
 

 
 
 
 
 
 
 
REPORT ON CORPORATE GOVERNANCE 2014 – DNV GL GROUP AS 
 
INTRODUCTION 
 
DNV GL considers sound corporate governance to be paramount to secure trust in DNV GL and a 
cornerstone for achieving the greatest possible value creation over time in the best interests of DNV GL’s 
customers, employees, shareholders and other stakeholders. 
 
The Board has decided to report annually on corporate governance according to principles that apply to 
listed public limited companies in Norway, and to apply these corporate governance principles to the extent 
relevant for DNV GL Group as a private limited company with two shareholders.  
 
The group management company of the DNV GL group of companies is DNV GL Group AS ("DNV GL 
Group" or the "Company"), registered in Norway and governed by the Norwegian Private Liability 
Companies Act. The Company is owned by Det Norske Veritas Holding AS ("DNV Holding") with 63,5 
percent and Mayfair Beteiligungsfonds II GmbH & Co. KG ("Mayfair") with 36,5 percent and is a result of 
the combination of the two legacy organisations; DNV group and GL group. The Company was established 
as the group management company for the DNV GL group of companies ("DNV GL" or the "group") from 
September 2013.  
 
The majority owner DNV Holding is a private limited company registered in Norway and fully owned by 
Stiftelsen Det Norske Veritas ("DNV"). DNV will issue a separate corporate governance report.  
 
The minority owner Mayfair is a private company registered in Germany controlled by Mayfair 
Vermögensverwaltungs SE.  
 
 
REPORTING STANDARDS 
 
This report is based on the 15 sections of the Norwegian Code of Practice for Corporate Governance (“the 
Code of Practice”). The DNV GL Corporate Governance report is a detailed elaboration on each of the 15 
individual sections of the Code of Practice. The Code of Practice provides recommendations, and requires 
that the company describes how it fulfils the recommendations, on which sections it deviates, and an 
explanation for the deviations. The full Code of Practice with comments is available on the web site of the 
Norwegian Corporate Governance Board, http://www.nues.no/en/.  
For more details on how the reporting requirements for listed companies in the Norwegian Accounting Act 
(LOV-1998-07-17-56) are included in the report see page 18. 
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DNV GL CORPORATE GOVERNANCE STRUCTURE  
 

 

1 IMPLEMENTATION AND REPORTING ON CORPORATE GOVERNANCE 
Corporate Governance Policy – deviations from the Code of Practice 
The Board has decided that it will comply with the Code of Practice to the extent relevant for a private 
company without public ownership. This report includes information on;  

(a) the recommendations of the Code of Practice to which DNV GL complies,  
(b) information on where the Code of Practice is not considered relevant for DNV GL, and  
(c) explanations of sections in relation to which DNV GL deviates from the Code of Practice. 

 
As DNV GL is a private limited company and thus has no public ownership, parts of the Code of Practice will 
not be applicable for the Company, or the reporting will have to be adjusted accordingly. The following 
sections of the Code of Practice will to a large extent not be applicable: Section 5 (Freely Negotiable 
Shares), Section 6 (General Meetings), and Section 14 (Take-Overs). All adjustments and deviations are 
explained in the relevant sections in the report.   
 
Corporate Values, Ethical Guidelines and Corporate Sustainability 
DNV GL places great emphasis on its corporate values. DNV GL’s purpose is “to safeguard life, property and 
the environment”. The vision is “Global impact for a safe and sustainable future”. The values that support 
the vision are: “We build trust and confidence. We never compromise on quality or integrity. We are 
committed to teamwork and innovation. We care for our customers and each other. We embrace change 
and deliver results.”  
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The basis of DNV GL’s ethical guidelines is the DNV GL Code of Conduct. The Code of Conduct describes the 
requirements and expectations for business and personal conduct of employees and officers of DNV GL as 
well as its subcontractors while performing work on behalf of DNV GL. The Code of Conduct further 
describes DNV GL’s commitment to its stakeholders, and requirements of responsible business practices 
and ethics in DNV GL.   
 
Corporate sustainability is embedded in the core of DNV GL’s business. Corporate sustainability in DNV GL 
is understood as delivering long-term value in financial, social, environmental and ethical terms. In 
practice, it entails ensuring good working conditions, sound environmental performance and high ethical 
standards. 
 
In 2003, Stiftelsen Det Norske Veritas signed the UN Global Compact (“Global Compact”) and this 
undertaking is continued in DNV GL. The Global Compact requires commitment to ten universal principles 
related to human rights, labour rights, environmental standards, and anti-corruption. It requires that the 
company makes the principles an integral part of its business strategy, day-to-day management and 
organizational culture, and that the principles are integrated in the decision-making process of the Board.  
 
DNV GL is also committed to report according to the Global Reporting Initiative (“GRI”). GRI is a reporting 
standard created through a multi-stakeholder approach for sustainability reporting. The purpose is to 
include social and environmental performance in the company’s annual report, and to focus on alignment 
with the goals of society. DNV GL is committed to report according to the G4 Guidelines, Comprehensive 
level for 2014.  
 
In 2014 DNV GL established the Corporate Sustainability Board (CS Board). The CS Board acts as advisers to 
the Group Executive Committee on issues related to corporate sustainability and oversees DNV GL’s 
performance in these areas. All Executive Leadership Teams from the four business areas are represented 
in the CS Board. 

