
1DNB Group
Implementation of and reporting on corporate governance

Implementation of and 
reporting on corporate 
governance 
This report describes how the 15 points set out in the Norwegian Code of 
Practice for Corporate Governance are followed in DNB. There are no significant 
deviations from the Code of Practice in DNB’s operations. One deviation from 
section 6 and one from section 14 are accounted for below.

The Board of Directors of DNB Bank ASA and the manage-
ment of the DNB Group carry out an annual assessment of 
the Group’s principles and practices for corporate gover-
nance. This report has been prepared in accordance with 
section 3-3b, second subsection of the Norwegian Accoun-
ting Act and with the Norwegian Code of Practice for Cor-
porate Governance, (the recommendation of 14 October 
2021 from the Norwegian Corporate Governance Board, 
NUES, hereafter ‘the Code of Practice’), which is available 
on the website nues.no. DNB Bank ASA follows the rules 
on the governance of financial institutions, as set out in 
the Norwegian Financial Institutions Act and appurtenant 
regulations. 

This report must be viewed in conjunction with the informa-
tion on the main priorities and important measures relating 
to corporate governance described in DNB’s annual report 
for 2021.  

	→ The chapter The Board of Directors’ report on corporate 
governance in the annual report for 2021 describes the 
Board’s main priorities and significant changes in or 
deviations from the Code of Practice. 

	→ This document describes and gives an account of DNB’s 
corporate governance, and is prepared in accordance 
with section 3-3b, second subsection of the Norwegian 
Accounting Act and with the Code of Practice.  

	→ This year’s report has mainly been updated to reflect 
changes in the the latest Code of Practice. In addition, 
there are changes in the report as a result of the merger 
between DNB ASA and DNB Bank ASA and a simplifi
cation of DNB’s hierarchy of governing documents.  
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SECTION 1: 
Implementation of and reporting 
on corporate governance
DNB is an international financial services group with opera-
tions in a number of countries. The Group conducts several 
types of licensed business operations with the permission 
of several public authorities in different countries, and the 
operations are subject to supervision by these authorities. 
This entails strict requirements for compliance with exten-
sive rules and legislation. The consequences of non-comp-
liance can be serious. Good corporate governance and 
compliance with the requirements help maintain people’s 
trust in DNB and safeguard the values both of the Group 
and our customers. This is crucial for DNB’s competitive-
ness over time. 

The merger between DNB ASA and DNB Bank ASA was 
approved by the Norwegian Ministry of Finance on 25 
May 2021, and DNB Bank ASA was listed on Oslo Børs (the 
Oslo Stock Exchange) as of 2 July 2021. The new parent 
company DNB Bank ASA owns the subsidiaries DNB Livsfor-
sikring AS and DNB Asset Management Holding AS, along 
with their underlying companies. Each of the subsidiaries 
has its own Board of Directors. For more information about 
the merger, see note P2 on the merger between DNB ASA 
and DNB Bank ASA.

The figure below shows the governing bodies of DNB Bank 
ASA and the frameworks that set out requirements and 
principles for our business operations.

Governing bodies of DNB Bank ASA
as at 31 December 2021

Annual General Meeting
Election Committee

Board of Directors
Audit Committee

Risk Management Committee
Compensation and Organisation Committee

Group Chief Executive Offi cer

First line 
of defence
Operational 

Management

Internal control 
and compliance

Second line 
of defence

Group Risk 
Management

Group Compliance

Third line 
of defence
Group Audit

Statutory aud
itor

S
up

ervisory authorities

External 
Framework
Legislation, regulations, 
NUES, COSO, licences

Internal Framework
1 Governance 

principles: Articles 
of association, 
purpose and 
values, Code of 
Conduct and 
other governance 
principles.

2 Group policies

3 Group instructions 
and frameworks, unit 
instructions

4 Processes

1 6 7

1 8 9 10 11

10 12

10 10 10 15

1

1 2

The numbering refers to the descriptions given in the relevant sections of the Code of Practice. 

The numbering refers to the descriptions given in the relevant sections of the Code of Practice.
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CORPORATE GOVERNANCE  
Management and control of the activities of the DNB Group 
is based, among other things, on governing documents and 
processes that the individual managers are responsible for 
implementing and complying with in their respective units. 
Managers are to promote compliance with good corporate 
governance and ensure that employees understand and 
comply with the Group’s governing documents and proces-
ses and carry out necessary training activities. 

DNB’s hierarchy of governing documents  
consists of four levels:  

Level 1: Governance principles

The governance principles constitute the highest governance level in the Group and are based, among other things, on the 
rules, legislation and licences our business operations are subject to. The Board of Directors of DNB Bank ASA and the Group 
Management team identify areas of particular importance for the Group’s governance and define the desired culture, conduct 
and division of responsibilities at an overriding level. 

DNB’s governance principles include:
	→ purpose and values
	→ principles for risk appetite – see more information under section 10
	→ principles for safeguarding and developing employees
	→ ethical principles – more information below 
	→ principles for corporate responsibility   
	→ principles for internal control, risk management and compliance 

DNB’s governance principles are available in full on dnb.no/sustainability-reports.

Level 2: Policies

Policies contain more detailed descriptions of the overriding governance principles. Furthermore, a policy may elaborate on 
regulatory requirements and/or set the parameters for managing the greatest risks relating to requirements of this kind. 
Each policy is drawn up to help ensure that the requirements of a governance principle or other external or internal requirements 
are made more concrete and specific for the various processes and units.

Level 3: Instructions and frameworks

The instructions contain further clarifications of the details of the policies at the level above and describe operational activities. 
Internal frameworks describe DNB’s elaboration of more comprehensive sets of rules and legislation, such as the Group’s  
privacy protection framework and global AML framework.

Level 4: Processes

Processes describe how governing documents are complied with in the various parts of the Group’s business operations  
and consist of operative work processes and routines. The processes give a clearer description of the points of contact and  
deliveries between the various roles and units.

