Foun-
dation was required to hold at least 
51% of the Company’s share capital. 
The amendment of the Charter will 
allow Carlsberg to strengthen its 
capital base and so be in a position 
to exploit value-creating oppor-
tunities arising as a result of the 
ongoing consolidation of the global 
brewery industry. 

At the end of 2007 the Foundation 
held 51% of the Company’s share 
capital. Due to the combination of 
A-shares and B-shares held by the 
Foundation, it had 82% of the votes 
at that same time. The Foundation’s 
Executive Board makes up an import-
ant part of Carlsberg A/S’s Board of 
Directors, of which the Chairman of 
the Foundation is also Chairman.

The Foundation’s Charter and 
Statutes lay down a number of 
obligations and rights with respect 
to Carlsberg A/S. Thus the Carlsberg 
Laboratory, which is part of the 
Foundation and an independent 
unit within the Carlsberg Research 
Center, receives a grant from the 
Foundation, but the Company is 
required to meet its running costs. 
The Company also has an obliga-
tion to preserve various historical 
buildings on the brewery’s site in 
Valby, Copenhagen.

See also: www.carlsbergfondet.dk

and implementation of strategic plans. 
The members of the Executive Board are 
not members of the Board of Directors 
but do attend meetings of the Board.

Remuneration

In order to attract and retain managerial 
expertise, the remuneration of the mem-
bers of the Executive Board and other 
senior executives is determined on the 
basis of the work they do, the value they 
create, and conditions at comparable 
companies. This remuneration includes 
incentive programmes which are to help 
align the interests of the Company’s 
management and shareholders, as these 
programmes support both short-term 
and long-term goals.

The remuneration of the Executive 
Board comprises salary, car, cash bo
nuses and share-based payments. The 
members take out their own pension 
plans, which are to amount to a set mini-
mum as agreed with the Board of Direct
ors. The Board of Directors of Carlsberg 
A/S is not included in the Company’s 
incentive programmes.

Neither the Executive Board nor the 
Board of Directors receive a bonus on 
completion of a takeover bid. The Execu-
tive Board’s terms of notice change on 
completion of a takeover bid.

The remuneration of the Executive Board 
and the Board of Directors is presented in 
the notes to the financial statements. With 
effect from the Annual General Meeting 
for 2007, guidelines for the remuneration 
of the Executive Board and the Board of 
Directors are to be put before the Annual 
General Meeting for approval.

A share option programme for the Execu-
tive Board and a number of other senior 
executives in the Group has been run-
ning since 2001. The programme entitles 
these individuals to purchase B-shares in 
Carlsberg A/S between three and eight 
years after the options are granted. The 
exercise price is the market price during the 
first five days following the publication of 
the financial statement for the year.

The number and value of share options 
granted and outstanding are presented 
in the notes to the financial statements.

The option programme is supplemented 
with performance-related bonus 
schemes covering a proportion of the 
Group’s salaried employees.

Risk management

The Board of Directors reviews the overall 
risk exposure and the individual risk factors 
associated with the Group’s activities (see 
separate section of this Annual Report). 
Such reviews are performed as required 
and at least once a year. The Board of 
Directors adopts guidelines for key areas of 
risk, monitors developments and ensures 
that plans are in place for the management 
of individual risk factors, which include 
commercial and financial risks, insurance 
and environmental matters, and compli-
ance with competition legislation.

Auditing

To safeguard the interests of shareholders 
and the general public, an independent 
auditor is appointed at the Annual General 
Meeting following a recommendation 
from the Board of Directors. Before mak-
ing its recommendation, the Board of 
Directors undertakes a critical evaluation 
of the auditor’s independence, competence 
etc. The auditor submits a written report 
to the assembled Board of Directors 
twice a year and also immediately after 
identifying any issues of which the Board 
of Directors should be informed.

Internal control

The Group’s executive management sets 
out general requirements for business 
processes and internal controls in the 
financial area at subsidiaries. In the case 
of joint ventures, these requirements are 
set out in conjunction with the partners 
in each venture.

The internal control system includes clearly 
defined organisational roles and responsi-
bilities, reporting requirements and authori-
ties. Each month the Group’s companies 
report financial data and comments on 
financial and commercial developments to 
head office in Copenhagen. This infor-
mation is used to prepare consolidated 
financial statements and reports for the 
Group’s executive management. As part 
of this process, the accounting informa-
tion reported by all of the companies in 
the Group is reviewed both by controllers 
with regional links and in-depth know
ledge of the individual companies, and by 
accounting experts. The most important 
companies in the Group also have their 
own controllers with extensive commercial 
and/or accounting know-how. The govern-
ance structure for financial procedures, 
including the specification of responsibili-
ties for each management level and the 
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financial organisation, is regulated with the 
help of a manual which ensures consistent 
and structured management of the entire 
Group. This is the first step towards ensur-
ing that the Group complies with the EU’s 
new Eighth Directive, which is expected to 
be implemented in Danish law in 2008.