2 BUSINESS 
The overall purpose of DNV GL is “To safeguard life, property and the environment”. The business of DNV 
GL Group is stated in the Statutes of the Company, Section 2 as follows: “The purpose of the company is to, 
directly or indirectly through other companies, provide services in relation to safeguarding life, property 
and the environment, and all matters associated therewith."  
 
DNV GL is a world leader in ship and offshore classification, a leading independent service provider in the 
oil and gas sector, a powerhouse in renewables and power transmission, and one of the world’s top three 
management system certification bodies.  
  
DNV GL's main objectives and strategies are described in the Board of Directors’ report which is available 
on DNV GL’s website, www.dnvgl.com. 

3 EQUITY AND DIVIDENDS 
As of 31 December 2014, DNV GL Group had a total equity of NOK 16 496 mill. The Board continually 
reviews DNV GL’s capital situation in light of DNV GL’s objectives, strategies and risk profile. The Board 
considers the total equity to be satisfactory.  
 

 

 

http://www.dnvgl.com/


Page 4 of 19 
 
Around 5% of annual revenues generated in DNV GL’s business is used to develop DNV GL’s ability to fulfil 
its purpose over time through research and development programs on all levels of the group.  
 
The Board's intention is to distribute as dividend fifty per cent of the annual net profits subject to 
assessments of expected cash flow, capital expenditure plans, financing requirements and appropriate 
financial flexibility. In 2014 a dividend of NOK 335.52 per share in aggregate NOK 335 520 000 was 
distributed to the shareholders.     
 
Being a closely owned private limited company, the Code of Practice’s reference to mandates to increase 
share capital is not relevant for DNV GL Group.   

4 EQUAL TREATMENT OF SHAREHOLDERS AND TRANSACTIONS WITH CLOSE 
ASSOCIATES 

DNV GL Group has one class of shares, and each share confers one vote at the General Meeting. As DNV GL 
Group only has two shareholders, the relations between them are governed by a shareholders' agreement 
entered into as part of the Business Combination Agreement in December 2012.   
 
The shareholders' agreement provides for related parties transactions to be subject to certain veto rights 
in the Board and/or the General Meeting. All transactions between DNV GL Group and any of the 
shareholders or other related parties shall be at arm's length terms. One applicable measure to 
demonstrate arm's length would be to obtain independent party valuation. Examples of relations between 
DNV GL and the shareholders are the lease of the premises for the Group headquarters in Høvik from Det 
Norske Veritas Eiendom AS, the lease of the premises for the head offices of DNV GL Maritime in Hamburg 
from a company controlled by the shareholders of Mayfair, and the management services provided by 
DNV GL to Stiftelsen Det Norske Veritas and its wholly owned subsidiaries.  
 
Agreements between the DNV GL and a Board member or the Group Chief Executive Officer, if any, are 
subject to Board approval. Agreements between DNV GL and third parties in which a Board member or the 
Group Chief Executive Officer may have a special interest are also subject to Board approval. 
 
It is stated in the Board’s instructions for the Audit Committee that the Audit Committee shall review all 
transactions between DNV GL and its close associates, including members of the Board and the 
management of DNV GL. 
 
According to the Limited Liabilities Companies Act, Section 6-27 a member of the Board of Directors may 
not participate in the discussion or decision of issues which are of such special importance to the Board 
Member in question or to any party closely related to said Board Member that the Board Member must be 
regarded as having a major personal or financial interest in the matter. The same applies to the Group 
Chief Executive Officer. The Board Members are required to disclose to the Board any interest they 
themselves or their closely-related parties may have in the outcome of any particular matter.  
 
With respect to DNV GL’s other employees, DNV GL’s Code of Conduct set out rules for transactions with 
companies in the DNV GL group. Employees must not have any financial or other interest, directly or 
indirectly, in any business or activity which could call into question the employee’s or DNV GL's integrity 
and impartiality. 
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5 FREELY NEGOTIABLE SHARES 
The shares in DNV GL Group are in principle freely negotiable, but are in practice subject to the 
shareholders' agreement of combined ownership. 
 
With effect as of May 9th 2014, Mayfair Vermögensverwaltungs SE transferred all of its shares in 
DNV GL Group AS to its subsidiary Mayfair Beteiligungsfonds II GmbH & Co. KG (herein referred to as 
“Mayfair”). Mayfair Vermögensverwaltungs SE holds over 99 per cent of the economic interests and 
voting rights in Mayfair as well as in Mayfair’s general partner, Mayfair Beteiligungsfonds 
Management II GmbH. The transaction was approved by DNV Holding in June 2014. 

6 GENERAL MEETING 
As DNV GL Group is held by two shareholders only, the Code of Practice's recommendations for general 
meetings are not relevant. The General Meeting’s tasks are in accordance with the Limited Liabilities 
Companies Act. The shareholders' voting in respect of certain specific items is regulated in the 
shareholders' agreement.   

7 NOMINATION COMMITTEE 
The Code of Practice's recommendations regarding nomination committees are not considered relevant to 
DNV GL Group.  
 
The two shareholders' have agreed that six members of the Board are to be appointed by DNV Holding and 
three members are to be appointed by Mayfair.  
 
