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Agenda proposal for the Annual General Meeting of Fabege AB (publ) 
in Stockholm, Wednesday 30 March 2011 at 4:00 p.m

  Appendix

1. Opening of the Meeting. 

2. Election of Chairman of the Meeting. A

3. Preparation and approval of voting list. B

4. Approval of the agenda. C

5. Election of one or two persons to verify the minutes. 

6. Determination of whether the Meeting has been duly convened. 

7. Presentation of the Annual Report and the Auditors’ Report, as well as the 
 Consolidated Financial Statements and the Consolidated Auditors’ Report. 
 In this connection, the presentation by the Chief Executive Officer. D

8. Resolutions regarding 

 a) adoption of the Profit and Loss Account and Balance Sheet, as well as the 
 Consolidated Profit and Loss Account and Consolidated Balance Sheet,  

 b) allocation of the company’s profit in accordance with the adopted 
 balance sheet, E

 c) discharge from liability of the Board of Directors and the Chief Executive 
 Officer, and 

 d) the record date, should the Meeting decide on dividend payment. E

9. Resolution on amendment of the Articles of Association. F

10. Resolution on the number of Directors and, in this connection, a presentation 
 by the Nominating Committee of its work. A, G

11. Determination of remuneration of the Board of Directors and auditors. H

12. Election of Board members and Chairman of the Board. I

13. Resolution on guidelines for the composition of the Nomination Committee. J

14. Resolution on principles for remuneration of Company Management. K, L

15. Resolution authorising the Board of Directors to acquire and transfer 
 own shares. M

16. Resolution on approval of the divesting of Hammarby Gård 7 to Oscar 
 Properties AB. N

17. Other items. 

18. Closing of the Meeting. 
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Item 2 and 10 – Election of Chairman of the Annual General Meeting and 
resolution concerning the number of Board members 

The Nomination Committee for Fabege AB (publ), comprising Anders Silverbåge, Chairman, 
(Brinova Fastigheter AB), Erik Törnberg (Investment AB Öresund), Gustaf Colliander (Cohen & 
Steers) and Thomas Ehlin (Nordea Fonder), which jointly represents approximately 29.0 per cent 
of the shares and votes in Fabege at 31 January 2011, proposes the following: 

Item 2 – Election of Chairman of the Meeting
The Nomination Committee proposes that the Annual General Meeting resolve to elect Erik 
Paulsson as Chairman of the AGM.

Item 10 – Resolution concerning the number of Directors
The Nomination Committee proposes that the Annual General Meeting resolve that the number 
of Directors be nine, with no deputy members. The proposal is conditional upon a resolution by 
the Annual General Meeting to amend the Articles of Association. 

________________________

Stockholm, February 2011

Fabege AB (publ)
Nomination Committee

Appendix A
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Punkt 3 – Upprättande och godkännande av röstlängd 

 

Röstlängden upprättas vid årsstämman.

________________________

Stockholm i februari 2011

Fabege AB (publ)
Styrelsen

Appendix B
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Item 3 – Preparation and approval of the voting list 

The voting list will be prepared at the Annual General Meeting.

________________________

Stockholm, February 2011

Fabege AB (publ)
Board of Directors
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Punkt 4 – Godkännande av dagordning

1. Stämmans öppnande.
2. Val av ordförande vid stämman.
3. Upprättande och godkännande av röstlängd.
4. Godkännande av dagordning.
5. Val av en eller två justerare.
6. Prövning av om stämman blivit behörigen sammankallad.
7. Framläggande av årsredovisning och revisionsberättelse samt  

koncernredovisning och koncernrevisionsberättelse. I anslutning därtill 
anförande av verkställande direktören.

8. Beslut om
a) fastställande av resultaträkning och balansräkning samt 
koncernresultaträkning och koncernbalansräkning,
b) dispositioner beträffande bolagets vinst enligt den fastställda 
balansräkningen,
c) ansvarsfrihet åt styrelseledamöterna och verkställande direktören och
d) avstämningsdag för det fall bolagsstämman beslutar om vinstutdelning.

9. Beslut om ändring av bolagsordningen.
10. Beslut om antal styrelseledamöter och i anslutning härtill valberedningens 

redogörelse för sitt arbete
11. Fastställande av styrelse- och revisorsarvoden.
12. Val av styrelse och styrelseordförande.
13. Beslut om principer för utseende av valberedning.
14. Beslut om principer för ersättning till bolagsledningen.
15. Beslut om bemyndigande för styrelsen att förvärva och överlåta egna aktier.
16. Beslut om godkännande av försäljning av del av Hammarby Gård 7 till Oscar 

Properties AB.
17. Övriga ärenden.
18. Stämmans avslutande.

Appendix C

18  Fabege 2011

Item 4 – Approval of the agenda

1. Opening of the Meeting.

2. Election of Chairman of the Meeting.

3. Preparation and approval of voting list.

4. Approval of the agenda.

5. Election of one or two persons to verify the minutes.

6. Determination of whether the Meeting has been duly convened.

7. Presentation of the Annual Report and the Auditors’ Report, as well as the  
 Consolidated Financial Statements and the Consolidated Auditors’ Report. 
 In this connection, the presentation by the Chief Executive Officer.

8. Resolutions regarding

 a) adoption of the Profit and Loss Account and Balance Sheet, as well as the  
 Consolidated Profit and Loss Account and Consolidated Balance Sheet, 

 b) allocation of the company’s profit in accordance with the adopted balance  
 sheet,

 c) discharge from liability of the Board of Directors and the Chief Executive  
 Officer, and

 d) the record date, should the Meeting decide on dividend payment.