Level 1: The Group’s governance principles

Level 2: Group policies

Level 3:  Group instructions, 
frameworks

Level 4: Processes

1

2

3

4

DNB’s governing hierarchy

http://dnb.no/sustainability-reports
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ETHICAL PRINCIPLES (CODE OF CONDUCT) IN DNB
In order to deliver on DNB’s purpose and strategic goals 
in line with the company’s values, everyone in DNB must 
act in a way that safeguards the interests of the bank’s 
customers, owners, employees and other stakeholders, 
now and in the future. In this way, DNB continues to build 
trust. The trust of our customers, owners and the market 
in general is essential if DNB is to maintain sustainable 
operations over time. To earn this trust, it is important to 
have high ethical standards for our operations.  

The Code of Conduct is part of DNB’s governance 
principles and the Group’s main ethics framework and 
describes how permanent and temporary employees in the 
DNB Group, hired consultants, board members and other 
elected officers are expected, obliged and required to act.  

DNB’s Code of Conduct reflects the Group’s values and 
culture and includes guidelines in areas such as: corporate 
responsibility, customer service, communication, HSE, dis-
crimination and harassment, confidentiality and protection 
of information, privacy protection, whistleblowing, con-
flicts of interest, tax, inside information, substance abuse, 
anti-corruption and anti-money laundering. Knowledge of 
and compliance with the Code of Conduct is mandatory 
for all employees and is therefore part of the introduction 
programme for new employees and a permanent part of 
the training of new managers in DNB. Breaches of this 
governance principle may trigger liability under labour law. 
The Code of Conduct has been adopted by the Board of 
Directors of DNB Bank ASA and is available in the sustain
ability library on dnb.no/sustainability-reports. 

SUPERVISORY AUTHORITIES
The DNB Group’s operations in Norway are subject 
to supervision by Norwegian authorities, including 
Finanstilsynet (the Financial Supervisory Authority of 
Norway), Norges Bank (the Norwegian central bank) 
and the Norwegian Data Protection Authority. DNB’s 
operations abroad are subject to supervision either by the 
corresponding authorities in the country in question, by 
Norwegian supervisory authorities or by both foreign and 
Norwegian supervisory authorities. The Board of Directors 
seeks to have an open and constructive dialogue with all 
such authorities.

Finanstilsynet reviews and evaluates, among other things:
	→ The results of the Group’s internal capital valuation 

process, which is based on the Internal Capital Adequ-
acy Assessment Process (ICAAP) and the assessment 
of the Group’s liquidity and financing situation (Internal 
Liquidity Adequacy Assessment Process, ILAAP). This 
is done in an annual supervisory review and evaluation 
process (SREP) in which the Group receives feedback 
from Finanstilsynet.

	→ The Group’s recovery plan, see separate paragraph 
under section 10. 

Deviations from the Code of Practice: None

http://dnb.no/sustainability-reports
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SECTION 2: 
Business
The purpose of DNB Bank ASA is to own or have ownership 
interests in other enterprises engaged in banking, insurance 
and financing – and related activities – within the scope of 
prevailing Norwegian legislation. The complete Articles of 
Association of DNB Bank ASA can be found on the Group’s 
website, dnb.no/en/agm. 

TARGETS, STRATEGY AND RISK PROFILE 
DNB’s annual report contains an account of the Group’s tar-
gets and strategies, and the market is kept updated through 
investor presentations in connection with quarterly financial 
reporting, capital markets days and presentations on special 
topics. For an update on the Board’s corporate governance 
efforts in 2021, see the Board of Directors’ report on corpo-
rate governance in the annual report. The Board’s work in 
more general terms is described in section 9. Risk manage-
ment and risk appetite are elaborated on in section 10 below. 
For more detailed information on risk management, risk mea-
surement and capital adequacy, reference is made to the 
Group’s report on risk and capital management (the ‘Pillar 3 
report’) on ir.dnb.no/capital-framework.

SUSTAINABILITY AND CORPORATE RESPONSIBILITY
In DNB, we define sustainability as long-term value 
creation in accordance with stakeholders’ expectations. As 
Norway’s largest financial services group, DNB has consider
able influence on the sustainable transition in Norway and 
internationally. Sustainability is integrated into every aspect 
of our business operations and underpins DNB’s strategic 
ambitions to create the best customer experiences, ensure 
compliance and deliver on financial targets. DNB will be 
a driving force for sustainable transition and will use its 
position and expertise to actively help its customers to move 
in a more sustainable direction, through the provision of 
advisory services, financing and clear requirements. 

DNB takes the following approach to corporate 
responsibility: 

1	 DNB generates long-term and sustainable financial 
value creation for its owners. This means that we emp-
hasise corporate responsibility in all decision-making 
processes. 

2	 DNB contributes positively to society. This means that 
we define specific goals and measures related to our 
selected UN Sustainable Development Goals (SDGs). We 
work systematically to reach these goals.  

3	 DNB is honest and trustworthy. This means that our pro-
ducts and services are always tailored to our customers’ 
needs. We want the best for our customers. In a world 
with new market entrants and major change, we aspire to 
be a bank that customers trust. 

4	 DNB is transparent about its operations. This means 
that we are open about the dilemmas we face when 
balancing short-term and long-term considerations. 
Through dialogue with stakeholders, we listen and iden-
tify what society expects of us. 

Sustainability and corporate responsibility are integrated 
into the governance system through the Principles for cor-
porate responsibility in DNB. The principles are available on 
dnb.no/sustainability-reports.

In 2021, DNB updated its sustainable strategy. A new mate-
riality analysis was carried out, which identified three main 
areas for DNB’s sustainability work: 

	→ DNB finances the climate transition and is a driving force 
for sustainable value creation

	→ DNB is a driving force for diversity and inclusion
	→ DNB combats financial crime and contributes to a secure 

digital economy. 

Against this backdrop, the overarching goal was established 
that DNB will reach net-zero emissions from our financing 
and investment activities by 2050.

Under this overarching goal, sub-goals were also established 
to ensure progress. They are as follows:

1	 DNB will finance and facilitate sustainable activities 
worth NOK 1 500 billion by 2030.

2	 DNB will reduce the emissions intensity of its portfolios 
in selected industries by 2030:

	→ Oil and gas: 25 per cent.
	→ Shipping: One third.
	→ Commercial property: 25-35 per cent.

3	 DNB’s asset management company will increase total 
assets in mutual funds with a sustainability profile to 
NOK 100 billion by 2025.