The members elected by DNV Holding are the same members elected by the Council of Stiftelsen Det 
Norske Veritas as members of the Board of Stiftelsen Det Norske Veritas; an election which is prepared by 
a Nomination Committee appointed by the Council. The procedures of Stiftelsen Det Norske Veritas and 
the Council’s Nomination Committee are described in the Corporate Governance Report prepared by the 
Board of Stiftelsen Det Norske Veritas. The Council’s Nomination Committee's mandate encompasses an 
obligation to take into account the composition of the whole Board of DNV GL Group, seek to have access 
to the DNV GL Group Board's self -assessment report, and communicate with Mayfair and others as it 
deems necessary. 
 
Gender diversity will be observed in the nomination process as well as expertise and experience of Board 
Member candidates securing competence on the DNV GL business relevant economic and social topics 
such as human resource management, HSE, business ethics and integrity, as well as sub-contractor 
management. 
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8 THE BOARD OF DIRECTORS – COMPOSITION AND INDEPENDENCE 
The Board of Directors 
The Board consists of 14 members and currently has the following composition:  
 

Leif-Arne Langøy Chairman of the Board of Directors 
 

LAPAS AS 

J. Hinrich Stahl  Vice-Chairman of the Board of 
Directors 
 

Maryland GmbH 

Heinrich 
Frankemölle 

Member of the Board of Directors 
 

McKinsey&Company 

Sille Grjotheim Member of the Board of Directors 
 

DNV GL AS  

Rebekka Glasser 
Herlofsen 

Member of the Board of Directors 
 

Torvald Klaveness Group AS 

Clemens Keuer Member of the Board of Directors 
 

DNV GL SE 

Johannes Lafrentz Member of the Board of Directors 
 

Maryland GmbH 

Christelle G. V. 
Martin 

Member of the Board of Directors 
 

GDF SUEZ 

David McKay Deputy member of the Board of 
Directors (replacing  Wang Wei 
Dong who left the company in 
January 2014) 

Det Norske Veritas (U.S.A.), Inc. 

Mette Bandholtz 
Nielsen 

Member of the Board of Directors 
 

Det Norske Veritas, Danmark A/S 

C. Thomas Rehder Member of the Board of Directors 
 

Carsten Rehder GmbH & Co KG 

Odd E. Sund Member of the Board of Directors 
 

DNV GL AS 

Hilde M. Tonne Member of the Board of Directors 
 

Telenor Group ASA 

Morten Ulstein Member of the Board of Directors 
 

Borgstein AS 

 
Sille Grjotheim, Clemens Keuer, David McKay, Mette Bandholtz Nielsen, and Odd E. Sund are elected by 
and among the DNV GL employees worldwide; two from Norway, one from Germany, one from Europe 
(excluding Norway and Germany) and one from the World outside of Europe. Detailed information about 
the individual directors can be found in the DNV GL Annual Report 2014, page 20 and 21.  
 
The employee representation scheme is in accordance with Norwegian corporate law and approval 
obtained from the Norwegian Working Democracy Committee, a public body with representation from 
both employer and employee organisations. 
 
Under-represented social groups as referred to in the Global Reporting Initiative are currently not 
represented on the Board of Directors. 
 
The Board held 6 ordinary meetings and 1 extraordinary meeting in 2014. The participation in the board- 
and board committee meetings in 2014 was 93%. 
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In the Board’s own view, the Board is composed so that it can attend to the common interests of all 
stakeholders and meet DNV GL Group’s need for expertise and capacity. Emphasis is also placed on the 
Board’s need to function effectively as a collegial body. As a private limited company, DNV GL Group is not 
subject to Board gender diversity requirements, but has the ambition to comply with the gender diversity 
requirements applicable to Norwegian public limited companies. However, for the time being DNV GL 
Group does not fulfil this ambition as 3 out of 9 shareholder-appointed Board Members are female.  
 
The shareholders have agreed that the chairperson is to be elected by DNV Holding, and the vice-
chairperson is to be elected by Mayfair. The directors are elected for two years terms or until removed by 
the General Meeting.   
 
Being a privately held company, the Code of Practice's recommendation that Board Members should be 
encouraged to own shares in the Company is not relevant for DNV GL Group. 
 
The Board’s independence 
All directors are considered autonomous and independent of DNV GL’s executive management as well as 
DNV GL’s material business contacts. The Board does not include executive personnel.  
 
In accordance with the shareholders' agreement and the Statutes, three members shall be appointed by 
Mayfair and six by DNV Holding. Mayfair is the family office of the families of former vice chairman Günter 
H. W. Herz and Daniela Herz. Directors J. Hinrich Stahl and Johannes Lafrentz are both managing directors 
of Maryland GMBH, which is the investment arm of Mayfair. The members nominated by DNV Holding, 
chairperson Leif-Arne Langøy, Rebekka Glasser Herlofsen, Christelle G. V. Martin, C. Thomas Rehder, Hilde 
M. Tonne, Morten Ulstein, are all board members of DNV Holding as well. Member of the Board Heinrich 
Frankemölle, appointed by Mayfair, is a Director with McKinsey&Company and without formal ties to any 
of the shareholders. DNV GL Group does therefore not fully comply with the Code of Practice's 
recommendation that at least two members shall be independent of the company's major shareholders. 
However, the members elected by DNV Holding are elected to the board of Stiftelsen Det Norske Veritas 
by its Council. The guidelines for the Council's Nomination Committee specifically instruct the Committee 
to take into account that the Board should be composed so that no specific industry, stakeholder group or 
customer group has dominance in the Board. Further details on Stiftelsen Det Norske Veritas are to be 
found in the Corporate Governance Report from the Board of Stiftelsen Det Norske Veritas. 
 