9. Resolution on amendment of the Articles of Association.

10. Resolution on the number of Directors and, in this connection, 
 a presentation by the Nominating Committee of its work.

11. Determination of remuneration of the Board of Directors and auditors.

12. Election of Board members and Chairman of the Board.

13. Resolution on guidelines for the composition of the Nomination Committee.

14. Resolution on principles for remuneration of Company Management.

15. Resolution authorising the Board of Directors to acquire and transfer own shares.

16. Resolution on approval of the divesting of Hammarby Gård 7 to Oscar Properties AB.

17. Other items.

18. Closing of the Meeting.
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Punkt 7 – Framläggande av årsredovisning och revisionsberättelse samt  
koncernredovisning och koncernrevisionsberättelse. 
I anslutning därtill anförande av verkställande direktören

Årsredovisningshandlingarna m m finns tillgängliga på bolagets hemsida, www.fabege.se, från och 
med den 7 mars 2011. Handlingarna kommer även att finnas tillgängliga vid årsstämman.

Handlingarna skickas även ut till den aktieägare som särskilt så begär.   

________________________

Stockholm i februari 2011

Fabege AB (publ)
Styrelsen

Appendix D
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Item 7 – Presentation of the Annual Report and the Auditors’ Report, as 
well as the Consolidated Financial Statements and the Auditor’s Report on 
the Consolidated Financial Statements. In this connection, a presentation 
by the Chief Executive Officer 

The Annual Report documents will be available on the company’s website, www.fabege.se, from 
7 March 2011. The documents will also be available at the Annual General Meeting. 

The documents will also be sent to shareholders who requested them. 

________________________

Stockholm, February 2011

Fabege AB (publ)
Board of Directors

Appendix D
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Punkt 8 b) och 8 d) – Beslut om utdelning och avstämningsdag

Styrelsen föreslår att årsstämman beslutar att utdelning för år 2010 lämnas med 3:00
kronor per aktie. Avstämningsdag för erhållande av utdelning föreslås vara den 4 april 2011. 
Beslutar årsstämman enligt förslaget beräknas utbetalning från Euroclear Sweden AB ske den 7 
april 2011.

Styrelsens yttrande enligt 18 kap 4 § aktiebolagslagen (2005:551)
Koncernens egna kapital har beräknats i enlighet med de av EU antagna IFRS-standarderna och 
tolkningar av dessa (IFRIC) samt i enlighet med svensk lag genom tillämpning av rekommendation 
RFR 2:1 från Rådet för finansiell rapportering (Kompletterande redovisningsregler för koncerner). 
Moderbolagets egna kapital har beräknats i enlighet med svensk lag och med tillämpning 
av rekommendation RFR 2:2 från Rådet för finansiell rapportering (Redovisning för juridiska 
personer).

Styrelsen finner att full täckning finns för bolagets bundna egna kapital efter föreslagen 
vinstutdelning. Styrelsen finner även att föreslagen vinstutdelning är försvarlig med hänsyn till 
de bedömningskriterier som anges i 17 kap. 3 § andra och tredje styckena i aktiebolagslagen 
(verksamhetens art, omfattning och risker samt konsolideringsbehov, likviditet och ställning i 
övrigt). Styrelsen vill därvid framhålla följande:

Verksamhetens art, omfattning och risker
Styrelsen bedömer att bolagets och koncernens egna kapital efter den föreslagna vinstutdelningen 
kommer att vara tillräckligt stort för verksamhetens art, omfattning och risker. Styrelsen beaktar i 
sammanhanget bland annat bolagets och koncernens soliditet, historiska utveckling, budgeterad 
utveckling, investeringsplaner samt konjunkturläget.

Konsolideringsbehov, likviditet och ställning i övrigt
Konsolideringsbehov
Styrelsen har företagit en allsidig bedömning av bolagets och koncernens ekonomiska ställning 
och dess möjligheter att infria sina åtaganden. Föreslagen utdelning utgör 5,2 % av bolagets eget 
kapital och 4,3 % av koncernens eget kapital. Det uttalade målet för koncernens kapitalstruktur 
med en soliditet om lägst 30 % och en räntetäckningsgrad om minst 2,0 bedöms uppfyllas även 
efter den föreslagna utdelningen. Bolagets och koncernens soliditet är god med beaktande 
av de förhållanden som råder i fastighetsbranschen. Mot denna bakgrund anser styrelsen att 
bolaget och koncernen har goda förutsättningar att tillvarata framtida affärsmöjligheter och 
även tåla eventuella förluster. Planerade investeringar har beaktats vid bestämmande av den 
föreslagna vinstutdelningen. Vinstutdelningen har ingen väsentlig betydelse för bolagets och 
koncernens förmåga att göra ytterligare affärsmässigt motiverade investeringar enligt antagna 
planer. I moderbolaget har tillgångar och skulder värderats till verkligt värde enligt 4 kap. 14 a § 
Årsredovisningslagen. Effekten av denna värdering, som påverkade moderbolagets egna kapital 
med 77 Mkr (95) har beaktats.

Likviditet
Den föreslagna vinstutdelningen kommer inte att påverka bolagets och koncernens förmåga 
att i rätt tid infria sina betalningsförpliktelser. Bolaget och koncernen har god tillgång till 
likviditetsreserver i form av både kort- och långfristiga krediter. Krediterna kan lyftas med kort 
varsel, vilket innebär att bolaget och koncernen har god beredskap att klara såväl variationer 
i likviditeten som eventuella oväntade händelser.