Commercial and financial developments 
and the associated risks are also dis-
cussed by the Group’s Executive Board, 
regional management teams and the in-
dividual companies’ management teams 
at meetings three times a year.

Internal Audit

Carlsberg has set up an Internal Audit 
department reporting to the Group’s CFO 
to ensure objective and independent as-
sessment of the adequacy, efficacy and 
quality of the Group’s internal controls. 

Internal Audit’s most important role is to 
assess whether the Carlsberg Group has 
well-established accounting practices, 
written policies and procedures in all 
important business areas, and adequate 
internal control procedures. This includes 
assessing whether there are satisfactory 
controls in relation to key IT systems, and 
whether these comply with the IT policy.

Internal Audit conducts an annual review 
of business risks. On the basis of this and 
input from the Board of Directors and 
senior executives in the Group, an audit 
schedule is drawn up for the year. Internal 
Audit is responsible for planning, execut-
ing and reporting on the audit performed. 
This reporting includes observations and 
conclusions, together with suggestions for 
improvements to the internal controls in 
each area audited.

OMX Nordic Exchange Copenhagen 
A/S’s recommendations 

Since 2005 a number of recommenda-
tions for corporate governance have 
formed part of the rules for companies 
listed on OMX Nordic Exchange Copen-
hagen A/S. As in other European coun-
tries, companies must either comply 
with the recommendations or explain 
departures from them.

As discussed above, Carlsberg’s corpor
ate governance largely complies with 
these recommendations, but with a 
few exceptions. These are presented 
and explained on the left (references in 
brackets are to the relevant sections of 
the recommendations).

It is recommended that at least half 
of the members of the Board of 
Directors elected by the Gen-
eral Meeting be independent. Any 
person who has close links with a 
company’s main shareholder is not 
regarded as independent (V, 4a)

It is recommended that information 
be provided on managerial posi-
tions and directorships at Danish 
and foreign companies and any 
other demanding organisational 
tasks performed by members of the 
Board of Directors (V, 4d, 2)

It is recommended that information 
be provided on shares and options 
held by the individual members 
of the Board of Directors in the 
company in question, and on any 
changes in these holdings during 
the financial year (V, 4d, 3)

It is recommended that the annual 
report contain detailed informa-
tion on remuneration policy and 
the remuneration of the individual 
members of the Board of Directors 
and the Executive Board (VI, 2-3 
and 6)

It is recommended that the exercise 
price for options granted be higher 
than the market price at the time 
they are granted (VI, 4)

Five of the eight members of 
Carlsberg’s Board of Directors 
elected by the General Meeting 
have close links with the Company’s 
principal shareholder, the Carlsberg 
Foundation, as they make up the 
Foundation’s Executive Board. Thus 
these members are not independent 
as defined in the recommendations. 
This has been the situation for many 
years. The Board of Directors is of 
the opinion that the combination of 
members with an academic back-
ground and members with a business 
background ensures appropriate 
breadth in the members’ approach to 
their duties and helps to ensure high-
quality deliberation and decisions.

In accordance with section 107 
paragraph 1 of the Danish Financial 
Statements Act, Carlsberg provides 
information in its Annual Report on 
managerial positions at other Dan-
ish companies held by members of 
the Board of Directors. Information 
is also provided on other significant 
managerial positions and other 
organisational tasks performed in 
Denmark and abroad.

The members of the Board of 
Directors do not hold any options 
in the Company. The section on 
shareholder information in the 
Annual Report contains informa-
tion on the Board of Directors’ total 
holding of shares in the Company, 
but the Board of Directors does 
not consider it useful to disclose 
information on individual members’ 
holdings.

Carlsberg’s Annual Report presents 
information on the Group’s remu-
neration schemes, the components 
of remuneration, and the total 
remuneration of both the Board 
of Directors and the Executive 
Board, cf. section 69 of the Danish 
Financial Statements Act. It is 
not currently considered useful or 
reasonable to publish information 
on the remuneration of individuals. 
Remuneration schemes (includ-
ing severance arrangements) and 
remuneration are believed to be in 
line with comparable companies.

In the current scheme, the exercise 
price corresponds to the market 
price during the first five days 
following the publication of the 
financial statement for the year.

Carlsberg’s departures from OMX Nordic Exchange Copenhagen A/S’s  
recommendations
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