DNV GL Group does not have a corporate assembly. 

9 THE WORK OF THE BOARD OF DIRECTORS, THE CHIEF EXECUTIVE OFFICER AND 
THE GROUP EXECUTIVE MANAGEMENT 

Board Responsibilities 
The Board of directors of DNV GL Group is responsible for the overall management of DNV GL and for 
supervising the Company’s and group's activities in general. 
 
The Board directs and oversees the activities of DNV GL. The Board determines the objectives and 
strategies for DNV GL in collaboration with the Group Chief Executive Officer and the executive 
management team. The Board approves DNV GL’s business plan, financial plan and budgets, and has 
established policies and guidelines for DNV GL’s operations including economic, environmental and social 
topics. The Board appoints the Group Chief Executive Officer. Matters to be handled by the Board are 
further outlined in the Board’s instructions. The Board’s work in 2014 is described in the Board of 
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Director’s report. Both the Board of Director’s report and the Board’s instructions are available on DNV 
GL’s website, www.dnvgl.com. 
 
The Board’s instructions also cover the following items: instructions for the Group Chief Executive Officer, 
board meeting procedures, and rules on minutes of meetings, working committees, impartiality, 
confidentiality, code of conduct and group governance. 
 
Board Meetings 
The Board adopts an annual meeting and activity plan. The plan includes agenda items for each meeting. 
Ordinarily, the plan stipulates six meetings per year, including a two-day strategy meeting. Additional 
meetings are held when considered necessary. The Board meetings are generally held at the DNV GL 
Headquarters in Høvik, but the shareholders have agreed that one meeting per year should be held in 
Hamburg. In 2014, the April meeting was held in Hamburg (Germany) and the August meeting was held in 
Rio de Janeiro (Brazil). The extraordinary meeting in May 2014 was executed by way of video and 
telephone conference. 
 
Notice of the Board meetings together with the agenda is prepared by the Group Chief Executive Officer 
and the Chairperson of the Board. Notice of the meeting, agenda and supporting documentation, including 
information on DNV GL’s financial status, are made available to the Board Members well in advance of 
each meeting. The Board’s instructions state that the Chairperson, in the beginning of each meeting or 
agenda item, shall inform the Board of discussions the Chairperson has had with the Group Chief Executive 
Officer prior to the Board meeting regarding relevant issues. In order to ensure a more independent 
consideration of matters of a material character in which the Chairperson of the Board is, or has been, 
personally involved, the Board considers if the deliberations of such matters should be chaired by some 
other member of the Board. 
 
In addition to the Board Members, the Board meetings are attended by the Group Chief Executive Officer, 
the Secretary to the Board and other persons from the executive management as designated by the 
Chairperson and the Group Chief Executive Officer. Normally, the Group Chief Financial Officer attends the 
meetings. The Chairperson may also invite other persons and experts to attend meetings of the Board. 
 
The Board is bound by the rules regarding disqualification/conflicts of interest as they appear in the Private 
Limited Liability Companies Act. The guidelines for efficient practice of these rules are further specified in 
the Board’s instructions. 
 
Board Committees 
The Board has set up two permanent working committees, the Compensation Committee and the Audit 
Committee. The Board committees are not delegated decision-making authority, and are solely working 
committees that prepare items of business to be reviewed and considered by the whole Board. All matters 
including economic, environmental and social impact matters will be decided on by the Board of Directors. 
Both committees are authorised to obtain external advice as they deem necessary in order to carry out 
their tasks.   
 
The Audit Committee 
The Audit Committee acts as a counselling and preparatory committee on matters regarding the Board’s 
supervisory function with respect to financial reporting, internal control, compliance, risk management 
and statutory audits.  
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The Audit Committee is appointed by and among the Board members. The Committee consists of three 
members; 
 

J. Hinrich Stahl Vice-Chairman of the Board and 
Chairman of the Audit Committee 

Maryland GmbH 

Hilde M. Tonne  Member of the Board and its Audit 
Committee 

Telenor Group ASA 

Rebekka Glasser 
Herlofsen 

Member of the Board and its Audit 
Committee 

Torvald Klaveness Group AS 

 
The Head of Internal Audit is the Secretary of the Audit Committee. The composition of the Audit 
Committee meets the requirements of the Code of Practice with respect to both expertise as well as 
independence from the company. However, the Committee does not meet the Code of Practice's 
recommendation that there shall be at least one member that is independent from the major 
shareholders. The Audit Committee’s mandate and tasks are set out in the Board’s instructions for the 
Audit Committee. 
 
The Compensation Committee 
The Compensation Committee acts as a counselling and preparatory committee on matters regarding 
employment terms and conditions for the Group Chief Executive Officer, management development and 
succession planning for senior executives, and other matters involving compensation policies and 
strategies.  
 
The Compensation Committee shall consist of the Chairperson of the Board, who shall also chair the 
committee, and three members appointed by and from among the Members of the Board. The 
Compensation Committee currently consists of;  
 

Leif-Arne Langøy Chairman of the Board of Directors 
and the Compensation Commitee 

LAPAS AS 

Johannes Lafrentz Member of the Board of Directors 
and its Compensation Committee  

Maryland GmbH 

J. Hinrich Stahl  Vice-Chairman of the Board of 
Directors and member of the 
Compensation Committee 

Maryland GmbH 

Morten Ulstein Member of the Board of Directors 
and its Compensation Committee 

Borgstein AS 

 
All the members of the Compensation Committee are independent of the executive management. The 
Group Chief Human Resources Officer is the Secretary of the Compensation Committee. The 
Compensation Committee’s mandate and tasks are set out in the Board’s instructions for the 
Compensation Committee. 
 