Appendix E
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Items 8 b) and 8 d) – Resolution on dividend and record date

The Board of Directors proposes that the Annual General Meeting (AGM) resolve to approve a 
dividend payment of SEK 3.00 per share for 2010. The proposed record date for payment of the 
dividend is 4 April 2011. Should the AGM approve the motion, the dividend is scheduled to be 
distributed by Euroclear Sweden AB on 7 April 2011. 

Statement by the Board of Directors pursuant to Chapter 18,  Section 4 of the 
Swedish Companies Act (2005:551) 
The Group’s equity has been calculated in compliance with IFRS standards, as adopted by the EU, 
the interpretations of these (IFRIC) and Swedish law through the application of Recommendation 
RFR 2:1 from the Swedish Financial Reporting Board (Supplementary Accounting Rules for 
Corporate Groups). The Parent Company’s equity has been calculated in accordance with Swedish 
law, applying recommendation RFR 2:2 of the Swedish Financial Reporting Board (Accounting for 
Legal Entities).

The Board of Directors has established that the company will have full coverage for its restricted 
equity after the proposed dividend. The Board of Directors considers that the proposed dividend 
is defensible based on the criteria contained in the second and third paragraphs of Section 3 of 
Chapter 17 of the Swedish Companies Act (nature, scope and risks of the business, consolidation 
requirements, liquidity and other financial circumstances). The Board would like to make the 
following comments pertaining thereto:

Nature, scope and risks of the business
The Board estimates that the company’s and the Group’s equity after the proposed dividend will 
be sufficient in view of the nature and scope of the business and the associated risks. In drawing 
up its proposal, the Board has taken account of the company’s equity/assets ratio, historical and 
budgeted performance, investment plans and the general economic environment.

Consolidation requirements, liquidity and other financial circumstances
Consolidation requirements
The Board of Directors has made a general assessment of the company’s and the Group’s 
financial position and its ability to meet its obligations. The proposed dividend constitutes 5.2 per 
cent of the company’s equity and 4.3 per cent of consolidated equity. The stated target for the 
Group’s capital structure is a minimum equity/assets ratio of 30 per cent, and it is estimated that 
the Group will be able to maintain an interest coverage ratio of at least 2.0 also after the proposed 
dividend. In view of the current situation on the property market, the equity/assets ratio of the 
company and the Group is favourable. Against this background, the Board considers that the 
company and the Group are in a good position to take advantage of future business opportunities 
and withstand any losses that may be incurred. Planned investments have been taken into 
account in the proposed dividend payment. Nor will the dividend have any significant impact 
on the company’s or the Group’s ability to make further commercially motivated investments in 
accordance with the adopted plans. In the Parent Company, some assets and liabilities have been 
measured at fair value in accordance with Chapter 4, Section 14 of the Swedish Annual Accounts 
Act. The impact of this measurement, which increased equity in the Parent Company by SEK 77m 
(95), has been taken into account.
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Ställning i övrigt
Styrelsen har övervägt alla övriga kända förhållanden som kan ha betydelse för bolagets och 
koncernens ekonomiska ställning och som inte har beaktats inom ramen för det ovan införda. 
Därvid har ingen omständighet framkommit som gör att den föreslagna utdelningen inte framstår 
som försvarlig.

________________________

Stockholm i februari 2011

Fabege AB (publ)
Styrelsen

Appendix E
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Liquidity
The proposed dividend will not affect the company’s and the Group’s ability to meet its payment 
obligations in a timely manner. The company and the Group have good access to liquidity reserves 
in the form of short and long-term credit. Agreed credit lines can be drawn at short notice, which 
means that the company and the Group are well prepared to manage variations in liquidity as well 
as any unexpected events.

Other financial circumstances
The Board of Directors has assessed all other known circumstances that may be significant for the 
company’s and the Group’s financial position and that have not been addressed in the above. No 
circumstance has been discovered in the course of the assessment that would cast doubt on the 
defensibility of the proposed dividend.

________________________

Stockholm, February 2011

Fabege AB (publ)
Board of Directors

Appendix E
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Appendix F

Item 9 – Resolution on amendment of the Articles of Association  
 
 
 
Due to the Nomination Committee’s proposal concerning the nomination of Directors, it is 
proposed that the maximum permissible number of Directors be increased to nine, rather 
than the current number of eight, which requires an amendment of Article 6 of the Articles of 
Association. The Board of Directors also proposes that the procedure for dispatching the 
official notification of the AGM be simplified, that auditors be elected annually and that a 
resolution be made concerning principles for remuneration of senior executives, which 
require amendments of Articles 9 and 10 of the Company’s Articles of Association. The 
reasons for proposing these motions are due to regulations in the Swedish Companies Act. 
The motions entail that the company’s Articles of Association be amended as follows:  
 
Article 6 The Board of Directors shall comprise no fewer than four and no more than eight 
nine Directors. 
 
Article 9 
… 
8.  Motion concerning the number of Directors, and wherever appropriate auditors and 
deputy auditors 
9.  Determination of fees to be paid to Directors and auditors 
10. Election of Directors and Chairman of the Board  
11. Wherever appropriate, Election of auditors and deputy auditors 
12.  Resolution concerning guidelines for remuneration to senior executives 
13.  Other items that the Meeting is obligated to address in accordance with the Swedish 
Companies Act or the Articles of Association.  
 