4	 DNB Livsforsikring aims to reduce the emissions 
intensity of its portfolio by 55 per cent by 2030.

For more information about the other main priority areas 
and work on regulatory changes such as the EU Action 
Plan on Sustainable Finance, please refer to the annual 
report for 2021. Further information can be found on 
dnb.no/sustainability-reports.

Deviations from the Code of Practice: None

http://ir.dnb.no/capital-framework
http://dnb.no/sustainability-reports
http://dnb.no/sustainability-reports
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SECTION 3: 
Equity and dividends
The Board of Directors continually reviews the capital situa-
tion in light of the requirements and expectations of Finans-
tilsynet and other supervisory authorities, as well as the 
company’s targets, strategy and intended risk profile. See 
the Group’s report on risk and capital management (the 
Pillar 3 report) for a further description of the rules on capi-
tal requirements and the expectations of the supervisory 
authorities, the principles applied by DNB to estimate capi-
tal requirements, as well as a more detailed explanation of 
the Group’s capital adequacy. The report can be found on, 
ir.dnb.no/capital-framework. 

The Board of Directors considers the Group to be well capi-
talised in relation to current regulatory requirements. DNB 
is continually adapting its operations to new liquidity and 
capital requirements. In this work, anticipated future chan-
ges are also taken into account.

DIVIDENDS
DNB’s overall objective is to create long-term value for its 
owners, partly through a positive development in the share 
price and partly through a predictable dividend policy. The 
Group’s long-term dividend policy is to have a payout ratio 
of more than 50 per cent of profits as cash dividends, pro-
vided that the Group’s capital adequacy is at a satisfactory 
level. DNB’s ambition is to increase the nominal dividend 
per share every year. Excess capital will be paid out to the 
owners, through a combination of cash dividends and share 
buy-back programmes.  

See the Board of Directors’ report in the annual report for 
information on the dividends for 2019 and 2020 that were 
paid in 2021.  

REPURCHASE OF SHARES
In order to have flexibility in the management of capital, 
the Board was again in 2021  authorised by the General 
Meeting to buy back own shares. In connection with the 
share buy-back, an agreement will be entered into with 
the Norwegian Government, represented by the Ministry 
of Trade, Industry and Fisheries, on the redemption of a 
proportional share of the Government holdings to ensure 
that the Government’s ownership percentage remains 
unchanged. 

INCREASES IN SHARE CAPITAL
At the present time, no authorisation has been granted to 
the Board of Directors for an increase in the share capital of 
DNB Bank ASA.

Deviations from the Code of Practice: None

SECTION 4: 
Equal treatment of shareholders
DNB Bank ASA has one class of shares. In the Articles of 
Association and in the work carried out by the Board of 
Directors and Group Management, the strong protection 
of minority shareholders is emphasised in the form of equal 
treatment, requirements for majority votes and the obli-
gation to disclose transactions with close associates. All 
shares carry equal voting rights. In connection with incre-
ases in share capital, existing shareholders will be given 
pre-emptive rights, unless such rights are derogated from 
due to special circumstances. In such cases, the reasons for 
a derogation will be specified. In cases when the Board of 
Directors asks the General Meeting for an authorisation to 
repurchase own shares, shares are to be purchased through 
the stock market at market price. 

LARGEST SHAREHOLDER
The Norwegian Government, represented by the Ministry 
of Trade, Industry and Fisheries, is DNB Bank ASA’s largest 
shareholder, owning 34 per cent of the Group’s shares. In 
accordance with the Norwegian State Ownership Report 
(Report No. 8 to the Storting, 2019-2020, The state’s 
direct ownership of companies), the purpose of the state’s 
ownership in DNB Bank ASA is to retain a leading techn-
ology and financial services group with headquarters in 
Norway. The state’s objective as an owner is to maximise 
the long-term return. The Government refers to the fact 
that a state holding that gives negative control contributes 
to this end. The Government will thus maintain its holding 
in DNB Bank ASA and has come to the conclusion that the 
holding will not be reduced below 34 per cent. 

The shares held by the Ministry are managed by its Owners-
hip Department, subject to special management guidelines 
that stipulate, among other things, that the Norwegian 
Government cannot have representatives on the boards of 
directors of financial institutions, but that the Government, 
through participation in election committees, must ensure 
that the governing bodies include representatives from all 
shareholder groups. The guidelines require that the Minis-
try acts in a manner conducive to equal treatment of DNB’s 
shareholders. 

Deviations from the Code of Practice: None

http://ir.dnb.no/capital-framework
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SECTION 5: 
Shares and negotiability
The shares in DNB Bank ASA are listed on Oslo Børs (the 
Oslo Stock Exchange) and are freely negotiable. The 
Articles of Association include no form of restriction on 
negotiability.

Deviations from the Code of Practice: None

SECTION 6: 
General meetings
The highest authority in DNB is the General Meeting, where 
DNB Bank ASA’s shareholders exercise their ownership 
control through the power of their votes. According to 
the Articles of Association, the Annual General Meeting 
(AGM) is to be held before the end of June each year. The 
notice and registration form will be sent to shareholders 
and published on the Group’s website no later than 21 days 
prior to the date of the AGM. The registration deadline will 
be set as close to the meeting as possible. Shareholders 
can participate physically or digitally. The notice includes 
an overview of cases for consideration. The procedure for 
voting and for proposing resolutions is described in the 
notice of the AGM. Shareholders can vote on each indivi-
dual case and are given the opportunity to vote in advance. 
Shareholders can also authorise someone to act on their 
behalf. Voting for individual candidates in elections to the 
Board of Directors and Election Committee has so far not 
been allowed, as the need to take into consideration the 
overall skills mix has outweighed other considerations.

The Chair of the Board, the Chair of the Election Committee 
and the Group Chief Executive Officer (CEO) are normally 
present at the General Meeting. The meeting is chaired by 
an independent presiding chair. 

The General Meeting elects shareholder representatives 
to the Board of Directors, and members of the Election 
Committee. The General Meeting also selects the statutory 
auditor. 

The minutes from the AGMs are available on 
dnb.no/en/agm.

