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CORPORATE 
GOVERNANCE

KESKO AMONG 
THE BEST IN 
CORPORATE 
GOVERNANCE 
REPORTING
In the spring 2011, Kesko was awarded by World Finance Magazine as 

the best in Finland in terms of Corporate Governance development and 

reporting. In the competition for the best corporate governance report-

ing, organised in the spring 2011 in Finland, Kesko was ranked among the 

best three in the category of large listed companies. Kesko's remuneration 

statement received the best assessment from the jury of the competition. 

Kesko's description of risk management, internal control and internal audit 

was given credit for being clear, transparent, high-quality and up-to-date.
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KESKO'S 
CORPORATE GOVERNANCE

RULES AND CORPORATE 
GOVERNANCE CODE OBSERVED 
BY KESKO
Kesko Corporation (Kesko or the company) 

is a Finnish public limited company in 

which the duties and responsibilities of its 

executive bodies are defi ned according to 

Finnish laws. The Kesko Group is composed 

of the parent company, Kesko, and its sub-

sidiaries. 

Kesko's decision-making and corporate 

governance are guided by Kesko's values and 

responsible operating practices. Decision-

making and corporate governance comply 

with the Finnish Limited Liability Compa-

nies Act, regulations concerning publicly 

quoted companies, Kesko's Articles of Asso-

ciation, the charters of Kesko's Board of 

Directors and its Committees and the rules 

and guidelines of NASDAQ OMX Helsinki 

Ltd. The company complies with the Finnish 

Corporate Governance Code for Listed Com-

panies 2010 (available at www.cgfi nland.fi ).

As provided by the Comply or Explain 

principle of the Corporate Governance Code, 

the company departs from the Corporate 

Governance Code's recommendation con-

cerning a Board member's terms of offi  ce. 

According to Kesko's Articles of Associa-

tion, the term of a Board member is three 

years, whereas recommendation 10 of the 

Corporate Governance Code recommends 

that Board members should be elected for 

a term of one year. A shareholder who, 

together with related entities, holds over 

10% of all votes carried by the Kesko shares, 

has informed the company's Board that it 

considers the term of three years good for 

the company's long-term development and 

sees no need to shorten the term of offi  ce 

stated in the Articles of Association.

GENERAL MEETING 
The highest decision-making power in 

Kesko is exercised by the company's share-

holders at the company's General Meet-

ing. The company's shareholders elect the 

company's Board and auditor at the Annual 

General Meeting (AGM). The company uses a 

so-called one-tier governance model. 

The AGM, which is held by the end of 

June on a date designated by the company's 

Board, handles the business specifi ed for 

the AGM in the Articles of Association and 

any other proposals that may be made to 

the General Meeting. If needed, the com-

pany may also hold Extraordinary General 

Meetings.

General Meetings are convened by the 

company's Board. A shareholder has the 

right, by virtue of the Limited Liability Com-

panies Act, to put matters that fall within 

the competence of the General Meeting on 
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the agenda of the AGM. A shareholder shall 

make a possible request in time for the mat-

ter to be included in the agenda of a General 

Meeting not later than the date given on the 

company's website www.kesko.fi  and fol-

lowing the instructions. As a rule, a General 

Meeting handles the business proposed to it 

by the company's Board. 

MAJOR MATTERS WITHIN THE 
COMPETENCE OF THE GENERAL 
MEETING
The most signifi cant matters falling within 

the competence of the General Meeting 

include: resolution on the number of Board 

members and the election of Board mem-

bers, resolutions on the remuneration and 

fi nancial benefi ts of the Board members 

and members of the Board's Committees, 

election of the auditor and resolution on 

the auditor's fee, adoption of the fi nancial 

statements, resolution on discharging the 

Board members and the Managing Direc-

tor from liability, amending the Articles of 

Association, resolutions on share issuances 

and on the distribution of the company's 

assets, such as profi t distribution.

When votes are taken, a proposal for 

which more than half of the votes were given 

will normally be a resolution of the Gen-

eral Meeting, as prescribed by the Limited 

Liability Companies Act. However, the Act 

specifi es several matters where a resolution 

requires an enhanced qualifi ed majority 

prescribed by law.

CONVENING THE GENERAL MEETING
Shareholders are invited to the General 

Meeting by a notice published in at least 

two nationwide newspapers. The notice 

of the meeting is delivered no earlier than 

two months and no later than three weeks 

before the General Meeting, but at least nine 

days before the record date of the General 

Meeting, referred to in the Finnish Limited 

Liability Companies Act. The notice of the 

meeting and the proposals of the company's 

Board to the General Meeting are published 

in stock exchange releases. The proposals 

for the number of Board members, for Board 

members and for Board members' remu-

neration made by shareholders holding at 

least 10% of the votes carried by the com-

pany shares are also published in a stock 

exchange release. The documents are also 

made available at www.kesko.fi . 

RIGHT TO PARTICIPATE IN THE 
GENERAL MEETING
All Kesko shareholders have the right to par-

ticipate in Kesko's General Meetings by fol-

lowing the instructions given in the notice 

of each General Meeting. Shareholders may 

participate in the meeting themselves, or 

through proxy representatives. A share-

holder or a proxy representative can have 

one assistant at the General Meeting

MINUTES OF THE GENERAL MEETING
The minutes of the General Meeting are 

recorded and made available to shareholders 

at www.kesko.fi , together with appendices 

describing the resolutions of the meeting 

within two weeks from the General Meeting. 

The resolutions of the General Meeting are 

also published in a stock exchange release 

immediately after the meeting.

PRESENCE OF GOVERNING BODIES AT 
THE GENERAL MEETING
The company aims for all of Kesko's Board 

members, the President and CEO, and the 

auditor to be present at the AGM. An Extraor-

dinary General Meeting is attended by the 

company's Board Chair, a suffi  cient number 

of members of the Board and its committees, 

and the President and CEO. A fi rst-time can-

didate for the Board is present at the Gen-

eral Meeting deciding on his/her election, 

unless there is a weighty reason for his/her 

absence.

SHARE SERIES
The company has share series A and B, 

which diff er only with respect to the votes 

they carry. Each A share carries the right to 

ten votes and each B share to one vote at the 

General Meeting. 

BOARD OF DIRECTORS AND ITS 
COMMITTEES

TERM, COMPOSITION AND 
INDEPENDENCE OF THE BOARD
According to the Articles of Association, the 

term of offi  ce of a Board member is three 

years, starting at the close of the General 

Meeting electing the member and expiring 

at the close of the third AGM after the elec-

tion.

According to the Articles of Association, 

Kesko's Board of Directors consists of a 

minimum of fi ve and a maximum of eight 

members. The Board elects the Chair and the 

Deputy Chair from among its members for 

the whole term of the Board.

The Board of Directors elected by Kesko's 

AGM of 30 March 2009 consists of seven 

members:
 ■ Heikki Takamäki (Chair)
 ■ Seppo Paatelainen (Deputy Chair)
 ■ Maarit Näkyvä
 ■ Ilpo Kokkila
 ■ Esa Kiiskinen
 ■ Mikko Kosonen
 ■ Rauno Törrönen. 

In accordance with the Articles of Associa-

tion, their terms will expire at the close of 

the 2012 AGM.

All of Kesko's Board members are non-

executive directors.

The Board of Directors evaluates the inde-

pendence of its members annually on a reg-

ular basis. Based on the latest evaluation 

carried out on 4 April 2011, the Board consid-

ers that all of its members are independent 

of the company's signifi cant shareholders, 

and that the majority of the members is also 

independent of the company. Board mem-

bers Takamäki, Kiiskinen and Törrönen are 

not independent of the company, because 

companies controlled by them have chain 

agreements with a Kesko Group company.

MAIN DUTIES
Kesko's Board of Directors ensures that the 

company's administration, operations and 

accounting, as well as fi nancial manage-

ment controls are in place. The Board has 

confi rmed the written charter for its duties, 

matters to be considered, meeting practice 

and the decision-making process. The Board 

considers and makes decisions on all mat-

ters that are fi nancially, commercially or 

fundamentally signifi cant for the Group.