Article 10 Official notification of a general shareholders meeting is to take the form of an 
announcement in Post- och Inrikes Tidningar and on the company’s website. Information 
confirming that the official notification has been sent is to be provided in an advertisement in 
Svenska Dagbladet. 
 

 

________________________

Stockholm, February 2011

Fabege AB (publ)
Board of Directors
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Proposed Articles of Association in their entirety for Fabege AB

§ 1 The company’s name is Fabege AB. The company is a public company (publ).

§ 2  The company’s object is to acquire, manage, improve and sell properties and conduct 
 such other activities as are compatible therewith.

§ 3 The Board of Directors has its registered office in Stockholm. 

§ 4  The share capital shall be at least one billion six hundred and seventy million    
 (1,670,000,000) and not more than six billion six hundred and eighty million 
 (6,680,000,000) Swedish kronor.

§ 5 The number of shares shall be at least sixty-six million eight hundred thousand (66,800,000)  
 and not more than two hundred and sixty-seven million two hundred thousand (267,200,000).

§ 6 The Board of Directors shall comprise at least four and not more than nine members. 

§ 7 The company shall have at least one and not more than two auditors and the same number  
 of deputies, or at least one and not more than two registered auditing companies. The   
 auditor(s) and deputy auditor(s), or the main auditor, shall be authorised public accountants.

§ 8 The calendar year shall be the company’s financial year.

§ 9 The Annual General Meeting (AGM) shall be held in Stockholm once a year. At the AGM the  
 shareholders shall transact the following business:
 1. Elect a chairman for the AGM
 2. Draw up and approve the list of voters
 3. Elect one or two persons to check the minutes
 4. Approve the agenda
 5. Establish whether the AGM has been duly convened
 6. Listen to a presentation of the annual report and audit report and of the consolidated 
  accounts and consolidated audit report
 7. Decide
  a. whether to adopt the profit and loss account, balance sheet and the consolidated profit  
   and loss account and consolidated balance sheet,
  b. on the treatment of the company’s profit or loss in accordance with the adopted 
   balance sheet,
  c. whether to discharge the Directors and Chief Executive Officer from liability,
  d. on a record day, in the event that the shareholders decide to approve payment 
   of a dividend.
 8. Decide on the number of Directors, auditors and deputy auditors
 9. Decide on the fees to be paid to the Directors and auditors
 10. Elect a Board of Directors and Board Chairman
 11. Election of auditors and deputy auditors
 12. Other items that the Meeting is obliged to address in accordance with the Swedish
  Companies Act or the Articles of Association
 13. Transact any other business that is incumbent on the shareholders in accordance 
  with the Companies Act or the company’s Articles of Association.
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§ 10 Notice to attend the AGM shall be made by advertisement in Post- och Inrikes Tidningar and  
 on the company’s website. Information confirming that the official notification has been sent  
 is to be provided in an advertisement in Svenska Dagbladet.

§ 11 Shareholders wishing to take part in the negotiations at the AGM must be included in a   
 transcript of the entire shareholders’ register describing the situation five weekdays   
 before the AGM and must notify their intention to attend the AGM to the company, stating 
 the name(s) of any assistant(s), which may not exceed two in number, no later than 4 p.m.  
 on the day stated in the notice of AGM. This day must not be a Sunday or other public 
 holiday, a Saturday, Midsummer’s Eve, Christmas Eve or New Year’s Eve, and must not be  
 earlier than five weekdays before the AGM.

§ 12 The Board of Directors may decide that a person who is not a shareholder of the company  
 shall have the right to attend the AGM on terms specified by the Board of Directors. 

§ 13 The company’s shares shall be registered in a reconciliation register in accordance with the  
 Accounting of Financial Instruments Act (1998:1479). 
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Item 10 – Report on work of Fabege AB’s Nomination Committee ahead of 
the 2011 Annual General Meeting

Background
On 30 September 2010, it was announced that a Nomination Committee had been formed with 
representatives of the largest shareholders that had accepted the invitation to participate in 
accordance with a resolution adopted by Febege’s 2010 Annual General Meeting. The members 
appointed to the Nomination Committee are: Anders Silverbåge (Brinova Fastigheter AB), 
Erik Törnberg (Investment AB Öresund), Gustaf Colliander (Cohen& Steers) and Thomas Ehlin 
(Nordea Funds). Anders Silverbåge has served as Chairman of the Committee. The four owners 
represent a combined total of approximately 29.0 per cent of the voting rights of Fabege 
at 31 January 2011. 

The task of the Nomination Committee is to submit proposals to Fabege’s 2011 AGM concerning 
the following: 

Nomination Committee’s work
The Nomination Committee has held four meetings at which minutes were recorded and 
Committee members have remained in continuous contact between the meetings. To gather basic 
information for its work, the committee has met with the Chairman of the Board and reviewed 
the CEO’s assessment of the Board’s work. The Committee has also been in contact with other 
Directors, the company’s Audit Committee and the company’s auditors to gain an accurate 
perception of the Board’s work. In addition, the Nomination Committee has reviewed the results 
of the Board’s self-evaluation. The Committee has also reviewed the company’s strategy, risk 
management and control functions. 

The Nomination Committee has discussed the Board’s size and composition with respect to 
industrial experience, competence and the need for continuity and renewal in the Board’s work. 
The Committee proposes the re-election of eight Directors and the election of one new Director. 
It was noted that the present Board of Directors has worked well and, with the changes that 
have been proposed, the Nomination Committee is of the opinion that the Board will have the 
composition and competence that favourably satisfies the demands that will be imposed. 