The Board’s Self-Evaluation 
In accordance with the Board’s instructions, the Board will once a year evaluate its own performance and 
expertise. The results of such self-evaluation should be made available to the shareholders, including the 
Nomination Committee of the Council of Stiftelsen Det Norske Veritas, in due time for the shareholders' 
nomination of Board Members. The Board did not perform an evaluation in 2014. The Board regularly 
conducts self-evaluations at the end of the board meetings. 
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The Group Chief Executive Officer and the Group Executive Management 
The Group Chief Executive Officer (Group CEO) of DNV GL Group is also the CEO of Stiftelsen Det Norske 
Veritas and DNV Holding. The Group CEO is appointed by the Board of Directors and conducts the day-to-
day management of DNV GL. He is Chairman of the Board of the three sub-holding companies; DNV GL AS, 
NV KEMA and DNV Business Assurance Group AS. The Group CEO’s management team is called the 
Executive Committee. The Executive Committee is presented in the DNV GL Annual Report. The Board 
Members of DNV GL Group’s fully owned subsidiaries are executive directors.  
 
There is a clear division of duties between the Board and the Group CEO. The Group CEO is responsible for 
ensuring that DNV GL is organised, run and developed in accordance with the statutory legislation, the 
Statutes and decisions adopted by the Board. The functions and duties of the Group CEO are set out in the 
Board’s instructions and in separate instructions for the Group CEO in the DNV GL Management System.  

10 RISK MANAGEMENT AND INTERNAL CONTROL 
Control Environment 
DNV GL has implemented a management system that is updated regularly and subject to ISO certification. 
The DNV GL Management System has mandatory corporate principles that are valid for all companies 
owned by DNV GL Group. DNV GL Business Assurance Group maintains its own management system due 
to its accreditation as a certification body. 
 
The DNV GL Management System is split into various chapters addressing  the Group Principles. Significant 
policy documents like purpose, vision and values, code of conduct, expectations to leaders, organisational 
structure, roles and responsibilities and delegation of authority that are applicable to all units in the group 
are found in DMSG 0 (Group Principles). Documents found under Group Principles are subject to approval 
by the Board of Directors. Significant business support functions like HR, Legal, Compliance, Controllership, 
Accounting & Reporting, and IT and Information Management have their group wide policies and 
procedures included in the DNV GL Management System. Quality management and Health, Safety and the 
Environment are important areas in the management of DNV GL and are all represented with detailed 
procedures in the management system. Each Business Area has its own section of the management system 
including policies and procedures for production and commercial management of the respective Business 
Area. 
 
Organisational Structure 
The organisational resources are grouped in four Business Areas, all of which have a geographical 
organisational structure. The Business Area Chief Executive Officers report directly to the Group Chief 
Executive Officer.  
 
The organizational structure reflects the customer focus and the need for serving the market in the most 
cost effective way, while maintaining a corporate unity and identity where this is in the best interest of 
meeting DNV GL’s purpose. The distribution of responsibility, authority and tasks is clearly communicated 
throughout the group.  
 
Authority and Delegation (Delegation of Authority)  
The DNV GL authority and delegation policy with the authorization matrix is a mandatory Group Principle 
which must be adhered to by all entities in DNV GL. The document clearly defines who in the DNV GL 
organization has the authority to approve or make decisions within selected significant areas like customer 
contracts, investments, acquisitions and guarantees. The DNV GL authority and delegation policy with the 
authorization matrix has been cascaded down into the business areas. 
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The Group Compliance Organization 
The Board acknowledges the importance of a global compliance organization and decided in 2013 to set up 
a Group Compliance organization handling risks related to anti-corruption-, anti-trust-, personal data 
handling- and foreign trade and export legislation.  
 
The Group Compliance officer is responsible for managing compliance risks within DNV GL.  
The Group Compliance officer develops and maintains the Code of Conduct. The Code of Conduct stresses 
the importance of never compromising on integrity, and guides the employees to pay close attention to 
business ethics. 
 
The DNV GL compliance process is governed and managed at group level. Binding instructions for all 
employees in all areas are published in the DNV GL management system, and regional characteristics will 
be developed as guidelines. 
 
The Group Compliance Officer is continuing to develop a high awareness of compliance matters 
throughout the organization through a global training program and a routine for the reporting of 
misconduct, including a quarterly list of reported misconduct and of ongoing investigations related to 
incidents. The list of cases is reported to the Audit Committee and the Group CEO. The Group Compliance 
Officer has direct access to the Audit committee and the Board of Directors.  Any critical concerns will be 
reported to the Audit Committee and the Board of Directors when identified.  No critical concern has been 
reported to the Audit Committee or the Board of Directors in 2014. 
 
The Group Compliance Officer is a member of the Corporate Sustainability Board.   
 
DNV GL’s Code of Conduct stresses the importance of never compromising on integrity, and guides the 
employees to pay close attention to business ethics. All employees will receive training and be made aware 
of the legal and ethical boundaries and how to deal with different dilemmas in their daily work. 
 