Deviations from the Code of Practice: Voting for individual 
candidates in elections has so far not been allowed, as the 
need to take into consideration the overall skills mix has 
outweighed other considerations.

SECTION 7: 
Nomination committee
In accordance with DNB Bank ASA’s Articles of Association, 
the General Meeting has established an Election Commit-
tee consisting of four members. The Election Committee 
submits justified recommendations to the General Meeting 
for the election of members to the Board of Directors and 
the Election Committee, as well as for the remuneration of 
these Board and Committee members. More information 
about remuneration of the Board of Directors and Election 
Committee is available in note G47 in the annual report and 
in a separate remuneration report, which will be presented 
to the Annual General Meeting in April 2022.  

The General Meeting has laid down instructions for how the 
Election Committee should carry out its duties. The mem-
bers of the Election Committee must be shareholders or 
representatives of shareholders and must, as far as possi-
ble, represent all shareholders. No member of the Board of 
Directors or representative of the Group Management is a 
member of the Election Committee. 

According to the instructions for the Election Commit-
tee, efforts should be made to ensure rotation among the 
committee members. The Election Committee held 10 
meetings in 2021. The Committee proposed candidates for 
election to the Board of Directors and the Election Commit-
tee. In addition, individual conversations were carried out 
with the CEO and members of the Board. The Election 
Committee also prepared matters for consideration in 2021. 
An overview of the members of the Election Committee 
is available in the Board of Directors’ report on corporate 
governance in the annual report.

Information about the Election Committee and clo-
sing dates for proposing candidates can be found on 
dnb.no/en/agm. 

Deviations from the Code of Practice: None
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SECTION 8: 
Board of directors: Composition 
and independence
The Board of Directors of DNB Bank ASA (‘the Board’) 
is responsible for administering the company’s affairs. 
The Board must ensure that business operations are 
responsibly organised, which includes making sure that the 
requirements for the organisation and establishment of 
appropriate management and control systems are fulfilled. 

The Board of Directors is to be made up of between nine 
and eleven members, up to eight of whom are to be elected 
by the shareholders and three of whom are employee 
representatives. Shareholder-elected members are 
elected for up to two years at a time. When choosing the 
Board’s shareholder-elected members, the interests of the 
shareholder community and DNB’s need for competence, 
capacity and diversity must be emphasised. In addition, 
emphasis is placed on the Board being able to function 
well as a collegiate body, and on it being composed so that 
it can act independently of special interests. None of the 
company’s senior executives are members of the Board.

An overview of the Board of DNB Bank ASA is provided in 
the chapter on Governance in the annual report. The over-
view shows the backgrounds of the individual board mem-
bers, including other key positions of trust and participation 
in Board meetings and Board committees. 

The Board of Directors assesses the independence of its 
members, and the conclusion is noted in the overview of 
governing bodies in the annual report. When new board 
members are nominated, a suitability assessment is car-
ried out, which includes an assessment of their indepen-
dence. The assessment is followed up on an annual basis by 
requesting a written confirmation from the board members. 
The Group has initiated processes to continually monitor 
which other assignments are held by the board members. 

Board members are encouraged to hold shares in the 
company. The overview of governing bodies specifies the 
number of DNB shares held by members of the governing 
bodies and their close associates as at end-2021. The over-
view is available in the chapter Governance in the annual 
report. 

Liability insurance has been entered into for the Board of 
Directors, to cover the legal liability that board members 
and senior executives may face. The insurance covers any 
personal liability that board members, deputy members 
and employees of DNB Bank ASA, including all subsidiaries, 
may incur. The insurance policy also covers the costs of 

processing the any damages claims made, and documen-
ting the facts related to these.

Deviations from the Code of Practice: None

SECTION 9: 
The work of the board of directors
The Board of Directors has the ultimate responsibi-
lity for the management of DNB. Through the CEO, the 
Board must ensure that business operations are respon-
sibly organised. The Board of Directors has approved 
instructions governing its work and administrative 
procedures, including matters to be considered by the 
Board, the CEO’s tasks and obligations towards the 
Board and rules on convening and conducting meetings. 
Instructions for the Board of Directors are available at 
dnb.no/en/about-us/about-dnb/board-of-directors.html. 
The Board of Directors draws up an annual plan for its acti-
vities, covering duties stipulated in laws, regulations, reso-
lutions passed by the authorities, the Articles of Association 
and decisions made by the General Meeting. The Board of 
Directors also issues instructions for the CEO. 

In the strategy process, the Board of Directors consi-
ders whether goals and guidelines are clear, adequate, 
well-operationalised and easily comprehensible for all 
employees. The Board decides on the principal goals, stra-
tegic choices and financial plans for the Group. The Board 
keeps up to date on DNB’s financial position and develop-
ment by approving quarterly and annual reports, and 
through monthly reviews of the Group’s financial position 
and development. Furthermore, the Board must ensure 
that operations are subject to adequate control and that 
the Group’s capital position is satisfactory relative to the 
risk and scale of operations. The Board’s responsibilities 
in the area of reviewing and monitoring risk management 
and internal control are described in section 10 below. The 
Board also presents a statement to the General Meeting 
proposing guidelines for the remuneration of to senior 
executives. See section 12 below. 

The Board evaluates its own work and working methods 
annually, and the evaluation forms the basis for any adjust-
ments and measures. In addition, the Board’s competence, 
both overall and of each board member, is evaluated.

For an insight into the Board’s work and main priorities in 
2021, see the annual report’s chapters Governance and 
Directors’ report. 
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AGREEMENTS WITH RELATED PARTIES
In accordance with the instructions for the Board of Dire-
ctors, the Board will consider all agreements that DNB 
Bank ASA enters into with the CEO and board members. 
Agreements entered into with related parties other than 
the CEO and board members are to be considered by the 
Board if these are of material financial importance to DNB 
Bank ASA. In each individual case, the Board considers 
whether it is necessary to obtain an independent valuation. 
However, an independent valuation is not necessary if the 
agreement is part of DNB’s normal activities and is based 
on normal business terms and principles. Agreements with 
related parties are referred to in the notes G48 and P44 to 
the annual accounts.

