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CORPORATE GOVERNANCE STATEMENT

This Corporate Governance Statement of Lemminkäinen Corpo-

ration has been prepared in accordance with Recommendation  

51 of the Finnish Corporate Governance Code. The statement has 

been prepared from the Board of Directors’ Report as a separate 

statement and it is published on the Company’s website at www.

lemminkainen.com/Investors. Lemminkäinen’s auditor, Pricewater-

houseCoopers Oy, has verified that this statement has been 

issued and that the description of the main features of the inter-

nal control and risk management systems associated with its 

financial reporting process is consistent with the year-end finan-

cial statements. 

Current legislation such as the Finnish Companies Act and the 

Securities Market Act as well as the Company’s Articles of Asso-

ciation are observed in the corporate governance of Lemminkäi-

nen Corporation. 

The Company observes the rules and insider guidelines of 

NASDAQ OMX Helsinki Ltd and the Finnish Corporate Governance 

Code. 

The Finnish Corporate Governance Code observed by Lem-

minkäinen Corporation can be found on the internet at the web-

site: www.cgfinland.fi

BOARD OF DIRECTORS

Lemminkäinen Corporation’s Annual General Meeting elects each 

year at least four and at most eight members to serve on the 

Company’s Board of Directors. The term of office of the board 

members ends at the conclusion of the first Annual General 

Meeting held after their election. The Board of Directors elects 

the Chairman and Vice Chairman from among the members. 

The Board of Directors handles matters in accordance with its 

order of business and decides on important matters of principle 

and issues with far-reaching consequences for the Group. 

Order of business
In accordance with its order of business, the Board of Directors 

confirms Lemminkäinen Corporation’s values, strategy and busi-

ness policies, and monitors their implementation and topicality. 

The Board of Directors makes decisions in accordance with its 

mandate in the Articles of Association on expansion into new 

business areas and the discontinuation of old businesses. 

The Board of Directors approves the budgets of Group com-

panies as constituent parts of the Group’s budget, and makes 

investment and financing decisions that are important for the 

Group. In addition, the Board of Directors ensures that the prin-

ciples of the Group’s risk management are defined and annually 

ensures that key business risks are identified and systematically 

monitored. The Board of Directors also ensures that the Company 

has a functional system of internal controls. 

The Board of Directors appoints and dismisses the President 

& CEO as well as his/her immediate subordinates. It decides on 

the pay, rewards and other benefits received by the President & 

CEO and his/her immediate subordinates on the basis of a pro-

posal made by the Remuneration Committee. The Board of Direc-

tors also decides on the principles of the Group’s incentive pay 

schemes.

At meetings of the Board of Directors the President & CEO 

presents his review of the Group’s different business sectors as 

well as financial reports on the Group.

The Board of Directors of Lemminkäinen Corporation gener-

ally convenes once a month. In the 2009 accounting period there 

were 11 board meetings and all the members of the Board of 

Directors were in attendance. 

Members of the Board of Directors

The following persons are members of Lemminkäinen’s 

Board of Directors:

Berndt Brunow
•	 b. 1950

•	 M.Sc.(Econ.)

•	 Chairman of the Board of Directors

•	 Independent of the Company and its major shareholders 

Juhani Mäkinen
•	 b. 1956

•	 Counsellor of Law, Attorney

•	 Hannes Snellman Attorneys Ltd, Chairman of the Board

•	 Vice Chairman of the Board of Directors

•	 Independent of the Company and its major shareholders
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Mikael Mäkinen
•	 b. 1956

•	 M.Sc.(Eng.)

•	 Cargotec Corporation, President & CEO

•	 Independent of the Company and its major shareholders

Kristina Pentti-von Walzel
•	 b. 1978

•	 M.Sc.(Econ.), B.Sc.(Pol.Sc.) 

•	 Hanken School of Economics, Fundraising Campaign 	

	 Director

•	 Independent of the Company and non-independent of 	

	 its major shareholders 

Heikki Räty
•	 b. 1953

•	 M.Sc.(Econ.)

•	 Helectron Oy, Managing Director

•	 Independent of the Company and its major shareholders

Teppo Taberman
•	 b. 1944

•	 M.Sc.(Econ.)

•	 Professional board member and economic advisor 

•	 Independent of the Company and its major shareholders 

Committees

The Board of Directors has chosen from among its members a 

Nomination Committee, an Audit Committee, and a Remuneration 

Committee. The committees assist the Board of Directors by pre-

paring pertinent matters for the Board’s consideration.  All mem-

bers of the Board of Directors may take part in the meetings of 

the Remuneration Committee and the Audit Committee. 