The Board's main duties include:
 ■ making decisions on the Group's strat-

egy and confi rming strategies for the 

divisions
 ■ confi rming the Group's rolling plan, 

which includes the capital expenditure 

plan
 ■ approving the Group's fi nancial and 

investment policy 
 ■ confi rming the Group's risk manage-

ment policy and considering the Group's 

most signifi cant risks and uncertainties
 ■ reviewing and adopting the consoli-

dated fi nancial statements, interim 

reports and related stock exchange 

releases and the report by the Board of 

Directors
 ■ making decisions on strategically or 

fi nancially important individual capital 

expenditures, acquisitions, disposals or 

other arrangements, and commitments
 ■ making decisions on the essential 

Group composition and organisation
 ■ appointing and dismissing the compa-

ny's President and CEO, approving his/

her managing director's service contract 

and making decisions on his/her com-

pensation and other fi nancial benefi ts
 ■ making decisions on the principles of 

Kesko's remuneration plans and moni-

toring the implementation of the plans
 ■ making possible proposals to the 

General Meeting for share and share-

based remuneration plans, and making 

decisions on granting shares or share 

options under share and share-based re-

muneration schemes, and on the terms 

and conditions for granting them
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 ■ establishing a dividend policy and being 

responsible for shareholder value per-

formance
 ■ confi rming the company's values
 ■ reviewing the Corporate Responsibility 

Report.

DECISION-MAKING, OPERATIONS AND 
MEETINGS
The duty of Kesko's Board is to promote the 

best interests of Kesko and all of its share-

holders. The Board members do not repre-

sent the interests of the parties who have 

proposed their election as Board members. 

A Board member is disqualifi ed from par-

ticipating in the handling of any matter 

between him/her and the company. When 

a vote is taken, the Board's decision will be 

the opinion of the majority. If a vote results 

in a tie, the decision will be the opinion sup-

ported by the Chair. If the votes cast at an 

election of a person end in a tie, the results 

will be decided by drawing lots.

In 2011, the Board held 10 meetings. The 

Board members' attendance rate at the Board 

meetings was 94.3%.

In its strategy work in 2011, the Board dis-

cussed the expansion of especially the food 

trade and other operations into Russia, and 

continued to discuss electronic customer 

communications and e-commerce. The 

Board approved and reformed the Kesko 

Group management's incentive plans by 

introducing a new share-based compen-

sation plan. It also approved the Group's 

updated risk management policy. As in 

previous years, the Board reviewed the 

fi nancial reports and monitored the Group's 

funding situation, approved the most sig-

nifi cant capital expenditures, monitored 

the progress of Group-level projects and 

approved interim reports and the fi nancial 

statements prior to their disclosure. 

The Board meetings regularly include a 

review by the President and CEO on topical 

and important issues, as well as reports by 

the Chairs of the Board's Audit Committee 

and Remuneration Committee on prepara-

tory committee meetings preceding Board 

meetings. The auditor presents his/her fi nd-

ings to the Board once a year in connection 

with the fi nancial statements.

The Board regularly assesses its opera-

tions and working practices and carries out 

a related self-assessment once a year. Most 

recently, the Board made a self-assessment 

of its operations and working practices in 

December 2011. In the assessment, the Board 

noted that, for example, the two annual 

strategy meetings had enhanced the han-

dling of the most signifi cant matters for 

Kesko. 

BOARD COMMITTEES
Kesko has a Board's Audit Committee and 

a Remuneration Committee, both of which 

consist of three Board members. At the close 

of the AGM, the Board elects the Chairs 

and the members of the Committees from 

among its members for one year at a time.

The Board of Directors has confi rmed 

written charters for the Committees that 

lay down their main duties and operating 

principles.

The Committees have no independent 

decision-making power. Instead, the Board 

makes decisions based on the preparatory 

work of the Committees. 

The Committees regularly assess their 

operations and working practices and carry 

out a related self-assessment once a year.

Audit Committee and its operations
The Audit Committee members are Maarit 

Näkyvä (Ch.), Seppo Paatelainen (Deputy 

Ch.) and Mikko Kosonen. All members of 

the Audit Committee are independent of 

the company and its signifi cant sharehold-

ers. In the election of the Audit Committee 

members, the relevant qualifi cation require-

ments have been taken into account.

According to its charter, the duties of the 

Audit Committee are:
 ■ monitoring the Kesko Group's fi nancial 

and funding situation and the process 

of the company's fi nancial statements 

reporting
 ■ supervising the company's fi nancial 

reporting process 
 ■ evaluating the effi  ciency of the compa-

ny's internal control, internal audit and 

risk management systems 
 ■ reviewing the Corporate Governance 

Statement submitted by the company 
 ■ approving the operating instructions, 

annual audit plan, budget and resources 

of the company's Internal Audit and 

handling the reports submitted to the 

Committee
 ■ monitoring the statutory audit of the 

fi nancial statements and the consoli-

dated fi nancial statements 
 ■ evaluating the independence of the 

company's audit fi rm 

ATTENDANCE AT MEETINGS BY MEMBERS OF THE BOARD AND ITS COMMITTEES IN 2011

Board member 
since

Attendance

Committee Board Audit Committee
Remuneration 

Committee

Heikki Takamäki (Ch.) 2001
Remuneration Committee 

(Ch.) 10/10 - 3/3

Seppo Paatelainen (Dep. Ch.)

2006 Audit Committee (Dep. Ch.) 
Remuneration Committee 

(Dep. Ch.)

10/10 5/5 3/3

Esa Kiiskinen 2009 10/10 - -

Ilpo Kokkila 2006 Remuneration Committee 9/10 - 3/3

Mikko Kosonen 2009 Audit Committee 10/10 5/5 -

Maarit Näkyvä 2001 Audit Committee (Ch.) 7/10 4/5 -

Rauno Törrönen 2009 10/10 - -

BOARD MEMBERS' INDEPENDENCE IN 2011*
Independent of the 

company
Independent of a 

significant shareholder

Heikki Takamäki (Ch.) No** Yes

Seppo Paatelainen (Dep. Ch.) Yes Yes

Esa Kiiskinen No** Yes 

Ilpo Kokkila Yes Yes 

Mikko Kosonen Yes Yes 

Maarit Näkyvä Yes Yes

Rauno Törrönen No** Yes 

* Based on the independence evaluation carried out on 4 April 2011.
** Each of the companies controlled by Kiiskinen, Takamäki and Törrönen has a chain agreement with a Kesko Group company.
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 ■ preparing the draft resolution con-

cerning the election of the company's 

auditor and keeping in contact with the 

company's auditor.

In 2011, the Audit Committee held fi ve meet-

ings, and its members' attendance rate at the 

Committee meetings was 93.3%. At the Com-

mittee meetings, the Group's CFO, the Cor-

porate Controller, the Chief Audit Executive 

and the General Counsel regularly report on 

their areas of responsibility to the Commit-

tee. The Committee also receives reports on 

the Kesko Group's funding situation, risk 

management and insurances. The auditor 

is present at the Committee meetings and 

presents his/her audit plan and report to the 

Audit Committee.

During the year, the Committee reviewed 

reports on the Group's fi nancial situation, 

including the fi nancial statements release 

and interim reports and made a recommen-

dation to the Board on handling the interim 

reports and the fi nancial statements release. 

In addition, the Committee reviewed the 

Group's external and internal audit and risk 

management reports, the external quality 

evaluation report on the Group's internal 

audit and approved internal audit's operat-

ing instructions and audit plan, budget and 

resources for 2012. The Committee also eval-

uated the auditor's independence and con-

sultation services to the Group. The Audit 

Committee has prepared and submitted a 

proposal to the AGM on the auditor to be 

elected for Kesko. 

Remuneration Committee and its 
operations
The Remuneration Committee members are 

Heikki Takamäki (Ch.), Seppo Paatelainen 

(Deputy Ch.) and Ilpo Kokkila. All members 

of the Audit Committee are independent 

of the company's signifi cant shareholders 

and the majority is also independent of the 

company.

According to its charter, the duties of the 

Remuneration Committee are:

 ■ preparing matters pertaining to the 

compensation and other fi nancial bene-

fi ts of the company's President and CEO, 

and preparing the managing director's 

service contract to the Board
 ■ preparing matters pertaining to the 

compensation and other fi nancial 

benefi ts of the Corporate Management 

Board members responsible for lines of 

business
 ■ preparing matters pertaining to the 

appointment of the President and CEO 

and the Corporate Management Board 

members responsible for lines of busi-

ness, and identifi cation of their possible 

successors
 ■ developing and preparing remuneration 

plans to the company's Board
 ■ handling the remuneration statement.

In 2011, the Remuneration Committee held 

three meetings. Its members' attendance 

rate at the meetings was 100%. The Com-

mittee prepared proposals to the Board for 

a new long-term incentive plan targeted to 

the Group's management and key personnel, 

and for the principles of the management's 

performance bonus scheme.