DNV GL has established an Ombudsman role, with both an internal and an external Ombudsman, available 
to all employees. The internal Ombudsman acts as a whistle blower hotline and an ethical helpline, i.e. 
employees and managers can seek advice and guidance from the internal Ombudsman on ethical matters. 
The external Ombudsman is a qualified lawyer serving as a whistle blower hotline. He is bound by an 
extensive statutory obligation of confidentiality in relation to third parties, and also in particular to public 
authorities and the courts. This ensures confidentiality in respect of any contact with the Ombudsman. 
 
Risk Management 
Risk Management in DNV GL means the identification, assessment and management of risks which can 
harm DNV GL’s corporate purpose, values, brand and reputation and key business objectives. 
 
DNV GL Group management and the Board of Directors acknowledge the importance of corporate risk 
management and the value this brings through protecting and enhancing the DNV GL brand and DNV GL 
performance. Maintaining solid risk management processes and culture throughout the group will improve 
strategic decision making, reduce profit volatility and protect the DNV GL’s brand and reputation. 
 
The DNV GL Management System includes policies and procedures related to risk management. The 
objective of these policy documents is to describe the minimum requirements to the DNV GL Group and 
the business areas with respect to management of risks to DNV GL and it ensures a common approach to 
risk management across DNV GL. 
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Risk Management at Group Level 
The DNV GL corporate risk process is governed and managed at group level. A corporate risk register is 
maintained throughout the year. The risk register is a numbered list of well-defined risks to DNV GL with 
corresponding probability of occurrences, and associated consequence to DNV GL if occurring. 
 
A DNV GL Group Risk Financing Capacity is normally calculated to evaluate DNV GL’s ability or inability to 
take on more risk using a Value at Risk methodology. Value at Risk (VaR) with 98 % probability is defined as 
the loss which has more than 98 % probability of not being exceeded in the next 12 month period, or less 
than 2 % probability of being exceeded in the next 12 month period. The analysis includes potential losses 
from normal operations, financial investments, real estate investments and pension plans (both assets and 
liabilities).  
 
The Board of Directors formally reviews the risk management status and outlook twice per year. The risk 
review is conducted both as part of the strategic plan discussion from a long-term strategic point of view 
and as part of the discussion connected to the annual plan for the year ahead. The group risk reporting 
includes a broad range of factors including environmental risks, compliance risks, quality, and integrity 
aspects. 
 
The Board Audit Committee will annually review the risk management reporting process to address the 
effectiveness of the process. 
 
Stakeholder consultation to support the Board of Directors’ review of key risks for the group has not been 
used.  
 
The risk process includes among others: 
 Update of the Group Risk Register through top management risk workshops and reviews 
 Annual reporting to the Board of Directors on the DNV GL risk exposure as part of the strategy process and the 

business plan process 
 Annual reporting to the Board of Directors of Group Risk Financing Capacity 
 Maintenance of the risk management framework in DNV GL and that this is properly implemented across the 

DNV GL organization 
 
Risk Management at Business Area Level 
Each Business Area is responsible for managing their risks and maintaining an updated risk register. Each 
Business Area will have a Risk Manager, who is responsible for a regular review and update of the Risk 
Register through business area management risk workshops and regular review of the risk exposure at 
Operational level. 
 
Risk Management at Operational Level 
Group wide minimum requirements have been set as to how risk management should be implemented 
and maintained at operational level. These requirements include among others: 
 
 Implementation of adequate processes to ensure that risks are identified at the applicable operational level for 

operational units of a critical size and risk exposure 
 Implementation of reporting format and requirement for reporting ‘top five’ risks regularly 
 
All operational units shall be in compliance with the DNV GL Management System.  
All managers in DNV GL are responsible for assessing the inherent risk exposure in the daily activities of 
their employees. 
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Financial Reporting Process 
DNV GL prepares and presents its financial statements in accordance with the current Norwegian 
Accounting Act and generally accepted accounting principles in Norway. 
 
The DNV GL Management System includes procedures for a large number of commercial processes 
including customer management, project management and support. This will ensure consistent and 
aligned treatment and reporting of financial transactions, assets and liabilities throughout the group. 
 
DNV GL’s reporting requirements and accounting principles are both part of the DNV GL Management 
System and published on the Intranet. Group wide instructions exist for calculation and reporting of 
significant estimates and financial transactions to ensure consistency and correct application of accounting 
principles. 
 
Within legacy DNV there are standardized financial applications in use throughout the group with central 
financial governance. This includes common charts of accounts, automated controls in the form of data 
check accounts and check reports designed to ensure that the information is consistent. Within legacy GL 
there are several financial applications in use, but with common financial governance and principles 
applied. Hence, for DNV GL financial information is reported through a group common consolidation 
application. The process of consolidating and quality control of financial figures used as input to financial 
statements prepared according to generally accepted accounting principles, is centralized in the group 
accounting department.  
 
In order to bring together the group’s operations, enabling consistency and global standards a major 
project called Next Generation Finance (NGF) has been initiated. NGF will implement Oracle ™ technology 
to deliver a common global business and finance system across all of DNV GL.  
 
Competence development and training requirements follow the group wide policies for managing 
individual performance and is a standardised process designed to ensure competence and quality in all 
significant functional areas within the group including support functions. 
 
Group Internal Audit Function 
As part of the DNV GL’s internal control system, DNV GL has established a group internal audit function to 
assist the Board, the Board Audit Committee and management in making an independent and impartial 
evaluation of the group’s key risk areas and control procedures. Group Internal Audit will also contribute 
to on-going quality improvement in the management system and internal control systems. 
 