CONFLICTS OF INTEREST AND PARTIALITY 
The instructions for the Board of Directors of DNB Bank 
ASA state that a board member cannot participate in deli-
berations or decisions on issues where he or she personally, 
or his or her close associates, would be seen as having a 
direct or indirect personal or financial interest in the matter. 
The same principle is set out in the Group’s Code of Con-
duct. It is the duty of each board member to ensure that he 
or she is not disqualified in the processing of a matter. The 
Board of Directors must approve agreements between the 
company and a board member or the CEO. The Board must 
also approve agreements between the company and third 
parties in cases where a board member or the CEO can be 
perceived to have a prejudicial interest in the matter.

Board members must inform the Board of Directors if they 
have a direct, significant interest in an agreement ente-
red into by the company or another company in the DNB 
Group. The same applies if such an agreement is signed 
by a company outside the DNB Group in which the board 
member has an ownership interest, serves on the board or 
has a senior management position. A notification of this 
should be sent to the Chair of the Board, with a copy to the 
Group Secretariat.

Board members, or companies with which they are asso-
ciated, should not take on special assignments for compa-
nies in the DNB Group other than their board membership. 
If they nevertheless do so, the Board must be informed. 
Remuneration for such assignments is subject to approval 
by the Board.

BOARD COMMITTEES
The Board has three Board committees, and instructions 
have been established for all three. The committees are 
working committees for the Board of Directors, preparing 
matters and acting in an advisory capacity. The members are 
elected for a term of up to two years. The chair is appointed 
for one year at a time. The committee members must, col-

lectively, have the competence required to fulfil their duties 
based on the organisation and operations of the Group. 

The objectives, responsibilities and functions of the 
committees are in compliance with international rules and 
standards and are described in Group instructions. The 
purpose and organisation of the committees is described 
below.  See the Pillar 3 report on ir.dnb.no/capital-framework 
for a more detailed description of the committees’ tasks.

The members of the committees are included in the over-
view of governing bodies in the annual report.

The Audit Committee 
The Board elects up to four members to the Committee 
from the Board’s shareholder-elected members and appo-
ints the Chair of the Committee. At least one of the mem-
bers of the Audit Committee must have accounting and/or 
auditing expertise.

The Committee must ensure that the Group has indepen-
dent and effective external and internal audits and satis-
factory accounting reporting in accordance with applicable 
rules and legislation. The Audit Committee’s tasks relating 
to internal control over financial reporting are described in 
more detail in section 10 below.

The Risk Management Committee
The Board elects up to four members to the Committee from 
the Board’s shareholder-elected members and appoints the 
Chair of the Committee. In the Risk Management Committee, 
at least one member must have experience from identifying, 
assessing and managing risk exposures in large, complex 
companies. 

The Committee must ensure that the Group and its entities 
have satisfactory procedures for risk management.

The Compensation and Organisation Committee 
The Board elects up to four members to the Committee. 
Two members are elected from shareholder-elected board 
members and one member is an employee representative. 

The Committee is responsible for preparing guidelines, fra-
meworks and matters concerning remuneration that require 
the approval of the Board, including variable remuneration 
for employees in all or part of the Group and other impor-
tant personnel-related matters concerning senior executi-
ves. The Committee is also responsible for preparing selec-
ted matters for the Board relating to culture, management 
and succession planning.

Deviations from the Code of Practice: None

http://ir.dnb.no/capital-framework
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SECTION 10: 
Risk management and 
internal control
The ability to identify and manage risk is at the core of 
DNB’s financial operations and a prerequisite for long-term 
value creation in DNB. 

As financial institutions, DNB Bank ASA and several of its 
subsidiaries are subject to strict requirements regarding 
risk management and internal control. Through sound risk 
management, DNB should at all times be able to identify, 
manage, monitor and report risk that is relevant to DNB’s 
target attainment. 

The Group must only take on risk which is understood and 
can be managed.  DNB distinguishes between risk taken 
actively, to maximise returns (such as credit risk), and risk 
that generates no return and should be kept at an accept
ably low level (operational risk). Hallmarks of DNB’s culture 
should be individual responsibility, transparent methods, 
and processes that support sound risk management.

The Board of Directors of DNB Bank ASA, represented 
by the Audit Committee, reviews the financial reporting 
process and ensures that the Group’s internal control, 
including the internal audit and risk management systems, 
functions effectively. In addition, the Committee is respon-
sible for ensuring that the Group has independent and 
effective external audit procedures.  

The following key elements of DNB’s risk management and 
internal control are discussed below: principles for risk 
appetite, recovery plan, framework for internal control and 
internal auditing. In addition, the main elements of internal 
control over financial reporting are described. 

PRINCIPLES FOR RISK APPETITE
Risk appetite forms part of the strategic management of 
the Group and consists of principles for assessing the types 
of risk that are of importance to DNB. The Board uses risk 
appetite to determine DNB’s long-term risk profile and to 
optimise the risk/earnings ratio. The risk appetite frame
work gives a comprehensive and balanced overview of the 
risks the Group is willing to accept to achieve its goals. This 
is a prerequisite for target attainment over time. 

The risk appetite framework consists of risk statements 
with corresponding accepted levels of risk in DNB. The prin-

ciples and levels of risk are linked to the following risk cate-
gories, which are considered particularly significant to DNB: 

	→ profitability and earnings
	→ capital adequacy
	→ credit risk
	→ market risk
	→ liquidity risk
	→ operational risk
	→ reputational risk

Risk categories, risk statements and accepted levels of risk 
must be reassessed and adopted by the Board of Directors 
on an annual basis. 

Several dimensions may be included in the individual 
risk categories, each of which has specified limits and/or 
assessment principles that determine the limits of accepta-
ble risk. Each category, and its related limits, has a designa-
ted coordinator in the second line of defence, responsible 
for establishing follow-up routines, and for monitoring 
changes in the utilisation of limits. 

Risk appetite monitoring
Managers are responsible for conducting business operati-
ons in accordance with established principles for risk appe-
tite. This includes ensuring adequate internal control.

Risk appetite is reported to the Board through risk reports 
every quarter. In addition, the Group Management team 
receives a monthly report. The Group’s status is assessed 
against the risk appetite limits, and appears in the form of 
a green, yellow, orange or red status light. Each status has 
a clearly defined meaning, and defined courses of action 
apply if limit values are breached.