More information on Kesko's Board 

members is available on pages 56–57 and at 

www.kesko.fi .

COMPANY MANAGEMENT

PRESIDENT AND CEO
Kesko has a managing director who is the 

President and CEO. Kesko's President and 

CEO is Matti Halmesmäki, Master of Sci-

ence in Economics and Master of Laws. He 

has been Kesko's President and CEO since 

1 March 2005.

The President and CEO's duty is to man-

age the company in accordance with the 

instructions and orders issued by the com-

pany Board and to inform the Board about 

the developments in the company's busi-

ness operations and fi nancial situation. He/

she is also responsible for the company's 

day-to-day management and ensuring that 

fi nancial matters are handled in a reliable 

manner. The President and CEO also chairs 

the Corporate Management Board and the 

Boards of the Group's major subsidiaries, 

Kesko Food Ltd, Rautakesko Ltd, VV-Auto 

Group Oy, and the Board of the home and 

speciality goods division.

The President and CEO is elected by the 

Board, which also makes the decisions on 

the terms of the President and CEO's ser-

vice contract. A written managing director's 

service contract, approved by the Board, has 

been made between the company and the 

President and CEO. 

More information on Kesko's President 

and CEO is available on page 58 and at 

www.kesko.fi . 

CORPORATE MANAGEMENT BOARD
The Kesko Group has a Corporate Manage-

ment Board, the Chair of which is Kesko's 

President and CEO. The Corporate Manage-

ment Board has no authority based on leg-

islation or the Articles of Association. The 

Corporate Management Board's duties are 

to discuss Group-wide development projects 

and Group-level policies and practices. In 

addition, the Corporate Management Board 

discusses the Group's and the division par-

ent companies' business plans, profi t per-

formances and matters handled by Kesko's 

Board, in the preparation of which it also 

participates. The Corporate Management 

Board meets 8–10 times a year.

More information on Kesko's Corporate 

Management Board is available on pages 

58–59 and at www.kesko.fi . 

REMUNERATION 

REMUNERATION OF THE BOARD AND 
ITS COMMITTEES
The AGM adopts resolutions on the fees and 

other fi nancial benefi ts of the members of 

the Board and its Committees annually. The 

remunerations of the members of the Board 

and its Committees are paid in cash only. 

CORPORATE MANAGEMENT BOARD MEMBERS AND 
RESPONSIBILITY AREAS IN 2011 Since Responsibility area

Matti Halmesmäki, Ch. 1 Jan. 2001 Kesko's President and CEO

Terho Kalliokoski, President of Kesko Food Ltd 17 Mar. 2005 Food trade

Minna Kurunsaari, Senior Vice President, home and speciality goods 
trade 

1 Dec. 2011 Home and speciality goods trade, electronic 
marketing and services projects

Arja Talma, President of Rautakesko Ltd* 17 Mar. 2005 Building and home improvement trade

Pekka Lahti, President of VV-Auto Group Oy 1 Mar. 2005 Car and machinery trade

Riitta Laitasalo, Senior Vice President, Human Resources of Kesko 1 Jan. 2001 Human resources, K-instituutti

Merja Haverinen, Senior Vice President, Corporate Communications of 
Kesko

1 Apr. 2011 Corporate communications, responsibility, 
brands

Jukka Erlund, Senior Vice President, CFO of Kesko 1 Nov. 2011 Finance and accounting, IT management, 
financial services

* Until 1 Nov. 2011, Talma was Senior Vice President, CFO of Kesko
In 2011, the Corporate Management Board members also included Paavo Moilanen, Senior Vice President for Kesko's Corporate Communications until 31 Mar., 
Rautakesko Ltd's President Jari Lind until 9 Jun. and Matti Leminen, Senior Vice President, home and speciality goods trade, until 30 Nov.
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PRESIDENT AND CEO MATTI HALMESMÄKI
Salaries, performance bonuses and fringe benefits in 2009–2011 (€)

2011 2010 2009

Non-variable 
monetary salary 642,900 605,100 569,300

Performance 
bonuses* 339,500 227,500 152,250

Fringe benefits 19,980 22,560 23,014

Total 1,002,380 855,160 744,564

* Paid based on previous year's performance.

Share options granted 2007–2011 (pcs)

Option 
(symbol) 2010–2011 2009 2008 2007

2007A - 50,000

2007B - 50,000

2007C - 50,000

Total - 50,000 50,000 50,000

At 31 Dec. 2011, the President and CEO held 50,000 2007A options,
30, 000 2007B options and 50,000 2007C options.

Share-based payments (pcs) 2011 2012

Maximum 18,000 21,000*

Granted* 7,794

Commitment period (until) 31.12.2014 31.12.2015

* The Board's decision in February 2012. The share award for the 2011 vesting 
period will be paid by the end of April 2012 in accordance with the terms of 
the plan. The amount of the award for the 2012 vesting period will be decided 
in 2013. 
Commitment period

The share award of Kesko B shares involves a commitment period of 
three years, following each vesting period, during which the shares 
may not be transferred.

ANNUAL AND MEETING FEES PAID TO BOARD MEMBERS FOR BOARD AND COMMITTEE WORK IN 2011 (€)
Meeting fees

Annual fees Board Audit Committee Remuneration Committee Total

Heikki Takamäki (Ch.) 80,000 5,000 - 1,500 86,500

Seppo Paatelainen (Dep. 
Ch.) 50,000 5,000 2,500 1,500 59,000

Esa Kiiskinen 37,000 5,000 - - 42,000

Ilpo Kokkila 37,000 4,500 - 1,500 43,000

Mikko Kosonen 37,000 5,000 2,500 - 44,500

Maarit Näkyvä 37,000 3,500 4,000 - 44,500

Rauno Törrönen 37,000 5,000 - - 42,000

Total 315,000 33,000 9,000 4,500 361,500

Fee/year

Annual fee 2009–2011 2006–2008

Board Chair 80,000 60,000*

Board Deputy Chair 50,000 42,000*

Board member 37,000 30,000*

* Monthly fees resolved in 2006–2008 converted into annual fees.

Fee/meeting

Meeting fee 2009–2011 2006–2008

Fee for a Board meeting 500 500

Fee for a Committee meeting 500 500

Committee Chair's fee for a Com-
mittee meeting, if he/she is not 
also the Board Chair or Deputy 
Chair 1,000 1,000

BOARD'S ANNUAL AND MEETING FEES RESOLVED BY THE ANNUAL GENERAL MEETING IN 2006–2011 (€)

Period of notice and termination benefit

If the President and CEO's service contract is terminated by the 
company, he is paid a 12-months' salary and a separate lump sum 
termination benefit, which corresponds to his 12-months' salary and 
fringe benefits (a total of 24 x termination month's salary + fringe 
benefits). If the President and CEO resigns, he is entitled to a 
6-months' salary for the notice period.

Commitment period* Ownership obligation

4/2007–4/2010 25% of proceeds from share 
option sales shall be used to 
purchase company shares for 
permanent ownership.

4/2008–4/2011

4/2009–4/2012

* During which share options may 
not be assigned or exercised .

The share award is based on the fulfilment of the vesting criteria set by 
the Board for each vesting period. The Board annually decides on the 
vesting criteria and the maximum share awards at the beginning of 
the vesting period. At the beginning of the year following the vesting 
period, the Board decides the final amounts of Kesko B shares to be 
granted based on the fulfilment of the vesting criteria. The criteria for 
the 2011–2013 vesting periods with equal weightings are Kesko's 
basic earnings per share (EPS) excl. non-recurring items, the 
performance of the Kesko Group's sales exclusive of tax during the 
vesting period, and the percentage by which the total shareholder 
return of a Kesko B share exceeds the OMX Helsinki Benchmark Cap 
index.

In addition, a cash component is paid to cover the taxes and tax-like 
charges incurred by the award.