The Head of Group Internal Audit has direct reporting access to the Chairman of the Board Audit 
Committee and reports quarterly a summary of group internal activities to the Committee. Any critical 
concerns will be reported to the Audit Committee and the Board of Directors when identified.  No critical 
concerns have been reported to the Audit Committee or the Board of Directors in 2014. The annual group 
internal audit plan is submitted to and approved by the Board of Directors.  

11 REMUNERATION OF THE BOARD OF DIRECTORS 
Remuneration of the directors is formally decided by the General Meeting. Since the Board Members 
elected by DNV Holding are the same persons representing the majority of the votes in the General 
Meeting as Board Members of DNV Holding, a mechanism is established for the remunerations to be 
vetted by the Council of Stiftelsen Det Norske Veritas. 
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The Council will make recommendations to the Board of Stiftelsen Det Norske Veritas. The Council's 
Nomination Committee prepares the vote. According to the Council’s instructions for the Nomination 
Committee, the Nomination Committee shall base its recommendation on information regarding levels of 
remuneration paid to board and committee members of comparable companies and of comparable scope 
of work and commitment that the DNV GL Group Board and Committee Members are expected to devote 
to the directorship. The remunerations shall not be linked to DNV GL’s performance.  
 
In June 2014, the General Meeting resolved to introduce remuneration for the members of the DNV GL 
Group Board of Directors and its committees. The remuneration for work in the Board of Directors was 
made effective as of July 1st 2014. At the same time, an adjustment was made in respect of remuneration 
paid for board work in Stiftelsen Det Norske Veritas and DNV Holding. For further details see Stiftelsen Det 
Norske Veritas’ Corporate Governance Report. The remuneration for work in the DNV GL Group Board 
committees was made effective as of October 1st 2013. See Note 6 to the financial accounts 2014 for a 
break-down of remuneration paid to the Directors in 2014.   
 
None of the shareholder-elected Directors works for DNV GL outside of their directorships, and none have 
any agreement regarding a pension plan or severance pay from DNV GL. If such assignments should 
become relevant, the instructions for the Board’s own work and for the Board’s Audit Committee state 
that any such agreement between a group company and a Board Member is subject to the review of the 
Board’s Audit Committee and to Board approval. 

12 REMUNERATION OF EXECUTIVE PERSONNEL 
The Board of Directors has established guidelines for remuneration for members of the Executive 
Committee. The guidelines are based on the principles for DNV GL’s compensation policy, which states 
that DNV GL shall have a consistent, transparent and market relevant compensation and benefit 
framework. The Board of Directors is also responsible for defining the terms of employment for the Group 
CEO. Based on performance assessment and market comparisons of similar positions, the Board of 
Directors undertakes a yearly review of the Group CEO’s total compensation. 
 
For the other members of the Executive Committee, the Group CEO stipulates compensation structures 
and adjustments. The Compensation Committee is responsible for validating these according to the 
‘grandparent principle’ of approval. 
 
The incentive system for executive personnel in DNV GL shall be market relevant, which is ensured by 
regular benchmarking performed by an external provider. The compensation package consists of base 
salary, profit share, bonus bank scheme, pension and other benefits. For a more detailed description of 
executive remuneration, see the Board of Directors’ Declaration on executive remuneration 2014 included 
in the DNV GL Annual Report 2014; Note 8 in the 2014 financial statements. 

13 INFORMATION AND COMMUNCATIONS 
DNV GL will communicate in an open, active and honest manner with its customers, shareholders and 
other external stakeholders, as well as within DNV GL.  
 
Guidelines for reporting financial and other information to shareholders and the securities market do not 
apply to a private limited company. DNV GL Group discloses an annual report with externally audited 
financial reporting in accordance with the Norwegian Accounting Act. As of 2014, DNV GL Group decided 
to disclose half-yearly reports as well to increase the transparency. DNV GL’s annual report includes 
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reporting on its social and environmental performance in addition to financial reporting. The Global 
Reporting Initiative (GRI) G4 Guidelines, Comprehensive level and the principles of the UN Global Compact 
are applied in the preparation of the report. 
 
DNV GL’s Annual Report is freely available on www.dnvgl.com and is distributed to registered subscribers. 
The report is also distributed to DNV GL’s Technical and National Committees, who represent important 
stakeholder groups.  

14 TAKE-OVERS 
As a privately held company, DNV GL Group may not be subject to take-over bids as described in the Code 
of Practice, Section 14. This section of the Code of Practice is therefore not relevant for DNV GL Group. 
 
Further, Stiftelsen Det Norske Veritas indirectly owns 63.5 percent of DNV GL Group, and the purpose of 
Stiftelsen Det Norske Veritas as a foundation is fulfilled through its ownership in DNV GL. It is therefore 
unlikely that DNV GL will be subject to a take-over event. 

15 AUDITOR 
The Board's Audit Committee shall review and monitor the independence and efficiency of the group’s 
statutory auditor. 
 
The rules in the Statutory Auditors Act, Chapter 5A (regarding entities of public interest as defined in the 
Act), do not apply to DNV GL Group. The Act includes rules on transparency of reporting and on the 
rotation of responsible auditor. However, the auditor applies these rules for DNV GL, and the Board’s Audit 
Committee shall ensure that the requirements are met by the auditor. 
 