The Group’s risk appetite must be assessed at least once a 
year in a renewal process initiated by the Group Chief Risk 
Officer (CRO). The framework is approved by the Board of 
Directors in the course of the first quarter, and subsequ-
ently forms the basis for risk reporting throughout the year. 
The renewal process must be carried out independently 
of strategic and financial planning processes. The current 
risk appetite should be a point of reference for the Group’s 
strategic and financial plans. 

RECOVERY PLAN
DNB has a hierarchy of emergency measures described in 
a recovery plan. The recovery plan is meant to ensure that 
the Group can resume operations after a serious emer-
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DNB’s internal control system

Governance environment

Control activitiesInformation and communication

Monitoring activities Risk assessment

Adequate 
and effi cient 

internal control

gency situation without involving or getting support from 
the authorities. The recovery plan is prepared as an inte-
grated part of the Group’s risk and capital management 
framework and will be activated if pre-defined recovery 
indicators are breached. Recovery indicator breaches 
will trigger a thorough evaluation of the situation and an 
assessment of relevant actions. If the recovery is unsu-
ccessful, the authorities will take over the operation of the 
company. The authorities are responsible for developing a 
plan for this phase.

Because the risk appetite framework functions as an early 
warning system, there are a number of overlaps between 
the indicators in the risk appetite framework and the reco-
very plan. 

INTERNAL CONTROL FRAMEWORK
Internal control in DNB consists of the following main 
components: governance environment, risk assessment, 
control activities, information and communication, and 
monitoring activities. This model is based on the European 
Banking Authorities’ Guidelines on Internal Governance 
and the framework from the Committee of Sponsoring 
Organizations of the Treadway Commission, COSO. 

The purpose of DNB’s system for internal control is to 
ensure:
5	 efficient operations 
6	 responsible business operations
7	 sufficient identification and measurement of risk, and 

risk-mitigating measures
8	 reliable financial and non-financial information reported 

both internally and externally
9	 responsible administrative and accounting procedures
10	compliance with laws, regulations, supervisory require-

ments and the institution’s internal guidelines, proces-
ses, rules and decisions

The responsibility for risk management and internal control 
is divided between three lines of defence:

	→ The first line of defence includes all the Group’s opera-
tive functions. The operative managers are responsible 
for establishing, managing and following up internal con-
trol within their own area of responsibility, with the aim 
of achieving established goals relating to operational 
efficiency, reliable financial reporting, and compliance 
with external and internal requirements. The employees 
are responsible for carrying out the established internal 
control through their daily work tasks. 
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	→ The second line of defence consists of separate and 
independent control functions that advise, monitor 
and report on financial and non-financial risk, including 
compliance risk. Group Risk Management is the Group’s 
risk control function, the purpose of which is to ensure 
that all the Group’s significant risks are identified, mea-
sured and reported by the relevant organisational units. 
Group Compliance is the Group’s compliance function, 
and is responsible for taking a risk-based approach to 
advise, monitor and report on compliance with rules 
and legislation and on the risk of any non-compliance by 
DNB. Both control functions are independent and report 
on the risk situation to the CEO and the Board of Dire-
ctors of DNB Bank ASA.

	→ The third line of defence is the internal audit function 
(hereafter referred to as Group Audit), which uses a 
risk-based approach to review and assess the Group’s 
processes for governance and internal control. Group 
Audit is independent of the Group’s executive mana-
gement and reports to the Board of Directors of DNB 
ASA. More information about Group Audit is given in a 
separate section below.DNB has defined processes to 
identify, evaluate and manage significant risks. These 
processes include:

	→ The Risk Management Committee: responsible for eva-
luating the quality of the Group’s risk management and 
internal control 

	→ The Audit Committee: responsible for evaluating the 
quality of the Group’s financial reporting

	→ The Board’s review of the plans for both external and 
internal audits

	→ Annual summary and presentation of the management’s 
reporting of internal control work to the Board 

	→ The Board’s review of the internal auditor’s assessment 
of the internal control, described below

	→ The statutory auditor’s summary of the results of the 
audit, see below and section 15 

	→ Discussions with management regarding necessary 
measures to address areas where the risk is too high

The Group’s report on capital requirements and risk mana-
gement, the Pillar 3 report, includes a description of risk 
management and internal control, capital management 
and capital adequacy calculation in DNB, as well as an 
assessment and follow-up of various types of risk. Further-
more, the report gives an account of DNB’s adaptations to 
and fulfilment of the capital requirements legislation. The 
report is available on ir.dnb.no/capital-framework.

INTERNAL AUDIT
Independent and effective audits will help ensure satis-
factory risk management and internal control, as well as relia-
ble risk and financial reporting. Group Audit receives its man-

date from the Board of Directors of DNB Bank ASA, which 
also approves Group Audit’s annual plans and budgets. 

Group Audit’s responsibilities can broadly be divided in 
two:

	→ On behalf of the Board of Directors of DNB Bank ASA, 
the CEO and the Boards of Directors of major subsidi-
aries: ensure the establishment and implementation of 
adequate and effective risk management and internal 
control 

	→ Assess whether risk identification, established manage-
ment processes and control measures effectively con-
tribute to strengthening the Group’s ability to reach its 
targets

Group Audit carries out audits of units in the DNB Group. 
An audit plan is prepared, which is discussed with Group 
Management, reviewed by the Audit Committee and 
approved by the Board of Directors. Group Audit’s risk 
assessments form the basis for determining which units 
should be given priority in the auditing process, and are 
prepared in consultation with Group Management, the 
Audit Committee and the Board of Directors. After the 
audits have been completed, audit reports are prepared, 
which include the results of the audit, a description of any 
identified weaknesses or deficiencies and proposed mea-
sures, and which specify responsible persons and deadlines 
for implementation of the measures. The audit reports are 
sent to the heads of the relevant audited units. An audit 
summary, reviewing the overall risk management and inter-
nal control in the DNB Group, is presented to the Board of 
Directors of DNB Bank ASA every six months. The Board 
of Directors also receives a monthly summary of the audit 
reports for all units in the Group. 