Retirement benefits

The President and CEO is a member of the Kesko Pension Fund's department A and his retirement benefits are determined based on the department's 
rules and his managing director's service contract. In 2011, his term of office, based on his managing director’s service contract, was extended until his 
retirement on old age pension at the age of 63. His retirement benefit is based on a defined benefit plan. At retirement, his pension will be 66% of his 
pensionable salary, which is determined based on his non-variable monetary salary, performance bonuses and fringe benefits for the last 10 years.
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SALARIES, PERFORMANCE BONUSES AND FRINGE BENEFITS OF CORPORATE MANAGEMENT BOARD MEMBERS 
IN 2010–2011 (€)*

Non-variable monetary salary Performance bonuses Fringe benefits Total

2011 2010 2011 2010 2011 2010 2011 2010

Matti Halmesmäki (Ch.) 642,900 605,100 339,500 227,500 19,980 22,560 1,002,380 855,160

Corporate Management 
Board** 1,537,924 1,515,860 438,500 244,250 97,127 112,080 2,073,550 1,872,190

Total 2,180,824 2,120,960 778,000 471,750 117,107 134,640 3,075,930 2,727,350

* Salaries, performance bonuses and fringe benefits are reported on cash basis. The 2010 accrual is calculated by adding the amount of performance bonus paid in 
2011 to the salaries and fringe benefits in 2010. The performance bonus accrued for 2011 will be decided in spring 2012. 
** Excluding President and CEO Halmesmäki. The amounts reported for the Corporate Management Board reflect the changes in its composition in 2011 and they 
include each member's salaries, performance bonuses and fringe benefits for their terms of office.

SHARE OPTIONS GRANTED TO CORPORATE MANAGEMENT BOARD MEMBERS IN 2007–2011 (PCS)
Grant year 2010–2011 2009 2008 2007

Share option (symbol) (2007C) (2007B) (2007A)

Matti Halmesmäki, Ch. - 50,000 50,000 50,000

Corporate Management 
Board* - 115,000 100,000 99,500

Total - 165,000 150,000 149,500

* Excluding President and CEO Halmesmäki. The amounts reported for the Corporate Management Board reflect the changes in its composition in 2011 and 
include the share option amounts of Kurunsaari, Erlund and Haverinen as they joined the Corporate Management Board in 2011.

At 31 Dec. 2011, Corporate Management Board member, President and CEO Halmesmäki held 50,000 2007A, 30,000 2007B and 50,000 2007C share options 
and the other Corporate Management Board members held a total of 95,000 2007A, 84,750 2007B and 115,000 2007C share options, or all Corporate 
Management Board members held a total of 145,000 2007A, 114,750 2007B and 165,000 2007C share options.

The share options 2007A-2007C include an obligation set by Kesko's Board to option recipients to use 25% of the proceeds from their share options to buy 
company shares for permanent ownership. The vesting periods (during which share options cannot be assigned or exercised) are as follows: 2007A: 4/2007–
4/2010; 2007B: 4/2008–4/2011; 2007C: 4/2009–4/2012.

SHARE-BASED PAYMENTS TO CORPORATE MANAGEMENT BOARD MEMBERS (PCS)
2011 2012

Maximum To be granted** Maximum**

Matti Halmesmäki, Ch. 18,000 7,794 21,000

Corporate Management Board* 33,300 14,419 40,500

Total 51,300 22,213 61,500

* Excluding President and CEO Halmesmäki. The amounts reported for the Corporate Management Board reflect the changes in its composition in 2011 and are 
reported as at the end of 2011.
** The Board's decision in February 2012. The share award for the 2011 vesting period will be paid by the end of April 2012 in accordance with the terms of the 
plan. The amount of the award for the 2012 vesting period will be decided in 2013. The share award is based on the fulfilment of the vesting criteria set by the 
Board for each vesting period. The Board annually decides on the vesting criteria and the maximum share awards at the beginning of the vesting period. 
At the beginning of the year following the vesting period, the Board decides the final amounts of Kesko B shares to be granted based on the fulfilment of the 
vesting criteria. The criteria for the 2011–2012 vesting periods with equal weightings are Kesko's basic earnings per share (EPS) excl. non-recurring items, the 
performance of the Kesko Group's sales exclusive of tax during the vesting period, and the percentage by which the total shareholder return of a Kesko B share 
exceeds the OMX Helsinki Benchmark Cap index. In addition, a cash component is paid to cover the taxes and tax-like charges incurred by the award.
Each vesting period attached to the Kesko B share awards is followed by a commitment period of three calendar years, during which shares may not be transferred. 
The commitment period for shares granted for the 2011 vesting period will expire on 31 Dec. 2014.

RETIREMENT BENEFITS, NOTICE PERIODS AND TERMINATION BENEFITS OF CORPORATE MANAGEMENT 
BOARD MEMBERS

Retirement 
pension age (yrs)

Pension as 
percentage of 

pensionable 
salary (%)

Period of 
notice

Termination 
benefit

Matti Halmesmäki, Ch. 63 66 6*/12 mo 12 mo salary If the company terminates the executive's 
service contract, he/she is paid a 6–12 
months' salary for the period of notice and 
a separate lump sum termination benefit 
representing his/her 6–12 months' 
non-variable monetary salary and fringe 
benefits (a total of 12–24 x salary for the 
month of termination + fringe benefits). If 
the executive resigns, he/she is entitled to 
a salary for the period of notice.

Terho Kalliokoski 62 66 6 mo 6 mo salary

Minna Kurunsaari 62 66 6 mo 6 mo salary

Arja Talma based on TyEL** based onTyEL** 6 mo 6 mo slary

Pekka Lahti 62 66 6 mo 12 mo salary

Riitta Laitasalo 60 66 6 mo 12 mo salary

Merja Haverinen based on TyEL** based on TyEL** 6 mo 6 mo salary

Jukka Erlund based on TyEL** based on TyEL** 6 mo 6 mo salary

Except for Erlund, Haverinen and Talma, the executives are members of the Kesko Pension Fund's department A. Their retirement ages and pensions are 
determined based on the department's rules and each of their service contracts. Their retirement benefits are based on defined benefit plans.
*If the President and CEO resigns, he is entitled to a 6-months' salary for the notice period.
**TyEL = the Employees' Pensions Act.
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REMUNERATION OF THE PRESIDENT 
AND CEO AND OTHER MANAGEMENT
The remuneration plan for the President and 

CEO and the other members of the Corporate 

Management Board consists of a non-varia-

ble monetary salary (monthly salary), fringe 

benefi ts (free car and mobile phone ben-

efi t), a performance bonus based on criteria 

set annually (the maximum performance 

bonus of President and CEO corresponds to 

his monetary salary for a maximum of eight 

months, and that of the other members of 

the Corporate Management, for a maximum 

of 4–5 months), share-based payment and 

share option plans and management's 

retirement benefi ts. 

Based on the Remuneration Committee's 

preparatory work, Kesko's Board makes 

decisions on the individual compensation, 

other fi nancial benefi ts, the performance 

bonus system criteria and the performance 

bonuses paid to the President and CEO and 

the Corporate Management Board mem-

bers responsible for lines of business. The 

President and CEO makes decisions on the 

compensation and other fi nancial benefi ts 

of the other Corporate Management Board 

members within the limits set by the Chair 

of the Board's Remuneration Committee.

More information on the Kesko manage-

ment's remuneration and the company's 

share-based compensation and share option 

plans is available on pages 50–51 and 58–59, 

and at www.kesko.fi .

RISK MANAGEMENT, INTERNAL 
CONTROL AND INTERNAL AUDIT 

RISK MANAGEMENT

Risk management is an integral part 
of management in Kesko
Kesko’s risk management is proactive and an 

integral part of its management and day-to-

day activities. The objective of risk manage-

ment is to ensure the delivery of customer 

promises in the Kesko Group, profi t perfor-

mance, dividend payment capacity, share-

holder value, the implementation of respon-

sible operating practices and the continuity 

of operations. Effi  cient risk management is 

a competitive advantage for Kesko.

The risk management policy confi rmed 

by the Board of Directors guides risk man-

agement in the Kesko Group. The policy is 

based on the COSO ERM Framework and the 

SFS-ISO risk management standard. The pol-

icy defi nes the objectives, principles, prac-

tices, organisation and responsibilities of 

risk management. Kesko divides risks into 

strategic, operational and fi nancial risks.

In Kesko, a risk is defi ned as an event or 

circumstance 
 ■ that can hinder or prevent the attain-

ment of Kesko's objectives, or
 ■  that can lead to a failure to exploit busi-

ness opportunities.

CORPORATE GOVERNANCE

The Group has a uniform risk 
assessment and reporting system
The Kesko Group applies a business-ori-

ented and comprehensive approach to risk 

assessment and management. This means 

that key risks are systematically identifi ed, 

assessed, managed, monitored and reported 

as part of business operations at the Group, 

division, company and unit levels in all 

operating countries. Risk identifi cation and 

assessment play a key role in Kesko's strat-

egy work and rolling planning. In addition, 

risk assessments are made of signifi cant 

projects related to capital expenditures or 

changes in operations.

