
INSTRUCTIONS FOR SWEDISH MATCH AB’S 

NOMINATING COMMITTEE  

1. DUTIES

The Nominating Committee shall prepare and submit to the General Meeting pro-

posals regarding: 

(i) the election of the Chairman and other Members of the Board, and determination

of the Directors’ fees to be divided between the Chairman and other Members, and

any remuneration for committee work,

(ii) the election of and payment of fees to auditors, when applicable,

(iii) the election of a Chairman of the Annual General Meeting; and

(iv) any amendments to how the Chairman and members of the Nominating Commit-

tee are to be appointed

The Nominating Committee shall prepare their proposals and present and explain 

them to the General Meeting, and shall give an account of the way in which this work 

has been carried out in accordance with the provisions of the Swedish Corporate Gov-

ernance Code. In addition, when the notice of the Annual Meeting is issued the Nom-

inating Committee is to issue a statement explaining its proposals regarding the Board 

of Directors with regard to the requirements concerning the composition of the Board.  

The Nominating Committee shall supply the company with information on the Nomi-

nating Committee, its work and proposals. The information shall be submitted in suf-

ficient time and in such a way that the company is able to comply with its duty to pro-

vide information in accordance with the provisions of the Articles of Association, leg-

islation, stock market regulations, the Swedish Corporate Governance Code, and other 

recommendations that may be deemed to constitute good practice in the Swedish 

stock market. 

The Nominating Committee shall obtain information on the way in which the work of 

the Board of Directors and, when applicable, the auditors have been evaluated and the 

results of such evaluations.  

2. MEMBERS AND CHAIRMAN

The Nominating Committee shall comprise five members. The appointment of the 

Nominating Committee shall entail the Chairman of the Board of Directors, contact-

ing the four largest shareholders in the company and asking them each to appoint a 

representative, to constitute, together with the Chairman of the Board, the Nominating 

Committee for the period until a new Nominating Committee is appointed. If any 

shareholder waives their right to appoint a representative, the shareholder who is the 

next largest owner, in terms of number of votes held, shall be offered the opportunity 

to appoint a representative. The names of the members of the Nominating Committee 

shall be published no later than six months before each Annual General Meeting. The 



 

 

 

four largest shareholders shall be identified on the basis of the known numbers of 

votes on July 31, the year before the forthcoming Annual General Meeting.  

 

If one or more of the shareholders who have appointed members to the Nominating 

Committee ceases to be one of the four largest shareholders during the mandate peri-

od, the Nominating Committee shall decide whether it is necessary to replace the rep-

resentative appointed by this shareholder. If this is to be done, the Chairman of the 

Board shall contact the shareholder or shareholders who are now among the four big-

gest shareholders and offer him/her/them the chance to appoint a representative to the 

Nominating Committee. 

 

Members who cease to be employed by the shareholder by whom he/she has been ap-

pointed shall resign from the Nominating Committee if the shareholder deems it nec-

essary and a replacement shall be appointed by the shareholder. 

 

The Nominating Committee shall be entitled to co-opt members if deemed appropri-

ate. 

 

The Nominating Committee shall appoint a Chairman from their ranks. The Chairman 

shall not be a Member of the Board of Directors of the company.  

 

3. MEETINGS 

 

The Nominating Committee shall meet as often as is necessary to enable the Nominat-

ing Committee to carry out its duties, but shall meet a minimum of once a year. The 

first notice of a meeting, once the Nominating Committee has been appointed, shall 

be issued by the Chairman of the Board, and thereafter, by the Chairman of the Nom-

inating Committee. If a member requests that the Nominating Committee be con-

vened, the request shall be met.  

 

The Nominating Committee is quorate if not less than three members are present. The 

decision of the Nominating Committee shall be the opinion that is supported by more 

than half of the members of the Nominating Committee.  

 

Minutes shall be kept at the Nominating Committee’s meetings; the Minutes are to be 

signed or checked by the Chairman and the member designated by the Nominating 

Committee. The Minutes shall be kept and stored in the same way as the Minutes of 

the company’s Board Meetings.  

 

4. AMENDMENTS TO THESE INSTRUCTIONS 

 

The Nominating Committee shall evaluate these instructions, and the work of the 

Nominating Committee, on an ongoing basis, and shall submit to the General Meeting 

proposals regarding any changes to these instructions that the Nominating Committee 

has deemed appropriate. 

 