The Nomination Committee proposes the re-election of Erik Paulsson as Chairman of the Board, 
and the re-election of Directors Göte Dahlin, Oscar Engelbert, Christian Hermelin, Märtha 
Josefsson, Pär Nuder, Mats Qviberg, Erik Paulsson and Svante Paulsson and that Eva Eriksson 
be elected as a new Director.

The Nomination Committee has also discussed the independence of the Directors. The proposal 
concerning membership of the Fabege Board fulfils the requirements of both the Nasdaq OMX 
Stockholm Exchange and the company’s Code of Corporate Governance with respect to the 
independence of Directors. 

Appendix G 
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Appendix G

A more detailed presentation of the proposed Directors is available on the company’s website, 
www.fabege.se (in the Appendix to Item 12 in the proposed agenda for the 2011 AGM). 

With respect to the fees to be paid to Directors, the Nomination Committee proposes that fees will 
total SEK 2,755,000 (2,445,000), to be distributed as follows:

SEK 400,000 (375,000) to the Chairman of the Board,
SEK 200,000 (185,000) to other Directors not employed by the company, 
SEK 835 000 (835,000) to Erik Paulsson as special remuneration for representing executive 
management in two important projects – Nationalarenan in Solna and Norra Stationsområdet in 
Stockholm – for the period up to the 2012 AGM, and 
SEK 120,000 (125,000) as remuneration for work conducted by the Audit Committee, with the 
chairman receiving SEK 60,000 (50,000) and each of the two (three) members receiving SEK 
30,000 (25,000). 

For information, Deloitte AB was elected, with Svante Forsberg as Auditor in Charge, as auditor 
at the 2009 AGM for the period up to the 2012 AGM. Accordingly, no election is required. 
Furthermore, the Nomination Committee proposes, as in the past, that the AGM resolve that 
remuneration to auditors shall be paid according to approved invoicing. 

The Committee proposes a minor amendment to the principles governing its composition prior to 
the 2012 AGM, whereby the Nomination Committee shall consist primarily of one representative 
from each of the four major shareholders. If a shareholder waives his right of representation, the 
position will be offered to the next largest shareholder. It is also proposed that the Nomination 
Committee, in the event of significant ownership changes among the four largest shareholders, 
offer the new addition to the four largest shareholders a position on the Committee, either through 
a change in the Committee’s composition or by increasing the number of Committee members. No 
other amendments are proposed to the principles, meaning that the composition of the Nomination 
Committee must be announced no later than six months prior to the AGM and that the Committee 
chairman will be the member who represents that largest shareholder. 

Summary of Nomination Committee’s proposal
The Nomination Committee proposes that Fabege’s 2011 AGM resolves to: 

 
 Pär Nuder, Mats Qviberg, Erik Paulsson and Svante Paulsson

 SEK 400,000, each Director not employed by the company SEK 200,000, Erik Paulsson as   
 special remuneration for representing executive management in two projects SEK 835,000   
 and the audit committee SEK 120,000 for the work it performs 

The Nomination Committee’s complete proposals are included in the official announcement 
of the AGM. Additional information about the Directors is available on Fabege’s website. 
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Justification statement pertaining to the Nomination Committee’s proposal to the Board 
The Nomination Committee of Fabege AB (publ) justifies its proposed nominations to the Board as 
follows. The Nomination Committee is of the opinion that the current Board of Directors functions 
well and, with the proposed amendments, the Nomination Committee is of the opinion that it 
will have a composition and competency that favourably satisfies the requirements that will be 
imposed. 

The Nomination Committee is of the opinion that the proposed Board of Directors, with respect 
to the company’s operations, financial position and circumstances, is appropriate to satisfy the 
requirements imposed by the company’s operations. The Nomination Committee has thus paid 
particular attention to the company’s strategic development, steering and control, as well as the 
requirements imposed by these factors on the Board’s competency and composition. 

In view of this, the Nomination Committee has proposed the re-election of Erik Paulsson as 
Chairman of the Board, the re-election of Directors Göte Dahlin, Oscar Engelbert, Christian 
Hermelin, Märtha Josefsson, Pär Nuder, Mats Qviberg, Erik Paulsson and Svante Paulsson and 
the election of Eva Eriksson as a new Director.

The Nomination Committee has also discussed the independence of the Directors. The proposal 
concerning membership of the Fabege Board fulfils the requirements of both the Nasdaq OMX 
Stockholm Exchange and the company’s Code of Corporate Governance with respect to the 
independence of Directors.

______________________

Stockholm, February 2011

Fabege AB (publ)
Nomination Committee
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Item 11 – Determination of remuneration of the Board of Directors 
and auditors 

The Nomination Committee of Fabege AB (publ), comprising Anders Silverbåge, Chairman, 
(Brinova Fastigheter AB), Erik Törnberg (Investment AB Öresund), Gustaf Colliander (Cohen & 
Steers) and Thomas Ehlin (Nordea Funds), which jointly represents approximately 29.0 per cent 
of the shares and votes in Fabege at 31 January 2011, proposes the following remuneration of the 
Board of Directors and auditors: 

Directors’ fees totalling SEK 2,755,000 (2,445,000) to be distributed as follows: 

 
 management in two important projects – Nationalarenan in Solna and Norra   
 Stationsområdet in Stockholm – for the period up to the 2012 AGM, and 

 
 to be distributed as SEK 60,000 (50,000) to the Chairman and SEK 30,000 (25,000) 
 each to the two (three) members. 