Kesko has a uniform risk assessment 

and reporting system. Risk identifi cation 

is based on business objectives and oppor-

tunities and the defi ned risk appetite. Risks 

are prioritised on the basis of their signifi -

cance by assessing the impact and probabil-

ity of their realisation and the level of risk 

management. All risks cannot or need not 

be managed. When assessing the impact 

of realisation, the impacts on reputation, 

employees' wellbeing and the environ-

ment are considered in addition fi nancial 

impacts. Responsible persons are assigned 

to the planning, execution and monitoring 

of risk management responses. The defi ned 

responses are included in operating plans 

and monitoring. 

 Risk management specialist responsibility
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Providing insurance cover is part of 
Kesko's risk management
Providing insurance cover is part of Kesko's 

risk management, and the policy confi rmed 

by Kesko's Board of Directors defi nes the 

principles of providing insurance. The 

objective of insurance is to ensure that the 

Group's personnel, assets, business opera-

tions and liabilities have appropriate and 

economical insurance cover, while taking 

account of legislative requirements and the 

Group's risks and risk tolerance at any time. 

The Group's risk management function is 

responsible for the Group-level insurance 

programmes, their competitive tendering 

and brokerage services as part of the Group's 

damage/loss risk management. 

Responsibilities and roles in risk 
management
The business division and Group function 

managements are responsible for risk man-

agement implementation. Each division has 

appointed a management board member, 

usually the fi nance director, to be respon-

sible for coordinating risk management 

and security and providing guidelines in 

each respective division and reporting on 

risk management responses. In addition, 

divisions have risk managers and secu-

rity managers, who are responsible for the 

development and control of risk manage-

ment and security in the division, in coop-

eration with the business management and 

support functions.

Kesko has a Group-level Risk Manage-

ment Steering Group, which is chaired by the 

Group's President and CEO, and composed 

of the representatives of the management of 

the various divisions and Group functions. 

The Group's risk management function con-

trols and coordinates the development of 

joint risk management and security proce-

dures, the adoption of best practices in the 

Group, and is responsible for risk reporting 

to the Group's management. Based on the 

divisions' and Group functions' risk analy-

ses, the Group's risk management function 

prepares the Group's risk map, presenting 

the most signifi cant risks and their man-

agement. 

The Group's risk map, the most signifi cant 

risks and uncertainties, as well as changes 

in and responses to them are reported to the 

Kesko Board's Audit Committee in connec-

tion with handling the interim reports and 

the fi nancial statements. The Audit Com-

mittee's Chair reports on risk management 

to the Board as part of the Audit Committee 

report. Kesko's Board discusses the most sig-

nifi cant risks and the responses required to 

control them, and assesses the effi  ciency of 

risk management. The most signifi cant risks 

and uncertainties are reported to the market 

by the Board in the fi nancial statements, and 

changes in them in interim reports.

The management of fi nancial risks is 

based on the Group's fi nance policy, con-

fi rmed by Kesko's Board. Group Treasury is 

centrally responsible for funding, liquidity 

management, debt investor relations and 

the management of fi nancial risks.

Risk management responses in 2011
Kesko's risk management policy was 

updated in late 2011 to take account of the 

SFS-ISO 31000 'Risk management – Princi-

ples and guidelines' standard. Kesko has an 

established risk management process and 

no signifi cant changes took place in it in 

2011.

The risk management function was 

closely involved in the project for the intro-

duction of the new chip&pin payment ter-

minals. This included the assessment of the 

introduction project and the risks of use, 

and the defi nition of new operating systems.

For the purpose of improving occupa-

tional safety, leveraging the results of the 

extensive inquiry for assessing risks at 

work carried out in 2009 was continued by 

assessing the identifi ed risk factors in more 

detail and by determining location- or unit-

specifi c responses to them. 

With regard to damage/loss insurances, 

new forms of cooperation were sought and 

adopted jointly with business partners for 

the purpose of supporting proactive risk 

management work in Kesko. Competitive 

tendering of insurance broker services and 

the statutory workers' compensation insur-

ance cover relating to Kesko's personnel in 

Finland was arranged. 

Focus areas of risk management in 
2012
As Kesko is strongly expanding its operating 

activities in Russia, local risk management 

resources will be increased and coopera-

tion between the divisions as well as Group 

control will be added. Kesko’s risk manage-

ment will continue to prevent damages and 

malpractice, to maintain and test continuity 

plans, and to provide cost-effi  cient insur-

ance services. Competitive tendering for the 

Kesko Group's non-life insurances will be 

arranged early in the year.

The risk management function will con-

tinue working in close cooperation with 

other Group units, especially with the inter-

nal audit, legal aff airs, human resources, 

accounting, treasury and IT functions in 

order to ensure the adoption of, for exam-

ple, responsible operating practices, and to 

improve personnel safety and to develop 

risk management related to information 

security and data protection. 

The most signifi cant risks and their 
management responses
Risks and uncertainties impacting Kesko’s 

business operations and their management 

responses, as well as the organisation and 

principles of Kesko's risk management are 

described at www.kesko.fi /Investors and 

in the Report by the Board of Directors on 

page 62. 

Financial risks (such as counterparty risk, 

liquidity risk, foreign exchange risk related 

to purchasing operations, interest rate risk 

and commodity risk relating to electricity 

derivatives) are described in accordance 

with the IFRS in note 39 to Kesko's fi nancial 

statements for 2011.

INTERNAL CONTROL
Internal control is a part of Kesko's manage-

ment, governance and day-to-day opera-

tions. The Board and the President and CEO 

are ultimately responsible for the organisa-

tion of internal control. The Audit Commit-

tee of Kesko's Board has confi rmed Kesko's 

internal control policies, which are based 

on good control principles, widely accepted 

internationally (COSO).

Internal control refers to all proactive 

operations, daily and subsequent control, 

aimed at ensuring the achievement of busi-

ness objectives. Kesko's values, operating 

principles and the company's strategy and 

objectives form the basis of internal control 

as a whole. Kesko's operating principles have 

been communicated to the Kesko employees 

in the guide 'Our Responsible Working Prin-

ciples' and the related Group-wide training 

programme.

Daily controls include working instruc-

tions and system and manual controls, as 

well as the defi nition and diff erentiation 

of responsibilities and powers, job specifi -

cations, approval authorisations and sub-

stitute procedures as well as fi nancial and 

other reporting. The Kesko Group's inter-

nal audit function evaluates and verifi es 

the effi  ciency of internal control and assists 

management and the companies in the 

development of an internal control system. 

The objective of internal control in the 

Kesko Group is to ensure profi table and 

eff ective operations, to secure the conti-

nuity of operations, reliability of fi nancial 

and operational reporting, compliance with 

laws and agreements and Kesko's values and 

operating principles as well as the security 

of assets and information.

INTERNAL AUDIT
Kesko's internal audit function is responsi-

ble for the Group's independent evaluation 

and assurance function required of a listed 

company, which systematically examines 

and verifi es the effi  ciency of risk manage-

ment, control, management and govern-

ance. The Audit Committee of Kesko's Board 

has approved the internal audit function's 

operating instructions.
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Organisation and operations of the 
internal audit function
The internal audit function is organised 

under Kesko's President and CEO and the 

Audit Committee, and it reports on its fi nd-

ings and recommendations to the Audit 

Committee, the President and CEO, the man-

agement of the audited operation, and the 

auditor. The function covers all of Kesko's 

divisions, companies and functions.

Auditing is based on risk analyses and risk 

management and control discussions with 

the Group's and divisions' managements. 

Meetings with the auditor are also arranged 

on a regular basis. An internal audit plan, 

subject to approval by the President and CEO 

and the Audit Committee, is prepared annu-

ally. The annual plan is modifi ed on a risk 

basis, if necessary. 

As necessary, the internal audit func-

tion purchases external services for added 

resources or for the purpose of conducting 

audit operations which require special com-

petences. Audits can also make use of the 

competence and work contribution of the 

Kesko Group's other specialists.

The internal audit function cooperates 

with the Group's risk management func-

tion and participates in the work of the Risk 

Management Steering Group. The internal 

audit function assesses the effi  ciency of 

Kesko's risk management system annually.

Internal audit operations in 2011
In 2011, the areas of emphasis of the internal 

audit function included foreign operations 

and information system audits. The audits 

of foreign operations concentrated on the 

implementation of changes in business 

operations, selections management, and 

the other basic controls of purchasing. In 

information system audits, special atten-

tion was paid to systems projects in pro-

gress, continuity and information security. 