Lemminkäinen’s Board of Directors has approved its commit-

tees’ orders of business, in which the key tasks and working 

principles of the committees are defined. The committees prepare 

proposals and recommendations on the matters that they deal 

with for decision by the Board of Directors. The chairmen of the 

committees present these proposals and recommendations to 

the Board. Minutes of the meetings of the committees are kept 

and distributed to all the members of the Board of Directors. 

The Board of Directors may deal with matters belonging to 

the order of business of the Audit Committee and the Remune-

ration Committee by decision of the Chairman of the Board. 

Nomination Committee
The role of the Nomination Committee is to prepare for the 

Annual General Meeting a proposal on nominations for member-

ship of the Board of Directors as well as the fees that should be 

paid to the members. 

Berndt Brunow acts as the Chairman of the Nomination Com-

mittee, with Kristina Pentti-von Walzel and Teppo Taberman ser-

ving as committee members. All the members of the committee 

are independent of the Company and two of them are indepen-

dent of its major shareholders. 

The Nomination Committee convened once in 2009. All the 

members of the committee attended the meeting. 

Audit Committee
The role of the Board of Directors’ Audit Committee is to monitor 

the annual and interim financial reporting processes as well as 

the statutory auditing of the parent company and consolidated 

financial statements. The Audit Committee deals with the desc-

ription, which is included in the Corporate Governance State-

ment, of the main features of the internal control and risk mana-

gement systems associated with the financial reporting process. 

The Audit Committee monitors the adequacy and effectiveness 

of the Group’s risk management, internal controls and internal 

auditing. 

The Audit Committee deals with reports and plans prepared 

for the committee by the internal control and internal audit fun-

ctions. Furthermore, the Audit Committee assesses the indepen-

dence of the statutory auditor or firm of authorised public 

accountants and especially the provision of ancillary services to 

the audited firm. The Audit Committee carries out preparatory 

work on the election of the auditor for the Board of Directors’ 

consideration. 

The Company’s auditor and internal auditor as well as man-

agement representatives attend the committee’s meetings when 

summoned to do so. 

Minutes of the meetings of the Audit Committee are kept 

and distributed to all the members of the Board of Directors. The 

Chairman of the Audit Committee presents the proposals and 
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matters handled by the committee to the Board of Directors.  

Heikki Räty acts as the Chairman of the Audit Committee, with 

Juhani Mäkinen and Kristina Pentti-von Walzel serving as com-

mittee members. All the members of the committee are indepen-

dent of the Company and two of them are independent of its 

major shareholders. 

The Audit Committee convened five times in 2009. All the 

members of the committee attended the meetings. 

Remuneration Committee
The Remuneration Committee deals with matters relating to pay, 

rewards and fringe benefits of senior management as well as and 

other key terms and conditions of their service agreements. In 

addition the Remuneration Committee deals with Group-level 

remuneration, incentive and retention bonus schemes. 

The Remuneration Committee prepares proposals and recom-

mendations on the matters it deals with for consideration and 

decision by the Board of Directors. Minutes of the meetings of 

the Remuneration Committee are kept and distributed to all the 

members of the Board of Directors.

Teppo Taberman acts as the Chairman of the Remuneration 

Committee, with Berndt Brunow and Mikael Mäkinen serving as 

committee members. All the members of the committee are inde-

pendent of the Company and its major shareholders. 

The Remuneration Committee convened three times in 2009. 

All the members of the committee attended the meetings. 

President & CEO

Timo Kohtamäki, Lic. Tech., (b. 1963) has served as President & CEO 

of Lemminkäinen Corporation since 2009. 

The President & CEO of Lemminkäinen Corporation is respons-

ible for the day-to-day management and practical planning of the 

Company’s businesses. The President & CEO also takes care of 

actions that are strategically important at Group level, such as 

preparations for acquisitions and the execution of measures 

decided by the Board of Directors. In addition, the President & 

CEO ensures that the Company’s management resources are suf-

ficient and that the Company’s governance is appropriate and in 

accordance with the law. 

Main features of the internal control and 
risk management systems associated with the 
financial reporting process 

Internal control of Lemminkäinen’s  
financial reporting
The aims of internal controls and risk management are to ensure 

that the Company’s business is efficient and profitable, that report-

ing is consistent and reliable, and that applicable laws, regulations 

and the Group’s operating principles are observed. The aim of 

internal controls of financial reporting is to ensure that published 

interim financial reviews and year-end financial statements are 

prepared in accordance with the accounting and reporting prin-

ciples adopted by Lemminkäinen, and that they are reliable and 

give an end-result in keeping with expectations. The internal 

control function also monitors financial reporting to ensure that 

it is handled in accordance with the timetables laid down for it. 