The auditor shall once per year present a plan for the auditor's work to the Audit Committee.  
 
In connection with the presentation of the annual financial statements and the Board of Directors’ Report, 
the Audit Committee shall discuss material issues related to accounting with management and the 
independent auditor. 
 
The Audit Committee shall in particular review with the management and the external auditor critical 
accounting policies and practices to be used by the Company, alternative accounting treatments, and 
financial controls.  
 
The Audit Committee shall discuss with the external auditor significant financial reporting issues and 
judgments made in connection with the preparation of the Company's annual financial statements and 
report, and if applicable, interim financial statements. This includes information on new accounting 
principles when a change of principles is made; and any disagreements between the management and the 
statutory auditor.  
 
At least one meeting per year will be held between the external auditor, the Audit Committee, and the 
Board without the presence of the Group CEO or the executive management.  
 
At least once a year, the auditor presents a review of DNV GL’s internal control procedures to the Audit 
Committee, including identified weaknesses and proposals for improvement. 
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The auditor submits a written statement to the Board on compliance with the independence and 
objectivity requirements in the Statutory Auditors Act. 
   
According to the Board’s instructions, the Audit Committee shall review and monitor the independence of 
the internal auditor and the independence of the statutory auditor, and in particular to which extent other 
services than audits delivered by the statutory auditor or the audit firm represent a threat against the 
statutory auditor’s independence. The Board has not established guidelines in respect of the use of the 
auditor by the executive management for services other than the audit, but this will be subject to 
continuous follow-up by the Audit Committee.  
 
The statutory auditor for DNV GL Group is Ernst & Young. 
 
The remuneration of the auditor is determined by the General Meeting, and based on input from the Audit 
Committee. In addition to ordinary auditing of DNV GL Group and subsidiaries, the statutory auditors 
provided tax consulting services, other attestation services and non-audit services. For details, see Note 8 
in the 2014 financial statements.  
 

*** 
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ATTACHMENT 1 – About the Report 
 
REPORTING STANDARD 
 
The DNV GL Corporate Governance report is a detailed elaboration on each of the 15 individual sections of 
the Code of Practice. The Code of Practice provides recommendations, and requires that the company 
describes how it fulfils the recommendations, on which sections it deviates, and an explanation for the 
deviations. The full Code of Practice with comments is available on the web site of the Norwegian 
Corporate Governance Board, http://www.nues.no/en/.  
 
Norwegian listed public limited companies are also obliged to report on corporate governance according to 
the Accounting Act, Section 3-3b. The DNV GL Corporate Governance report fulfils both of these reporting 
obligations as if DNV GL Group were a listed company.  
 
The reporting obligations of the Accounting Act are included or otherwise taken into account in the 
individual sections as listed below: 
 

a. “a statement of the Code and regulatory framework on corporate governance to which the company is 
subject, or with which it has elected to comply”. 
 Described in Section 1: Implementation and reporting of Corporate Governance.  
 

b. “information on where the Code and regulatory framework mentioned in no 1 is publicly available”. 
Described in Section 1: Implementation and reporting of Corporate Governance. 
 

c. “the reasons for any non-conformance with recommendations and regulations mentioned in no 1”. 
Described in Section 1: Implementation and reporting of Corporate Governance. 
 

d. “a description of the main elements of the company’s internal control and risk management systems 
associated with the financial reporting process, and where the entity that is required to prepare accounts 
also prepares consolidated accounts, the description must include the main elements of the group’s internal 
control and risk management systems associated with the financial reporting process”. 
Described in Section 10: Risk management and internal control. 
 

e. “an account of any provisions in the articles of associations that completely or partially extend or depart from 
the provisions stipulated in Chapter 5 of the Public Limited Companies Act”.  
Described in Section 6: General meetings.  
 

f. “the composition of the board of directors, the corporate assembly, the committee of representatives and the 
control committee, and of any committee of such corporate bodies, and a description of the main elements in 
the prevailing instructions and guidelines for the work of these corporate bodies and of any committees 
thereof”. 
Described in Section 8: Council and Board of Directors - composition and independence, and Section 9: The 
work of the Board of Directors, Chief Executive Officer and Group Executive Management. 
 

g. “the provisions of the articles of association that regulate the appointment and replacement of members of 
the board of directors”. 
Described in Section 8: Council and Board of Directors - composition and independence. 
 

h. “an account of any provisions in the articles of association or authorizations that allow the board to decide 
that the company may repurchase or issue its own shares or its own equity certificates”. 
Described in Section 3: Equity and dividends.  
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According to the Accounting Act, Section 3-3c, large enterprises shall issue a presentation detailing what 
the enterprise does to integrate considerations relating to human rights, labour rights and social 
conditions, the external environment and anti-corruption efforts in their business strategies, in their daily 
operations and in relation to their stakeholders (the "Corporate Sustainability Presentation"). The 
Corporate Sustainability Presentation was introduced in 2013 as a mandatory rule. As DNV GL reports in 
accordance with existing international reporting schemes such as the United Nations Global Compact the 
framework of Global Reporting Initiative, it is assumed that DNV GL’s reporting is fully compliant with the 
obligations in the Accounting Act, Section 3-3c. 
 
DNV GL's Corporate Sustainability Presentation is addressed in Section 1: Implementation and Reporting 
on Corporate Governance. 
 
 
 
 

-oOo- 
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