Compliance with Kesko's accounting poli-

cies and reporting guidelines was verifi ed 

and assessed in various audits. The audits 

increasingly leveraged data extraction and 

analysing software. For the purpose of devel-

oping auditing, an external quality assur-

ance evaluation on the internal audit was 

carried out. Close cooperation with the audi-

tor was strengthened.

Focus areas of internal audit in 2012
The emphasis in the audit operations of the 

internal audit function in 2012 will be on the 

expansion of business operations in Russia 

and the related risks, as well as on signifi -

cant business and IT projects. Other focus 

areas include purchasing controls, risks of 

malpractice, HR governance, IT governance, 

data security, continuity of operations and 

electronifi cation of processes. 

OUTLINE OF INTERNAL CONTROL 
AND RISK MANAGEMENT 
SYSTEMS RELATED TO THE 
GROUP’S FINANCIAL REPORTING

KESKO’S MANAGEMENT SYSTEM
Kesko’s fi nancial reporting and planning are 

based on the Kesko Group’s management 

system. The Group units’ fi nancial results 

are reported and analysed within the Group 

on a monthly basis, and disclosed in interim 

reports published quarterly. Financial plans 

are prepared for quarterly periods, in addi-

tion to which signifi cant changes are taken 

into account in the monthly performance 

forecasts. The Group’s and its units’ strate-

gies and related long-term fi nancial plans 

are updated annually.

ROLES AND RESPONSIBILITIES
The Kesko Group’s fi nancial reporting and 

its control is divided between three organi-

sational levels. The subsidiaries analyse and 

report their fi gures to the respective divi-

sions, which then report the division-spe-

cifi c fi gures to Corporate Accounting. Analy-

ses and controls for ensuring the accuracy 

of reporting are used at each level.

The accuracy of reporting is ensured by 

using diff erent automated and manual con-

trols at every reporting level. In addition, 

the income statement and balance sheet 

are analysed by controllers at subsidiary, 

division and Group level every month. The 

implementation of the analyses and con-

trols is supervised on a monthly basis at 

company, division and Group level.

PLANNING AND PERFORMANCE 
REPORTING
The Group’s fi nancial performance and 

the achievement of fi nancial objectives 

are monitored via Group-wide fi nancial 

reporting. Monthly performance reporting 

includes Group, division and subsidiary 

specifi c results, changes compared to the 

previous year, comparison with fi nancial 

plans, and forecasts for the next 12 months. 

The Group’s short-term fi nancial planning 

is based on plans drawn up by the quarter, 

extending for the following 15 months. The 

fi nancial indicator for growth is sales per-

formance, while that for profi tability is the 

accumulation of economic value added, 

monitored via monthly internal report-

ing. In the calculation of economic value 

added, the requirements concerning return 

on capital are determined annually on mar-

ket terms, and the return requirements take 

account of risk-related division and coun-

try specifi c diff erences. Information on the 

Group’s fi nancial situation is communicated 
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in interim reports and the fi nancial state-

ments release. The Group’s sales fi gures are 

published in a stock exchange release each 

month. 

Financial planning takes place at the 

subsidiary, division and the Group level as 

rolling plans, each for a 15-month period, 

are made. The plans are updated quarterly, 

and any signifi cant changes are taken 

into account in the performance forecasts 

reported monthly. Any deviations between 

the plan and the actual result are analysed 

by the company, division and Corporate 

Accounting, and the reasons are reported 

to the division and Corporate Accounting 

every month.

The performance reports provided 

monthly for the Group’s top management 

comprise the subsidiaries’, divisions’ and 

the consolidated income statements and 

balance sheets. Each subsidiary is primar-

ily responsible for the fi nancial reporting 

and the accuracy of its fi gures. The fi nancial 

management and the controlling function 

of each division analyse the respective divi-

sion’s fi gures, while Corporate Accounting 

analyses the whole Group’s fi gures. The 

income statement and the balance sheet are 

analysed monthly at the company, division 

and Group level, based on the documented 

division of duties and specifi ed reports. This 

enables a real-time knowledge of the fi nan-

cial situation, as well as real-time response 

to possible defects. The performance reports 

provided for the top management also 

include Group level monitoring of sales on 

a weekly, monthly and quarterly basis.

Public performance reporting comprises 

interim reports, the fi nancial statements 

release, annual fi nancial statements and 

monthly sales reports. The same princi-

ples and control methods are applied to 

the public performance reporting as to the 

monthly performance reporting. The Audit 

Committee reviews the interim report and 

the fi nancial statements and gives a recom-

mendation on their approval to the Board of 

Directors. The Board of Directors approves 

each interim report and the fi nancial state-

ments before they are published. 

KEY ACTIONS IN 2011
The Kesko Group continued the project for 

harmonising the fi nancial management 

information systems, which will serve both 

the Group companies and the K-Group's 

retailers. The resulting fi nancial manage-

ment system will be part of the Group's 

fi nancial reporting system. In addition, the 

K-Group's fi nancial management processes 

and the control environment will become 

uniform.

The adoption of a shared planning sys-

tem, which was begun earlier, was contin-

ued. The project will harmonise the Group 

companies' planning systems and integrate 

them in the Group's reporting system. 

KEY ACTIONS IN 2012
In 2012, the fi nancial management function 

will continue the information system pro-

ject serving the K-Group and its adoption. 

ACCOUNTING POLICIES AND 
FINANCIAL MANAGEMENT IT SYSTEMS
The Kesko Group has adopted the Interna-

tional Financial Reporting Standards (IFRSs) 

endorsed by the European Union. The 

accounting policies adopted by the Group 

are included in the accounting manual, 

updated as the standards are amended. 

The manual contains guidelines for sepa-

rate companies, the parent company, and 

guidelines for the preparation of consoli-

dated fi nancial statements.

The Kesko Group’s fi nancial management 

information is generated by division-spe-

cifi c enterprise resource planning systems, 

via a centralised and controlled common 

interface, into the Group’s centralised con-

solidation system, to produce the Group’s 

main fi nancial reports. The key systems 

used in the production of fi nancial infor-

mation have been certifi ed and secured by 

back-up systems, and they are controlled 

and checked regularly to ensure reliability 

and continuity.

AUDIT
According to the Articles of Association, 

Kesko has one auditor, which shall be an 

audit fi rm authorised by the Central Cham-

ber of Commerce. The Audit Committee pre-

pares a proposal for the company's auditor 

to the General Meeting. The Audit Commit-

tee also evaluates the auditors' operations 

and services annually. The term of an audi-

tor is the company’s fi nancial period and an 

auditor’s duties terminate at the close of the 

Annual General Meeting following the elec-

tion. As a rule, a network fi rm of the audit 

fi rm represented by the auditor elected by 

Kesko's General Meeting acts as the auditor 

of the Group's foreign subsidiaries.

The 2011 General Meeting elected Price-

waterhouseCoopers Oy, Authorised Public 

Accountants, as the company's auditor, with 

APA Johan Kronberg as the auditor with 

principal responsibility. The General Meet-

ing resolved that the auditor's fee is paid 

and expenses are reimbursed according to 

invoice approved by the company.

AUDITORS' FEES IN 2010–2011 (€, THOUSAND)
2011 2010

PwC Other audit firms Total PwC Other audit firms Total

Kesko 
Corpora-

tion

Other 
Group 

compa-
nies

Kesko 
Corpora-

tion

Other 
Group 

compa-
nies

Kesko 
Corpora-

tion

Other 
Group 

compa-
nies

Kesko 
Corpora-

tion

Other 
Group 

compa-
nies

Auditing 76 758 - 59 892 106 828 - 59 993

Tax consultation 54 68 4 13 139 84 31 - 17 132

IFRS consultation 11 - 4 - 15 3 - 2 - 5

Other services 96 269 30 57 452 59 64 54 28 205

Total 237 1,095 38 129 1,498 252 923 56 104 1,336

CORPORATE GOVERNANCE

OTHER INFORMATION
More comprehensive information 
on Kesko's Corporate Govern-
ance and the separate statements 
referred to in the Corporate Gov-
ernance Code, Kesko's Corpo-
rate Governance Statement and 
the Remuneration Statement are 
available in the Investor section at 
www.kesko.fi .
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BOARD OF DIRECTORS 
ON 31 DECEMBER 2011

ESA 
KIISKINEN

b. 1963, Business College 

Graduate

Domicile: Helsinki, Finland.