Furthermore, the Nomination Committee proposes the AGM resolve that remuneration to auditors, 
as in the past, be paid in accordance with approved invoicing. 

________________________

Stockholm, February 2011

Fabege AB (publ)
Nomination Committee

Appendix H
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Item 12 – Election of Board of Directors and Chairman of the Board 
    
The Nomination Committee’s proposal concerning the election of the Board of Directors 
and Chairman of the Board, Annual General Meeting 2011
The Nomination Committee of Fabege AB (publ) comprising Anders Silverbåge, chairman, (Brinova 
Fastigheter AB), Erik Törnberg (Investment AB Öresund), Gustaf Colliander (Cohen & Steers) and 
Thomas Ehlin (Nordea Fonder), who jointly represent approximately 29.0 per cent of the shares 
and votes in Fabege as per January 31, 2011, hereby proposes the following:
Re-election of Directors: Göte Dahlin, Oscar Engelbert, Christian Hermelin, Märtha Josefsson, Pär 
Nuder, Erik Paulsson, Svante Paulsson and Mats Qviberg. New election of Director: Eva Eriksson. 
Erik Paulsson is nominated as the Chairman of the Board.

Appendix I

Göte Dahlin 
Born: 1941
Director since 2000.
Other directorships: Deputy Chairman of RBS Nordisk Renting AB. Director of Rezidor Hotel 
Group AB and Svensk Inredning Viking AB. 
Education: B.Sc. in Natural Sciences.
Shareholding: 15,000 shares through personal endowment policy.
In accordance with the Swedish Corporate Governance Code, independent in relation to the 
company, the Group management and major shareholders.

Oscar Engelbert 
Born: 1976
Director since 2010.
Other directorships: CEO of Oscar Properties AB. Director of the Board of Bonniers konsthall.
Education: Secondary school, Boston University and Economics for Entrepreneurs.
Shareholding: 0.
In accordance with the Swedish Corporate Governance Code, dependent in relation to the 
company, independent in relation to the Group management and major shareholders.

Christian Hermelin 
Born: 1964
CEO of Fabege AB. Director since 2007.
Employed in Fabege since 1998 and in current position since 2007.
Education: Bachelor’s degree in Business Administration.
Shareholding: 71,400 shares.
In accordance with the Swedish Corporate Governance Code, dependent in relation to 
the company and the Group management, independent in relation to major shareholders. 

Märtha Josefsson 
Born: 1947
Director since 2005.
Other directorships: Chairman of the Board of Svenska Lärarfonder AB. Director of Luxonen 
S.A, Investment AB Öresund, Opus Prodox AB, Second AP Fund and Skandia Fonder AB.
Education: Bachelor’s degree in Economics.
Shareholding: 70,000 shares.
In accordance with the Swedish Corporate Governance Code, independent in relation to the 
company, the Group management and major shareholders.

Pär Nuder
Born: 1963
Director since 2010.
Other directorships: Chairman of Sundbybergs Stadshus AB. 
Director of Orrefors Kosta Boda AB and Swedegas AB. 
Senior Director Albright Stonebridge Group.
Education: LL.M.
Shareholding: 0.
In accordance with the Swedish Corporate Governance Code, independent in relation to 
the company, the Group management and major shareholders. 
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Erik Paulsson
Born: 1942
Chairman of the Board since 2007 and Director since 1998.
Other directorships: Chairman of the Board of Backahill AB, Diös Fastigheter AB, SkiStar AB and 
Wihlborgs Fastigheter AB. Director of Brinova Fastigheter AB and Nolato AB.
Education: Lower secondary school. Business manager since 1959.
Shareholding: 66,596 shares as well as via Brinova. 
In accordance with the Swedish Corporate Governance Code, dependent in relation to the company, 
the Group management and major shareholders. 

Svante Paulsson
Born: 1972
Director since 2007.
Other directorships: Responsible for strategy and projects in Backahill AB. Deputy Chairman of the 
Board of Backahill AB. Director of Bilia AB, PEAB AB, AB Cernelle and Ängelholms Näringsliv AB.
Education: Lower secondary school, High School in the US.
Shareholding: 162,318 shares.
In accordance with the Swedish Corporate Governance Code, independent in relation to the 
company and the Group management, dependent in relation to major shareholders.

Mats Qviberg 
Born: 1953
Director since 2001.
Other directorships: Chairman of the Board of Bilia AB. Deputy Chairman of the Board of Investment 
AB Öresund. Director of SkiStar AB.
Education: Bachelor’s degree in Business Administration.
Shareholding: 2,890,036 shares.
In accordance with the Swedish Corporate Governance Code, independent in relation to the 
company, the Group management and major shareholders. 

Eva Eriksson 
Born: 1959
Other directorships: Deputy Chairman of the Board of BWG Homes ASA. Director of ByggPartner 
AB, Fortin AS (formerly DnBNORs Eiendomsfond) and Strategisk Arkitektur AB. 
Education: Master of Science in engineering.
Shareholding: 0.
In accordance with the Swedish Corporate Governance Code, independent in relation to the 
company, the Group management and major shareholders. 