Lemminkäinen’s financial reporting process consists of inter-

nal and external accounting. Internal accounting focuses on the 

monitoring and forecasting of the Group’s profitability, whereas 

external accounting and reporting are based on Lemminkäinen’s 

application of the International Financial Reporting Standards 

endorsed by the European Union. The Board of Directors’ Report 

and the financial statements of the Group’s parent company are 

prepared in accordance with the Finnish Accounting Act and the 

instructions and statements issued by the Finnish Accounting 

Standards Board. 

The group-level accounting function issues instructions on the 

external accounting group report prepared quarterly by the group 

companies. In addition to these instructions, the Group-level 

accounting function supports and co-ordinates the finance units 

of the business sectors in financial reporting. The finance units of 

the business sectors issue supplementary business sector-specific 

accounting and reporting instructions to group companies. A stan-

dard chart of accounts as well as a reporting and consolidation 

system are used in group reporting. The group-level accounting 

function also issues instructions on the reporting timetable for 

internal reporting. The finance units of the business sectors make 

sure that the internal accounting reporting of the business sector’s 

profit centres is in accordance with given instructions and princip-

les. Internal and external accounting are reconciled every quarter 

to verify the reliability of the financial information. 
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Different kinds of financial administration organisations exist 

in Lemminkäinen’s subsidiaries in different parts of Finland and in 

other countries. Group companies use local basic bookkeeping 

systems. 

The procedures used in the internal control  
of financial reporting are part of day-to-day  
operations and financial management  

Project-like operations in which the percentage-of-completion 

method of income recognition is applicable are characteristic of 

Lemminkäinen’s business. Approval authorisations determined by 

the magnitude and risks of the undertaking are defined for pro-

jects. 

The day-to-day financial control of construction projects is 

supervised by the project organisation. The project forecast and 

changes in it, the project risks, the degree of project completion 

and income recognition are examined thoroughly in regular 

meetings at company level. The recognition of income from 

construction projects is based on the judgements and estimates 

of management. 

The recording of business transactions in Lemminkäinen is 

based on approved transactions. Approval instructions for invest-

ments are specified at group level. Approval instructions for trans-

actions such as purchasing and bookkeeping transactions are 

specified at group company level. In addition to these, the main 

control procedures in the group companies include the differen-

tiation of tasks, reconciliations of sector accounting and 

accounts, system controls and analytic controls. 

The control procedures of Lemminkäinen’s group-level 

accounting function include the elimination of intra-group trans-

actions, group eliminations, assurance of the continuity of con-

solidated equity, regular impairment testing of goodwill, and 

assessment of the logicality of reported numbers versus the 

comparative period. 

The President & CEO and the Chief Financial Officer of the 

parent company take part in the work of the boards of directors 

of the group companies at business sector level. At monthly 

meetings the management of the business sectors present inter-

nal accounting reports as well as forecasts and deviations. These 

are dealt with and analysed at the meetings so that discrepan-

cies can be identified and rectified. In addition, an external 

accounting group report is approved quarterly. 

The Group’s management, the Audit Committee and the Board 

of Directors receive a monthly package of internal accounting 

group reports, which include the income statement, profit fore-

cast, key balance sheet items, investments, interest-bearing net 

debt, order book, operative key indicators and cash flow by busi-

ness sector. In addition to this, the material to be included in the 

interim financial review or year-end financial statements is 

reported quarterly. This material includes the text and tabulated 

section of the interim financial review or year-end financial 

statements as well as a detailed consolidated income statement, 

balance sheet and cash flow statement together with compara-

tive figures. The Board of Directors discusses, analyses and 

approves the interim financial reviews, financial statements bulle-

tin and year-end financial statements. 

Internal control responsibilities are defined
Lemminkäinen’s Board of Directors has set up an Audit Committee, 

which, in accordance with its order of business, monitors and 

supervises the year-end and interim financial reporting proces-

ses, monitors the effectiveness of the Company’s internal control, 

internal auditing and risk management systems, as well as the 

external reporting of the auditor. The Audit Committee approves 

the annual plan of the internal audit unit and prepares interim 

financial reviews and year-end financial statements for approval 

by the Board of Directors. 

The organisation and day-to-day management of the internal 

control function is the responsibility of operative management. 

Lemminkäinen’s internal audit unit assists the Board of Direc-

tors in its supervisory role by examining and assessing the func-

tionality and standard of the internal control and risk management 

systems in accordance with its annual plan. The actions taken in 

these audits of the units are in accordance with pre-arranged 

audit plans. The results of the audits are reported bi-annually to 

the Group’s management and to the Audit Committee.