Principal occupation: Retailer, 

K-supermarket Kontumarket, 

Helsinki.

Main employment history: 

K-food retailer since 1990.

Main positions of trust: 

K-Retailers' Association: Board 

Chair 2008–, the Foundation for 

Vocational Training in the Retail 

Trade: Board Chair 2008–, 

Vähittäiskaupan Tilipalvelu VTP 

Oy: Board member 2008–, the 

Federation of Finnish 

Commerce: Board member 

2008–, Saija ja Esa Kiiskinen Oy: 

Board Chair 1995–.

Board member since: 30 March 

2009.

Fees in 2011: €42,000.

Kesko shares and share options 

held on 1 January 2011: 102,350 

A shares held by him or his 

company. No share options.

On 31 December 2011: 107,350 

A shares held by him or his 

company. No share options.

ILPO 
KOKKILA

b. 1947, M.Sc. (Techn.)

(Member of the Remuneration 

Committee)

Domicile: Helsinki, Finland.

Principal occupation: SRV 

Group Plc: Board Chair.

Main employment history: SRV 

Group Plc: Board Chair 1987–, 

Pontos Ltd: Board Chair 2002–, 

Perusyhtymä Oy: Director 1974–

1987, A-Betoni Oy: Constructor 

1972–1974. 

Main positions of trust: 

Finnish-Russian Chamber of 

Commerce (FRCC): Board Deputy 

Chair 2006–2011, Board Chair 

2012–, JTO School of 

Management: Board Chair 1999–.

Board member since: 27 March 

2006.

Fees in 2011: €43,000.

Kesko shares and share options 

held on 1 January 2011: 16,100 

B shares held by him. No share 

options.

On 31 December 2011: 16,100 

B shares held by him. No share 

options.

HEIKKI 
TAKAMÄKI

b. 1947

Domicile: Tampere, Finland.

Chair 

(Chair of the Remuneration 

Committee).

Principal occupation: Retailer, 

K-rauta Rauta-Otra Nekala.

Main employment history: 

K-rauta retailer since 1979. 

Kesport-Intersport retailer 

1995–1999.

Main positions of trust: -

Board member since: 1 January 

2001.

Fees in 2011: €86,500.

Kesko shares and share options 

held on 1 January 2011: 104,470 

A shares and 68,120 B shares held 

by him or his company. No share 

options.

On 31 December 2011: 104,470 

A shares and 68,120 B shares held 

by him or his company. No share 

options.

SEPPO 
PAATELAINEN

b. 1944, M.Sc. (Agr. & For.)

Domicile: Seinäjoki, Finland.

Deputy Chair 

(Deputy Chair of the Audit 

Committee and the 

Remuneration Committee).

Principal occupation: -

Main employment history: 

Atria Group plc: CEO 1991–2006, 

Itikka Co-operative and Itikka 

Lihabotnia Oy: CEO 1988–1991, 

Luja-Yhtiöt: Director 1973–1987, 

Itikka Co-operative: Director 

1970–1973.

Main positions of trust: 

Seinäjoki Region Business 

Service Center: Board Chair 

2009–, Alma Media Corporation: 

Deputy Board Chair 2009–2010, 

Board Chair 2011–, Ilkka-Yhtymä 

Oyj: Board Chair 2007–, Board 

member 1994–2007, Finavia 

Corporation: Board Chair 2010–

6/2011.

Board member since: 27 March 

2006.

Fees in 2011: €59,000.

Kesko shares and share options 

held on 1 January 2011: No 

shares. No share options.

On 31 December 2011: No 

shares. No share options.

CORPORATE GOVERNANCE
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MIKKO 
KOSONEN

b. 1957, D.Sc. (Econ.)

(Member of the Audit 

Committee).

Domicile: Espoo, Finland.

Principal occupation: President 

of Finnish Innovation Fund Sitra.

Main employment history: 

Finnish Innovation Fund Sitra: 

President 2008–, Special Advisor 

2007–2008, Nokia plc: Executive 

Advisor 2005–2007, Senior Vice 

President for Strategic Planning 

and Information Management 

1997–2005.

Main positions of trust: 

Foundation for Economic 

Education: Board member 2011–, 

Kuntien Tiera Oy: Board Chair 

2010–, Idexia Oy: Board Chair 

2009–, Technology Academy 

Finland Foundation: Board 

member 2009–, Fifth Element 

Ltd: Board member 2008–.

Board member since: 30 March 

2009.

Fees in 2011: €44,500.

Kesko shares and share options 

held on 1 January 2011: No 

shares. No share options.

On 31 December 2011: 600 B 

shares held by him. No share 

options.

MAARIT 
NÄKYVÄ

b. 1953, M.Sc. (Econ.)

(Chair of the Audit Committee).

Domicile: Kirkkonummi, 

Finland.

Principal occupation: - 

Main employment history: 

Sampo Fund Management Ltd: 

Board member 2007–2008, 

Sampo Bank plc: Board member 

2001–2008, Executive Vice 

President 2007–2008, Sampo plc: 

Executive Vice President 2001–

2006, Leonia Bank plc: Board 

member 1998–2000, Merita Fund 

Management Ltd: President 

1996–1997, Merita Bank Ltd.: 

Director 1995–1996, Unitas Bank 

Ltd.: Director 1990–1995.

Main positions of trust: -

Board member since: 1 January 

2001.

Fees in 2011: €44,500.

Kesko shares and share options 

held on 1 January 2011: No 

shares. No share options.

On 31 December 2011: No 

shares. No share options.

RAUNO 
TÖRRÖNEN

b. 1958, Hospitality Management 

Training.

Domicile: Joensuu, Finland.

Principal occupation: Retailer, 

K-citymarket Kauppakatu, 

Joensuu.

Main employment history: 

K-food retailer since 1998. 

Pohjois-Karjalan Osuuskauppa: 

member of the management 

team 1986–1998.

Main positions of trust: Alepro 

Oy: Board member 2009–, 

Joensuun kauppaopetuksen 

tukisäätiö: Board member 2009–, 

Kiihtelysvaaran Osuuspankki: 

Supervisory Board member 

2004–. 

Board member since: 30 March 

2009.

Fees in 2011: €42,000.

Kesko shares and share options 

held on 1 January 2011: 15,900 

A shares and 14,600 B shares held 

by him or his company. No share 

options.

On 31 December 2011: 15,900 

A shares and 14,600 B shares held 

by him or his company. No share 

options.

 

READ MORE:
Up-to-date information about the main positions of trust 
as well as information about terminated positions of trust is 
available at www.kesko.fi . The term of each Board member 
will expire at the close of the 2012 Annual General Meeting.

CORPORATE GOVERNANCE
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CORPORATE MANAGEMENT 
BOARD ON 31 DECEMBER 2011

TERHO 
KALLIOKOSKI

b. 1961, M.Sc. (Econ.). President 

of Kesko Food Ltd and 

responsible for Kesko's store site 

operations in Russia.

Domicile: Kirkkonummi, 

Finland.

Other major duties: the Finnish 

Grocery Trade Association: Board 

member 2006–, Deputy Chair 

2006–2007 and Chair 2008–2009, 

the Association of Finnish 

Advertisers: Board member 

2005–, Helsinki Region Chamber 

of Commerce: Board member 

2009– and Deputy Chair 2012–, 

the Finnish 4H Federation: 

Supervisory Board member 

2009–.

Employment history: employed 

by Kesko Ltd since 1985. 

President of Kesko Food Ltd since 

1 May 2005.

Corporate Management Board 

member since: 17 March 2005.

Kesko shares and share options 

held on 1 January 2011: 3,250 

B shares, 25,000 A share options, 

25,000 B share options and 

30,000 C share options.

On 31 December 2011: 6,000 

B shares, 25,000 A share options, 

9,750 B share options and 30,000 

C share options.

MINNA 
KURUNSAARI

b. 1965, LL.M. Senior Vice 

President, home and speciality 

goods trade and Director 

responsible for Kesko's 

electronic marketing and 

services projects.

Domicile: Espoo, Finland.

Other major duties: Pro Luomu: 

Vice Chair 2011–, Finfood – 

Finnish Food Information: Board 

member 2008–2011, the Finnish 

Grocery Trade Association: 

Purchasing and Logistics Group 

member 2008–2011.