THE MAIN ELEMENTS OF INTERNAL CONTROL OVER 
FINANCIAL REPORTING  
The Board of Directors has established guidelines for 
financial reporting in the Group. The guidelines must be 
in compliance with relevant laws, regulations and internal 
guidelines for the business operations, including require-
ments for quality assurance of financial information for all 
entities in the Group. DNB aims to have a low level of ope-
rational risk, and the Group instructions for internal con-
trol over financial reporting sets explicit requirements for 
processes and procedures to ensure high-quality reporting. 

Ongoing risk assessments are carried out of processes 
that entail a risk of errors in financial reporting. Key con-
trols have been established to ensure internal control of 
all processes in which there is a risk of significant errors. 
In addition, risk-mitigating measures are established for 
processes that continue to involve high or medium risk after 
key controls have been implemented. 

http://ir.dnb.no/capital-framework
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The results of the internal control over financial reporting 
are reported by all units to Group Finance each quarter, and 
followed up on an ongoing basis. The Group Management 
team and the Audit Committee receive annual updates. 

The process for internal control over financial reporting fol-
lows the general framework for internal control in DNB. 

The role of the Audit Committee
The Board of Directors of DNB Bank ASA, represented 
by the Audit Committee, reviews the financial reporting 
process and ensures that the Group’s internal control, 
including the internal audit and risk management systems, 
functions effectively. In addition, the Committee is respon-
sible for ensuring that the Group has independent and effe-
ctive external audit procedures. The Board of Directors has 
prepared guidelines to ensure reliable, relevant, timely and 
uniform reporting to shareholders and other capital market 
participants. The guidelines also cover internal needs. 
Together, these are called guidelines for financial repor-
ting. The guidelines set quality assurance requirements for 
the financial reporting process that apply to all units in the 
Group, including requirements to avoid any manipulation of 
the accounts.  
  
Among other things, the Audit Committee has the following 
tasks and responsibilities in connection with internal con-
trol relating to financial reporting: 

	→ Reviewing financial reporting on a quarterly basis and 
making a discretionary assessment of estimates in addi-
tion to any changes in accounting practices

	→ Initiating discussions with management, Group Audit 
and the statutory auditor on selected topics of particular 
importance, including any significant weaknesses in the 
internal audit uncovered by the statutory auditor in con-
nection with financial reporting 

	→ Considering the Group Management’s annual self-
assessment of the level and effectiveness of the internal 
control over financial reporting

	→ Having separate meetings with the statutory auditor on 
behalf of the Board of Directors at least once a quarter, 
without any representatives from Group Management 
present

	→ Meeting the Group Executive Vice President for Group 
Audit at least once a year without representatives from 
Group Management present  

	→ Processing quarterly financial statements and proposals 
for financial statements for DNB Bank ASA and the DNB 
Group before the financial statements are processed in 
Board of Directors of  DNB Bank ASA

	→ Considering the proposed statutory and consolidated 
accounts of DNB Bank ASA and DNB Livsforsikring AS 
and the statutory accounts of DNB Boligkreditt AS. The 

Board of Directors of DNB Livsforsikring AS considers 
the quarterly accounts and the proposed annual  
accounts. The annual accounts are approved by the 
General Meetings of the respective companies.

External auditing
The annual accounts of all the companies in the DNB Group 
are audited by the statutory auditor, who, within the limits 
stipulated in international standards on auditing and quality 
control, ISA, cooperates with Group Audit. 

As part of the audit, Group Audit assesses the esta
blished internal control over financial reporting in selected 
processes. Every year, the statutory auditor prepares a 
report which summarises the results of the financial audit. 
The report gives an account of any weaknesses and defici-
encies in the internal control over financial reporting. The 
report is sent to those who are responsible for financial 
reporting in the audited units and companies for comment, 
before being considered by the Audit Committee and the 
Board of Directors of DNB Bank ASA. 

More information about the statutory auditor can be found 
in section 15 below.  

Group Management 
On an ongoing basis, the CEO and the Group Chief Finan-
cial Officer (CFO) consider the financial and non-financial 
results and target attainment of the business areas, as well 
as critical circumstances and events that will affect their 
future performance and optimal resource utilisation. 

Once a month, the Group Management team reviews finan-
cial reporting and risk appetite, including trends in profit 
and loss and balance sheet items, the current status rela-
tive to statutory requirements, results for legal units and 
analyses of and comments concerning the financial perfor-
mance of business areas and support units. 

The Group Executive Vice Presidents for the business and 
support areas are responsible for ongoing financial fol-
low-up and reporting. All units have management teams 
and accounting units adapted to their organisation and 
operations. Managers must ensure that adequate and effe-
ctive internal control is implemented in accordance with 
established requirements, and are responsible for comply-
ing with these requirements. 

A process has been established for self-assessments of the 
level and effectiveness of the internal control over financial 
reporting. A summary of this self-assessment is discussed 
when necessary with the CFO, the Group Management, the 
Audit Committee and the Board of Directors of DNB Bank 
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ASA in connection with the processing of the quarterly and 
financial statements. 

The results of any such audits of financial reporting are des-
cribed in Group Audit’s semi-annual report to the Board of 
Directors of DNB Bank ASA and the Audit Committee.

See section 15 for more information about the statutory 
auditor. 

Deviations from the Code of Practice: None

SECTION 11: 
Remuneration of the board 
of directors

Remuneration paid to members of the Board of Directors, 
which is proposed by the Election Committee and appro-
ved by the General Meeting, is not performance-based or 
linked to options in DNB Bank ASA. The Board of Directors 
must approve any remuneration from the company to mem-
bers of the Board of Directors other than ordinary remune-
ration for their service on the Board of Directors, the Audit 
Committee, the Risk Management Committee and the 
Compensation and Organisation Committee. Note G47 to 
the annual accounts and a separate remuneration report 
for the DNB Group, which will be presented to the Annual 
General Meeting on 26 April 2022, show remuneration to 
senior executives and directors of DNB Bank ASA.

