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Appendix 2
 
Resolution regarding principles for appointing the nomination committee for annual general 
meetings   
The annual general meeting resolved to adopt adjusted principles for the appointment of a nomination 
committee in accordance with the following. These principles shall apply until a resolution regarding a 
change of the principles for appointing the nomination committee is resolved by the general meeting. 
 
Prior to each annual general meeting the nomination committee shall consist of representatives for each 
of the three largest shareholders in terms of voting rights as of 31 August the preceding year based on 
the share register kept by Euroclear Sweden AB, whereby a group of shareholders grouped in the 
Euroclear Sweden system in this context is considered as one shareholder. Should one or several of these 
three shareholders choose to refrain from appointing a representative to the nomination committee, such 
right shall transfer to the shareholder(s) who in turn after these three shareholders has the largest 
shareholding in the company. The chairman of the board of directors shall be a co-opted member of the 
nomination committee. 
 
The chairman of the board of directors shall convene the first meeting of the nomination committee. The 
nomination committee shall appoint one of its members as chairman, which shall not be a member of 
the board of directors.  
 
If one or more of the shareholders that have appointed representatives to the nomination committee no 
longer are among the three largest shareholders at a time of more than two months prior to the relevant 
annual general meeting, representatives appointed by these shareholders shall resign and new 
representatives shall be appointed by the new shareholders who are then among the three largest 
shareholders. Should a member resign from the nomination committee before the work of the 
nomination committee is completed, and if considered necessary, the same shareholder who appointed 
the resigned representative has the right to appoint a new member. However, if this shareholder is no 
longer one of the three largest shareholders, a new member shall be appointed by the largest shareholder 
in turn.  
 
Changes to the nomination committee shall be disclosed immediately. The composition of the 
nomination committee for annual general meetings must be disclosed no later than six months prior to 
the general meeting.  
 
Remuneration shall not to be paid to the members of the nomination committee. The company shall pay 
any necessary expenses that the nomination committee may incur in the course of its work.  
 
The term of office for the nomination committee ends when a new nomination committee has been 
disclosed.  
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Appendix 4
 
Resolution 
executives  

the management. The guidelines are forward-looking, i.e. they are applicable to remuneration agreed, 
and amendments to remuneration already agreed, after adoption of the guidelines by the annual 
shareholders' meeting 2025. These guidelines do not apply to any remuneration decided or approved by 

only receive 
include the members of board of directors.  

-term interests and sustainability  

 

Stendörren Fastigheter AB (publ) is an expansive property company in logistics, warehouse and light 
industrial in Nordic growth regions. The business concept is to create profitable growth in net asset 
value. This is achieved through value-creating acquisitions, capitalising on the positive rental growth 
that follows the urbanisation of metropolitan regions and by developing existing assets, including the 
company's extensive and unique building rights portfolio. By offering our customers suitable facilities 
tailored to support their businesses, we create, though sustainable work, long-term relationships aimed 
at generating a high and risk adjusted return to our shareholders.  

 

of its long-term interests, including its sustainability work, is that the company can recruit and retain 
qualified personnel. To this end, it is necessary that the company offers competitive remuneration. These 
guidelines enable the company to offer the senior executive management a competitive total 
remuneration. 

Share-related incentive plans have previously been implemented in the company. Such plans have been 

more information regarding previously implemented incentive plans, including the criteria which the 
outcome depends on, please see link www.stendorren.se/investor-
relations/bolagsstyrning/incitamentsprogram/. Any potential future share-related incentive plan will be 

 

strategy and long-term interests, including its sustainability work.  

Types of remuneration, etc. 

The remuneration shall be on market terms and may consist of the following components: fixed cash 
salary, variable cash remuneration, pension benefits and other benefits. Additionally, the annual 

 irrespective of these guidelines  resolve on, among other things, share-
related or share price-related remuneration.  

The board of directors has a discretionary right to resolve upon variable cash remuneration in accordance 
with these guidelines. The variable cash remuneration may amount to not more than 200 per cent of the 
fixed annual cash salary. The assessment of to what extent the criteria for awarding variable cash 
remuneration have been fulfilled shall be conducted annually and over a period of one year.  