Employment history: employed 

by Kesko Ltd since 1995. Senior 

Vice President for the home and 

speciality goods trade and 

Director responsible for Kesko's 

electronic marketing and 

services projects since 

1 December 2011. Vice President 

for Kesko Food's Commerce 

2008–2011.

Corporate Management Board 

member since: 1 December 

2005.

Kesko shares and share options 

held on 1 December 2011:10,800 

B shares, 10,000 A share options, 

10,000 B share options and 

12,500 C share options.

On 31 December 2011: 10,800 

B shares, 10,000 A share options, 

10,000 B share options and 

12,500 C share options.

MATTI 
HALMESMÄKI

b. 1952, M.Sc. (Econ.), LL.M.

Kesko Corporation's President 

and CEO, Chair of the Corporate 

Management Board.

Domicile: Helsinki, Finland.

Other major duties: 

Confederation of Finnish 

Industries EK: Board member 

2005– and Deputy Chair 2005–

2011, the Finnish Fair 

Corporation: Board member 

2005–, the Federation of Finnish 

Commerce: Board member 2005- 

and Board Chair 2012–, Ilmarinen 

Mutual Pension Insurance 

Company: Board member 2010-, 

Luottokunta: Supervisory Board 

member 2005– and Chair 2007–

2010, Foundation for Economic 

Education: Board member 2005–, 

Finnish Business and Policy 

Forum EVA: member 2005–, the 

Association for Promoting 

Voluntary National Defence of 

Finland: Delegation member 

2005–, Savonlinna Opera Festival 

Patrons' Association, member of 

the Board of Trustees 2006–, East 

Offi  ce of Finnish Industries Oy: 

Board member 2008–.

Employment history: employed 

by Kesko Ltd since 1980. Kesko 

Corporation's Managing Director 

and the Kesko Group's President 

and CEO since 1 March 2005.

Corporate Management Board 

member since: 1 January 2001.

Kesko shares and share options 

held on 1 January 2011: 2,000 

A shares, 7,000 B shares, 50,000 

A share options, 50,000 B share 

options and 50,000 C share 

options.

On 31 December 2011: 2,000 

A shares, 10,000 B shares, 50,000 

A share options, 30,000 B share 

options and 50,000 C share 

options.

ARJA 
TALMA

b. 1962, M.Sc. (Econ.), eMBA. 

President of Rautakesko Ltd.

Domicile: Helsinki, Finland.

Other major duties: VR-Group 

Ltd: Board member 2006– and 

Chair of the Audit Committee 

2006–, Sponda Plc: Board 

member 2007– and Chair of the 

Audit Committee 2007–, 

Luottokunta: Board member 

2008–, Finnish Scout 

Foundation: Supervisory Board 

member 2010–.

Employment history: Employed 

by Kesko Corporation since 2004. 

President of Rautakesko Ltd 

since 1 November 2011. Kesko 

Corporation's Senior Vice 

President, CFO 2005–2011. Oy 

Radiolinja Ab: Executive Vice 

President, Finance and 

Administration 2001–2003. 

KPMG Wideri Oy Ab: APA 1992–

2001, partner 2000–2001.

Corporate Management Board 

member since: 17 March 2005.

Kesko shares and share options 

held on 1 January 2011: 2,000 

B shares, 25,000 A share options, 

25,000 B share options and 

25,000 C share options.

On 31 December 2011: 2,000 

B shares, 25,000 A share options, 

25,000 B share options and 

25,000 C share options.

CORPORATE GOVERNANCE

READ MORE:
Up-to-date information about the main positions of trust and terminated positions of trust 
as well as more detailed information about employment histories is available at www.kesko.fi . 

More information about Kesko's management available at 
www.kesko.fi /en/Company/Administration-and-management.
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PEKKA 
LAHTI

b. 1955, M.Sc. (Agr.). President of 

VV-Auto Group Oy.

Domicile: Vantaa, Finland.

Other major duties: The 

Association of Automobile 

Importers in Finland: Board 

member 2007– and Board Chair 

2010–, Finnish Car Recycling Ltd: 

Board member 2007–, 

Tieliikenteen tietokeskus TT Oy: 

Board member 2009– and Board 

Chair 2010–, the Federation of 

Finnish Commerce: Board 

member 2010–.

Employment history: employed 

by Kesko Ltd since 1981. 

President of VV-Auto Group Oy 

since 1 February 2006.

Corporate Management Board 

member since: 1 March 2005.

Kesko shares and share options 

held on 1 January 2011: 20,000 

A share options, 20,000 B share 

options and 20,000 C share 

options.

On 31 December 2011: 20,000 

A share options, 20,000 B share 

options and 20,000 C share 

options.

RIITTA 
LAITASALO

b. 1955, M.Sc. (Econ.). Senior Vice 

President, Human Resources.

Domicile: Espoo, Finland.

Other major duties: Senate 

Properties: Board member 2012–, 

The Unemployment Insurance 

Fund of the Ministry of Social 

Aff airs and Health: Supervisory 

Board member 2010–, Fintra: 

Board member 2005–, JTO School 

of Management: Board member 

2005–, Edita plc: Board member 

2005–, Chair of the Audit 

Committee 2005–, the 

Foundation for Vocational 

Training in the Retail Trade: 

Board member 1998–, Kesko 

Sickness Fund: Board Chair 

1995–1997, 2005–, Kesko Pension 

Fund: Board member 1996–1997, 

Board Chair 1998-.

Employment history: employed 

by Kesko Ltd since 1979. Senior 

Vice President, Human 

Resources since 30 March 2005.

Corporate Management Board 

member since: 1 January 2001.

Kesko shares and share options 

held on 1 January 2011: 11,000 

B shares, 15,000 A share options, 

15,000 B share options and 

15,000 C share options.

On 31 December 2011: 11,000 

B shares, 15,000 A share options, 

15,000 B share options and 

15,000 C share options.

JUKKA 
ERLUND

b. 1974, M.Sc. (Econ.), eMBA. 

Senior Vice President, CFO.

Domicile: Helsinki, Finland.

Other major duties: 

Confederation of Finnish 

Industries EK: member of the 

Finance and Taxation Committee 

2012–, the Federation of Finnish 

Commerce: Chair of the Tax and 

Economic Policy Committee 

2011-.

Employment history: employed 

by Kesko Corporation since 2004. 

Senior Vice President, CFO since 

1 November 2011. Kesko Food 

Ltd's Vice President for Finance 

2010–2011.

Corporate Management Board 

member since: 1 November 2011.

Kesko shares and share options 

held on 1 November 2011: 580 

B shares, 2,000 B share options 

and 8,000 C share options.

On 31 December 2011: 580 

B shares, 2,000 B share options 

and 8,000 C share options.

MERJA 
HAVERINEN

b. 1962, M.Soc.Sc.

Senior Vice President, Corporate 

Communications and 

Responsibility.

Domicile: Helsinki, Finland.

Other major duties: The 

Association for Finnish Work: 

Board member 2011–, Keski-

Suomen Osuuspankki: Deputy 

Chair of the Supervisory Board 

2008–, University of Jyväskylä: 

Board Deputy Chair 2010–, South 

Savo Chamber of Commerce: 

Board member 2009–, 

Kuntopolku Oy: Board member 

2010–, Tahko Golf Club Oy: Board 

member 2011–, Central Finland 

Chamber of Commerce: Board 

member 2010–2011, 

Confederation of Finnish 

Industries EK: member of the 

Central Finland Advisory Board 

2008–2011.

Employment history: employed 

by Kesko Corporation since 2008. 

The Kesko Group: Senior Vice 

President, Corporate 

Communications and 

Responsibility since 1 April 2011. 

Kesko's Finnish Lakeland District 

Director (Jyväskylä) 2008–2011, 

TeliaSonera Finland Oyj: 1996–

2007, Ministry for Foreign Aff airs 

1995–1996, Helsinki Mediat Oy 

1984–1995.

Corporate Management Board 

member since: 1 April 2011.

Kesko shares and share options 

held on 1 April 2011: 4,500 

A share options, 3,000 B share 

options and 4,500 C share 

options.

On 31 December 2011: 3,000 

B share options and 4,500 

C share options.

CORPORATE GOVERNANCE

Changes in the Corporate Management Board in 2011:
 ■ Paavo Moilanen was the Kesko Group's Senior Vice President, Corporate Communications and 

Responsibility until 31 March 2011. 

 ■ Jari Lind was President of Rautakesko Ltd until 9 June 2011.

 ■ Matti Leminen was Senior Vice President responsible for the home and speciality goods trade until 
30 November 2011.
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