________________________

Stockholm i februari 2011

Fabege AB (publ)
Valberedningen



31

Item 13 – Resolution on guidelines for the composition of the Nomination 
Committee 

The Nomination Committee for Fabege AB (publ), comprising Anders Silverbåge, Chairman, 
(Brinova Fastigheter AB), Erik Törnberg (Investment AB Öresund), Gustaf Colliander (Cohen & 
Steers) and Thomas Ehlin (Nordea Funds), which jointly represents approximately 29.0 per cent 
of the shares and votes in Fabege at 31 January 2011, proposes the following: 
The proposal entails minor adjustments compared with the guidelines for the preceding year, 
whereby in the event of significant ownership changes, the Nomination Committee must offer 
a position to the new owner, either by changing the composition of the Nomination Committee 
or by increasing the number of Committee members. 

The following guidelines will apply for the composition of the Nomination Committee: 

1. The Nomination Committee shall consist primarily of one representative for each of the  
 four largest shareholders. If an owner wants to waive his/her place, this place shall be  
 offered to the next largest shareholder. In addition, the Nomination Committee may decide  
 to include the Chairman of the Board as a member of the Nomination Committee. The  
 name of the members of the Nomination Committee and the owners they represent must be  
 announced not later than six months prior to the AGM and based on the published ownership  
 immediately prior to the announcement. The Nomination Committee’s period in office  
 extends until a new Nomination Committee has been appointed. The Chairman of the  
 Nomination Committee shall be the member representing the largest shareholder, unless  
 otherwise agreed by the Nomination Committee. 

2. In the event of significant ownership changes among the largest owners and, if following this  
 significant change, a new shareholder has been added to represent one of the four largest  
 shareholders, the Nomination Committee shall offer this shareholder a seat on the  
 Nomination Committee either by deciding that this shareholder shall replace the smallest of  
 the four largest shareholders after the change or by increasing the Nomination Committee by  
 one member. The owner appointing a representative in the Nomination Committee is entitled  
 to discharge such a member and appoint a new representative. The changes in the  
 Nomination Committee must be published. 

3. The Nomination Committee must submit proposals on the following issues for resolution   
 by the AGM: 
  a. proposal for Chairman of the AGM
 b. proposal for Directors
 c. proposal for Chairman of the Board
 d. proposal for Directors’ fees, distributed between the Chairman and other Directors, 
  and any remuneration for committee work 
 e. proposal for auditors
 f. proposal for remuneration of the company’s auditors
 g. any proposals for changes in the guidelines for the composition of the Nomination  
  Committee. 
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4. The company is responsible for defraying appropriate expenses deemed necessary by the  
 Nomination Committee to fulfil its task. 

________________________

Stockholm, February 2011

Fabege AB (publ)
Nomination Committee
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Item 14 – Resolution on principles for remuneration of company management

Company management is defined as the Chief Executive Officer and other senior executives. 
All Directors, with the exception of the CEO, are responsible for preparing a draft statement 
of principles governing remuneration and other terms of employment for company management, 
and for preparing decisions on the CEO’s remuneration and other terms of employment. 

The Board of Directors’ motions concerning principles for remuneration and other terms 
of employment for management are as follows: 

Remuneration should be market-based and competitive. Responsibilities and executed 
performance that are in the interest of the shareholders must be reflected in the remuneration. 
Fixed salary should be reviewed annually. In addition to fixed salary, remuneration may be paid 
for target-related performance. Such remuneration shall depend on the extent to which pre- 
defined targets have been achieved within the framework of the company’s activities. The targets 
comprise financial as well as non-financial criteria. Any remuneration in addition to the fixed 
salary shall be subject to a ceiling and related to the fixed salary. Variable remuneration is limited 
to a maximum of three (3) monthly salaries. In the event of full target achievement, the variable 
remuneration paid to management may not exceed a total annual cost for the company of 
SEK 2.5m (excluding social security contributions), based on the current number of senior 
executives. Any other benefits shall constitute only a limited part of the total remuneration. 

The company has a profit-sharing fund covering all employees of the company. Allocations to the 
profit-sharing fund are to be based on the achieved return on equity and be subject to a ceiling of 
one (1) base amount per year per employee. 

The retirement age is 65. Pension benefits are to be equivalent to the ITP supplementary 
pension plan for salaried employees in industry and commerce, or be contribution-based with 
a maximum contribution of 35 per cent of pensionable salary. Termination salary and severance 
pay must not exceed 24 months in total. 

At the time of the 2011 AGM, the company has no remuneration obligations that have not fallen 
due, apart from the current obligations to senior executives in accordance with the remuneration 
principles resolved by the 2010 AGM. 

________________________

Stockholm, February 2011

Fabege AB (publ)
Board of Directors
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Auditors’ statement in accordance with Chapter 8, section 54 of the Swe-
dish Companies Act (2005:551) concerning compliance with the Annual 
General Meeting’s instructions for remuneration of senior management

To the Board of Directors of Fabege AB (publ), Corporate Registration Number 
556049-1523

Introduction
We have examined whether, with respect to the 2010 financial year, the Board of Directors and 
the CEO of Fabege AB (publ) have complied with the instructions for remuneration of senior 
management as adopted by the Annual General Meetings held on 31 March 2009 and 24 March 
2010, respectively. The Board of Directors and the CEO are responsible for ensuring compliance 
with the instructions. Our responsibility is to submit a statement, based on our review, to the Annual 
General Meeting (AGM) regarding whether the instructions have been complied with.  

Focus and scope of the review
The review was conducted in accordance with FAR recommendation RevR 8 Examination of
remuneration of senior management of publicly listed companies. This means that we have 
planned and conducted the review in order to state with high but not absolute assurance whether 
the instructions established by the AGM have essentially been complied with. The review has 
encompassed the company’s organisation for and documentation of matters relating to the 
remuneration of senior executives, new decisions on remuneration that have been made and 
a sample of the payments that have been made during the financial year to senior executives. 
We believe that our review provides a reasonable basis for our opinion below. 