    

 

For the CEO, pension benefits, including health insurance (Sw: sjukförsäkring), shall be premium 
defined. Variable cash remuneration shall not qualify for pension benefits. The pension premiums for 
premium defined pension shall amount to not more than 30 per cent of the fixed annual cash salary.   

unless the individual concerned is subject to defined benefit pension under mandatory collective 
agreement provisions. Variable cash remuneration shall not qualify for pension benefits unless variable 
cash remuneration qualifies for pension benefits under mandatory collective agreement provisions. The 
pension premiums for premium defined pension shall amount to not more than 30 per cent of the fixed 
annual cash salary. 

Other benefits may include, for example, life insurance, medical insurance (Sw: sjukvårdsförsäkring) 
and company cars. Such benefits may amount to not more than 20 per cent of the fixed annual cash 
salary. 

Termination of employment 

In the event of termination by the company, the notice period may not exceed six months. Fixed cash 
salary during the notice period and severance pay may together not exceed an amount corresponding to 
the fixed cash salary for two years for the CEO and one year for other senior executives. In the event of 
termination by the executive, the notice period may be a maximum of six months. 

Criteria for awarding variable cash remuneration, etc. 

The variable cash remuneration shall be linked to predetermined and measurable criteria which can be 
financial or non-financial. The criteria may be general and/or individualized quantitative or qualitative 
objectives that take into account, among other things, the internal controls within the company, 
budgetary controls, quality and timeliness of reporting, implementation of new and improved IT 
systems, the interaction between the various teams of the company as well as the development of 
leadership abilities of the various team leaders and the overall sustainability work of the company. The 

-term 
interests, including its sustainability work, by for example being clearly linked to the business strategy 

-term performance. The board of directors shall have the 
possibility, under applicable law or contractual provisions, subject to the restrictions that may apply 
under law or contract, to in whole or in part reclaim variable remuneration paid on incorrect ground. 

The remuneration committee is responsible for the evaluation so far as it concerns variable remuneration 
to the CEO. For variable cash remuneration to other senior executives, the remuneration committee 
together with the CEO is responsible for the evaluation. The remuneration committee then submits the 
proposed remuneration to the board of directors for decision. 

Salary and employment conditions for employees 

employment conditions for employees of the company have been taken into account by providing 
information on remuneration, the components of the remuneration and increase and 

decision-
making basis when evaluating whether the guidelines and the limitations set out herein are reasonable. 

The decision-making process to determine, review and implement the guidelines 

board of directors shall prepare a proposal for new guidelines at least every fourth year and submit it to 



    

 

programs for variable remuneration for the senior executive management, the application of the 
guidelines for senior executive remuneration as well as the current remuneration structures and 
compensation levels in the company. The members of the remuneration committee are independent of 
the company and its senior executives. The CEO and senior executives do not participate in the board 

d resolutions regarding remuneration-related matters in so far as they are 
affected by such matters. 

Derogation from the guidelines 

The board of directors may temporarily resolve to derogate from the guidelines, in whole or in part, if 
in a specific case there is special cause for the derogation and a derogation is necessary to serve the 

-term interests, including its sus

resolutions in remuneration-related matters. This includes any resolutions to derogate from the 
guidelines. 

Description of significant amendments to the guidelines 
The remuneration committee and the board of directors have decided to propose adjustments to the 
company's remuneration guidelines, with the effect that non-financial criteria for the variable 
remuneration shall be measurable. The remuneration committee and the board of directors have assessed 
that it is no longer appropriate for the company that the senior executives may be evaluated on the basis 
of, and the variable remuneration may be linked to, such non-financial criteria that are not measurable. 
This is due to the fact that the extensive and necessary long-term strategic and organisational changes, 
which were difficult to measure in the short term and which were deemed necessary at the time of the 
adoption of the previous remuneration guidelines, have now essentially been implemented. 



    

 

Appendix 5

 
The board of directors of Stendörren Fastigheter AB (publ) 
proposal for a long-term incentive programme in the form of 
warrants  
 
 
The board of directors proposes that the annual general meeting resolves to issue a maximum of 180,000 
warrants as part of a long-term incentive programme to employees in accordance with the terms and 

LTI 2025
employees within the Stendörren Fastigheter group, including all senior executives. The maximum 
number of employees eligible to participate in LTI 2025 includes both current and future employees 
within the Stendörren Fastigheter group.  
 