Deviations from the Code of Practice: None

SECTION 12: 
Salary and other rumuneration for 
executive personnel 
THE BOARD OF DIRECTORS’ GUIDELINES FOR THE 
REMUNERATION OF SENIOR EXECUTIVES 
DNB’s guidelines for determining remuneration to the CEO 
and other members of the Group Management team should, 
at all times, support the Group’s prevailing strategy and 
values, while contributing to the attainment of the Group’s 
targets. The total remuneration to the CEO and other senior 
executives and directors may consist of basic salary (main 
element), fixed salary in the form of shares, salary supple-
ments, benefits in kind, performance-based pay, fees and 
pension and insurance schemes. 

DNB’s remuneration scheme for senior executives is regula-
ted by binding guidelines adopted by the General Meeting. 
These guidelines have been drawn up to be in line with the 
provisions of the Norwegian Public Limited Liability Compa-
nies Act on remuneration of senior executives and the requ-
irements set out in Chapter 15 of the Financial Institutions 
Act and Chapter 15 of the Financial Institutions Regulations, 
which implement the requirements for remuneration sche-
mes arising from the EU Capital Requirements Directive 
(CRD IV), as well as Section 2-16 of the Securities Funds Act 
and section 3-6 of the Act on the Management of Alternative 
Investment Funds, with accompanying regulations.

The Board of Directors presents a statement to the General 
Meeting, in accordance with the Norwegian Public Limited 
Liability Companies Act, proposing guidelines for remunera-
tion to senior executives. The Board of Directors’ guidelines 
for the remuneration of senior executives were adopted by 
the Board on 10 March 2021 and approved by the Gene-
ral Meeting on 27 April 2021. The guidelines are available 
on dnb.no/en/agm. Information on remuneration of each 
member of the Group Management team is provided in note 
G47 to the annual accounts and in the remuneration report, 
which will be presented to the Annual General Meeting on 
26 April 2022.

PERFORMANCE-BASED REMUNERATION
Variable remuneration is awarded on the basis of an overall 
assessment of performance, in accordance with financial 
and strategic performance criteria. For the CEO and other 
members of the Group Management team, variable remune-
ration is limited to 50 per cent. In accordance with the pro-
visions of the Financial Institutions Act, half of the variable 
remuneration is conditional and paid in the form of shares 
with a minimum holding period of up to three years. Additi-
onal information on variable remuneration to the CEO and 
senior executives can be found in note G47 to the annual 
accounts and in the remuneration report. 

OTHER ASPECTS
No employees in the DNB Group have any outstanding 
subscription rights or similar. See also the description of the 
Compensation and Organisation Committee in section 9 
above. For more information about the Group’s remunera-
tion schemes, see note G47 to the annual accounts and the 
report on remuneration to directors.

Deviations from the Code of Practice: None 

http://dnb.no/en/agm
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SECTION 13: 
Information and communications
The Group’s guidelines for communication set the 
framework for communication with investors and other 
stakeholders. Communication must be open, honest and 
clear, and reflect a high ethical standard. DNB’s target 
groups must be given equal treatment through complete, 
timely and understandable communication. Information 
practices must, on an ongoing basis, be further developed 
based on what is perceived to be best practice. 
 
Guidelines have been drawn up for the reporting of 
financial information to shareholders, investors and 
analysts. These guidelines also cover the Group’s contact 
with shareholders other than through Annual General 
Meetings. The guidelines are based on openness and 
take into account the requirement for equal treatment of 
all participants in the market. They can be found on the 
Group’s website ir.dnb.no/about-dnb/ir-policy.

An overview of the dates for major events such as the 
Annual General Meeting, the publication of interim reports, 
public presentations and dividend payments is published 
on the Group’s website, ir.dnb.no.

Deviations from the Code of Practice: None 

SECTION 14: 
Takeovers
The Board of Directors of DNB Bank ASA will handle any 
take-over bids in compliance with the principle of equal 
treatment of shareholders. Parallel to this, the Board will 
help ensure that shareholders are given as complete infor-
mation as possible in all situations that will affect sharehol-
der interests. See also section 4, which gives an account of 
the Norwegian Government’s intention to retain its 34 per 
cent holding in DNB Bank ASA, as required by the Storting 
(Norwegian parliament).

Deviations from the Code of Practice: The Board has 
chosen not to prepare any explicit guiding principles for 
responding to takeover bids. The reason for this exception 
is that the Norwegian state owns a 34 per cent stake in 
DNB. The purpose of the state ownership of DNB is, among 
other things, to ensure that DNB has a Norwegian head 
office, which makes such principles less relevant. 

ITEM 15: 
Auditor
DNB’s statutory auditor is EY. Each year, the statutory 
auditor submits a plan for the audit to the Audit Committee. 
Guidelines have been drawn up for the use of the statutory 
auditor, including restrictions on what additional services 
can be undertaken, approval of fees and guidelines on 
inviting tenders for external audit services. The auditor 
responsible for carrying out the audit can hold this 
responsibility for a maximum of seven years. The selected 
audit firm can hold this responsibility for a maximum of 20 
years, and calls for tenders for audit services must be made 
at least every 10 years. 

The Audit Committee submits a recommendation regarding 
the choice of statutory auditor to the Board of Directors, 
which submits a recommendation to the General Meeting. 
At least once each quarter, the Committee has separate 
meetings with the statutory auditors on behalf of the Board 
of Directors, without any representatives from the Group 
Management team present. 

The committee recommends the auditor’s fee for approval 
by the Board, which presents the remuneration proposal to 
the Annual General Meeting for approval. 

In order to strengthen DNB’s work on internal control 
related to financial reporting, the auditor, in accordance 
with the new Act on auditing and auditors (Auditors Act), 
presents to the Audit Committee each year an additional 
report in which he or she declares his or her independence 
and explains the results of the statutory audit. This means 
that the external auditor gives the Audit Committee a 
description of the main elements of the audit carried out in 
the previous financial year, including particular mention of 
any material weaknesses identified in the internal control 
relating to the financial reporting process. The auditor must 
also provide the Audit Committee with:

	→ an audit plan
	→ a confirmation of the auditor’s independence
	→ an overview of services provided

The Audit Committee evaluates the work performed by the 
statutory auditor on an annual basis. 

Deviations from the Code of Practice: None

http://ir.dnb.no/about-dnb/ir-policy
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