Conclusion
In our opinion, the Board and CEO of Fabege AB (publ) in the 2010 financial year complied with 
the instructions for remuneration of senior executives that were established at the AGMs on 31 
March 2009 and 24 March 2010, respectively. 

________________________

Stockholm, 17 February 2011
Deloitte AB 

Svante Forsberg
Authorised Public Accountant
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Item 15 – Resolution on authorisation for the Board to acquire and transfer 
own shares 

A. The Board of Directors proposes that the AGM resolve to authorise the Board of Directors to   
 acquire company shares according to the following criteria: 

1. Acquisitions may occur on the Stockholm Exchange.
2. Acquisitions may occur on one or more occasions, during the period until the next AGM.
3. Acquisitions may not exceed a number of treasury shares that results in the Group’s total  
 holdings after acquisitions amounting to a maximum of 10 per cent (10) of all shares in the  
 company. 
4. Acquisitions may occur at a price per share that is within the registered price interval at any time. 
5. Payment for the acquired own shares must be in cash. 

B. The Board of Directors proposes that the AGM resolve to authorise the Board to transfer the   
 company’s treasury shares according to the following conditions: 

1. Transfers may occur disapplying the pre-emptive rights of existing shareholders, but not on  
 the Nasdaq OMX Stockholm.
2. Transfers may occur on one or more occasions during the period up to the next AGM. 
3. Transfers may occur of all treasury shares held by the company at the time of the Board’s  
 decision. 
4. Transfers may occur at a price per share that is within the registered price interval at any time. 
5. Payment for transferred shares shall be in kind, offsetting of the company’s debt or in another  
 manner subject to terms and conditions, but not in cash. 

The purpose of the authorisation according to A and B above is to continuously adapt the 
company’s capital requirements and thereby improve shareholder value, and to be able to transfer 
shares as payment or for financing any property or business acquisitions. 

Statement by the Board of Directors in accordance with Chapter 19, section 22 of the 
Swedish Companies Act (2005:551)
The Board of Directors proposes that the AGM authorise the Board, during the period until the next 
AGM, to acquire a maximum of 10 per cent (10) of all shares issued in the company. The company 
currently owns a total of 2,411,488 treasury shares, or approximately 1.5 per cent of the total 
number of issued shares (no shares are proposed for redemption). 

Based on the grounds stated in the Board’s statement in accordance with Chapter 18, section 
4 of the Swedish Companies Act, pertaining to the proposed dividend, the Board finds that the 
proposed authorisation is justified with respect to the parameters stated in Chapter 17, section 3, 
second and third paragraphs of the Swedish Companies Act (prudence rule). 

Accordingly, the Board of Directors believes that the proposal for authorisation is justified with 
respect to: 
1. the requirements of the nature, scope and risks that the operations (of the company and 
 the Group) impose on the size of the equity and 
2. the company’s and the Group’s consolidation requirement, liquidity and general position. 

Appendix M



36  Fabege 2011

In addition, the Board of Directors believes that it is the duty of the Board, when exercising the 
authorisation, to prepare a new justified statement as to whether, considering the prevailing 
conditions, the current acquisition of own shares is justifiable pursuant to the provisions in Chapter 
17, Section 3, paragraphs 2 and 3 of the Swedish Companies Act.

Resolution in accordance with the Board of Directors’ motion on this item requires that the AGM 
resolution be supported by not less than two thirds of the votes cast and the shares represented 
at the Annual General Meeting. 

________________________

Stockholm, February 2011

Fabege AB (publ)
Board of Directors
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Item 16 – Resolution concerning approval of the sale 
of the Stockholm Hammarby Gård 7 property to Oscar Properties AB 

The Board proposes that the Annual General Meeting resolve on the approval of the direct or 
indirect sale of the Stockholm Hammarby Gård 7 property to Oscar Properties AB, corp. reg. no. 
556734-7777. Since Oscar Engelbert is a member of the Fabege Board and at the same 
time has controlling influence over Oscar Properties AB, the Swedish Companies Act and the 
provisions of the listing agreement with Nasdaq OMX Stockholm require that the transaction 
be approved by a General Meeting of shareholders in Fabege by a 9/10 majority. 

Board’s statement regarding the transaction
The property is located in Hammarby Sjöstad and that portion of the property currently being pro-
posed for divestment is undeveloped and detail planned for housing comprising about 170 flats. 

In the first instance, it is proposed that the sale be implemented through sale of a Fabege 
subsidiary that at the time of the transfer owns that portion of the property being proposed for 
divestment. In other respects, the sale shall be conducted on market terms and at an underlying 
property value of SEK 265m. The value exceeds the assessed market value according to a 
valuation statement issued by Newsec Advice AB. The estimated capital gain for Fabege after tax 
is SEK 140m.

The date of possession in the transfer agreement shall be the day when the decision has been 
made regarding construction of a protective screen in the form of a commercial structure 
facing the heating plant. The parties shall jointly strive to secure a decision on construction 
of the screen as soon as possible, and it is estimated that such a decision will be secured within 
one year. Fabege is engaged in discussions with the city concerning how to build the screen in 
the best possible way. The commercial section of the property is not included in the proposed 
transaction.

Board member Oscar Engelbert has not participated in preparation of this matter.

__________________

Stockholm, March 2011

Fabege AB (publ)
Board of Directors
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