The incentive programme offers employees, who have entered into agreements with, inter alia, pre-
emption rights, with the company, the opportunity to acquire warrants at market value determined by 
using the Black & Scholes valuation formulae.  
 
Each warrant entitles the holder, during a period of two weeks from the date of publication of the interim 
report for the period 1 January  31 March 2030, to subscribe for one new ordinary share of class B in 
Stendörren Fastigheter AB (publ) at an exercise price equal to 140 percent of the volume-weighted 

the annual general meeting. 
 
The company and participants of LTI 2025 may enter into an agreement for the company to repurchase 

exercising the warrants to subscribe for new ordinary shares of class B in the company. 
 
The warrants shall otherwise be subject to the terms and conditions determined by the board of directors 
and held available for the shareholders in accordance with below. 
 
Transfer of warrants 

accrue to Stendörren Fastigheter AB (publ). The warrants shall be issued free of charge to Stendörren 
Fastigheter AB (publ) and thereafter be transferred to the participants of LTI 2025. The following terms 
and conditions shall apply upon transfer of the warrants. 
 

value at the time of the transfer (the price per warrant) which shall be calculated using the Black & 
Scholes valuation formulae. The valuation of the warrants shall be carried out by an independent 
valuation institute or an accounting firm. In connection with the transfer of warrants to the participants, 
the company and the participants shall enter into an agreement which, inter alia, regulates a so-called 

day of the transfer of the warrants to the participant and that any remaining unvested warrants will be 
vested at the end of the vesting period. The agreement will also stipulate that the company reserves the 

 to 
 

 
Distribution of warrants  

A right to acquire warrants shall be granted to not more than 65 employees within the Stendörren 
Fastigheter group, including all senior executives, provided that they have entered into agreements with, 



    

 

inter alia, pre-emption rights, with the company, up to the maximum number of warrants set out in the 
table below.  

Category  Maximum number 
of employees 

Maximum number 
of warrants per 
employee 

Total maximum 
amount of warrants 

CEO and deputy CEO 2 20,000 40,000 
Senior executives and 
Head of Strategy 

7 8,000 56,000 

Other employees  56 1,500 84,000 
Total 65 N/A 180,000 

The members of the board of directors of the company shall not be included in LTI 2025.  
 
The maximum number of employees that can be included in the programme also includes future 
employees within the Stendörren Fastigheter group. Warrants may therefore also be acquired by and 
allocated to future employees within the Stendörren Fastigheter group. Such acquisitions and allocations 
shall be subject to terms and conditions equivalent to those set out in this proposal.  
 
Dilution and costs 

Based on the number of shares and votes in the company as of the day of the notice of the general 
meeting, the proposed incentive programme will, upon exercise of all 180,000 warrants, correspond to 
a dilution per year of approximately 0.1 percent of the total number of shares and approximately 0.1 
percent of the total number of votes in the company, and a dilution over the entire duration of the 
programme corresponding to approximately 0.6 percent of the total number of outstanding shares and 
approximately 0.3 percent 

LTI 2020 LTI 2023

2023 is included in the calculation, the maximum dilution, provided that the company does not 
repurchase warrants under either LTI 2020, LTI 2023 or LTI 2025, amounts to approximately 1.5 
percent of the total number of outstanding shares and approximately 0.9 percent of the total number of 
votes in the company after the programmes have lapsed. 
 
Transfer of the warrants shall be made at a price equivalent to the market value of the warrants at the 
time of the transfer, which means that there shall be no social security costs for the group in connection 
with the issue and the transfer of the warrants. 
 
The total costs of LTI 2025, including other costs such as fees to external advisors and costs of the 
administration of the programme, is calculated to amount to less than SEK one million over the duration 
of the programme.  
 
If the warrants are repurchased at the end of the programme 

In the event the company and the participants reach an agreement regarding repurchase of the 
participants warrants in exchange for cash payment by the end of LTI 2025 instead of the participants 
exercising the warrants to subscribe for shares in the company, the dilution effect is reduced 
correspondingly. In the event that the company reaches an agreement with all participants to repurchase 
all of their warrants, LTI 2025 will not result in any dilution.  
 
Any agreement regarding repurchase of warrants between the company and the participants will also 

the number of warrants repurchased by 

presented in the table below. The calculation examples below are based on the assumption that all 
180,000 warrants are acquired by participants of LTI 2025 and that the company reaches agreements 



    

 

with all participants to repurchase all their warrants. The calculation examples also include a preliminary 
price per warrant of approximately SEK 34, in total SEK 6.1 million for all 180,000 warrants. The price 
per warrant has been calculated according to the Black & Scholes valuation formulae, based on a market 
value of the underlying share of SEK 187.50 and assuming a risk-free interest rate of 1.97 percent and 
a volatility of 30 percent.  

2025 
Cost of repurchase LTI 2025 (net after 
deducting the option premium)  

SEK 262.50 SEK 0 (The company receives an income 
corresponding to the option premium 
of a total of SEK 6.1 million) 

SEK 325 SEK 5.2 million 
SEK 350 SEK 9.7 million 
SEK 375 SEK 14.2 million 

Regardless of whether or not 
in exchange for cash at the end of LTI 2025 instead of the participants exercising the warrants to 
subscribe for shares in the company, LTI 2025 is expected to have a marginal impact on the Stendörren 

 
 
The company is not planning to undertake any hedging measures in connection with the programme.  
 
Background and motives 

preferential rights is that a personal long-term ownership commitment among the employees can be 
expected to encourage an increased interest in the business and the development of results, increase 
motivation and a sense of belonging to the company as well as that the company will be able to keep 
and attract competent and committed employees. 
 
In light of the terms and conditions, the size of the allocation and other circumstances, the board of 
directors considers LTI 2025 to be reasonable and beneficial for the company and its shareholders. 
 
Preparation of the proposal  

LTI 2025 has been prepared by the board of directors of the company and its remuneration committee 
in consultation with external advisors and has been prepared at board meetings in the beginning of 2025. 

Other incentive programmes  

-term incentive programmes is available in the 
 

Resolution to authorize the board of directors to issue shares, warrants and/or convertibles (item 
18) 

The board of directors proposes that the annual general meeting authorizes the board of directors to, up 
until the next annual general meeting, on one or several occasions, with or without deviation from the 

ment or payment through set-off or in kind, or otherwise 
with conditions, resolve to issue ordinary shares of class A or B, convertibles for ordinary shares of class 
A or B or warrants for ordinary shares of class A or B, as well as preferential shares. However, a share 

number of shares in the company by more than a total of 20 percent calculated on the basis of the number 
of shares when the board of directors exercises the issuance authorization for the first time. 



    

 

If the board of directors resolves on a share issue without preferential rights for the shareholders, the 
reason shall be to be able to broaden the ownership circle, to acquire or to enable the acquisition of 
working capital, to increase the liquidity of the share, to carry out company acquisitions or to acquire or 
to enable the acquisition of capital for company acquisitions. In the event of such deviation from the 
shareholders' preferential rights, the issue must be carried out on market terms and conditions.  

The board of directors or the CEO shall be authorized to make such adjustments to this resolution by 
the annual general meeting that may be necessary in connection with the registration of the authorization 
at the Swedish Companies Registration office. 



    

 

Appendix 6

Resolution to authorize the board of directors to issue shares, warrants and/or convertibles  

The annual general meeting authorizes the board of directors to, up until the next annual general meeting, 

cash payment or payment through set-off or in kind, or otherwise with conditions, resolve to issue 
ordinary shares of class B, convertibles for ordinary shares of class B or warrants for ordinary shares of 

preferential rights may not result in an increase of the number of shares in the company by more than a 
total of 20 percent calculated on the basis of the number of shares when the board of directors exercises 
the issuance authorization for the first time. 

If the board of directors resolves on a share issue without preferential rights for the shareholders, the 
reason shall be to be able to broaden the ownership circle, to acquire or to enable the acquisition of 
working capital, to increase the liquidity of the share, to carry out company acquisitions or to acquire or 
to enable the acquisition of capital for company acquisitions. In the event of such deviation from the 
shareholders' preferential rights, the issue must be carried out on market terms and conditions.  

The board of directors or the CEO shall be authorized to make such adjustments to this resolution by 
the annual general meeting that may be necessary in connection with the registration of the authorization 
at the Swedish Companies Registration office. 

 


