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Explanation of resolutions continued

Resolution 15 – Special resolution number 1 – director fees

Regulation in South Africa requires that shareholders approve the fees paid to directors for their services as directors. Resolution 15  
is seeking approval to increase these fees for the non-executive directors by an average of 2.6% with effect from the date of this 
meeting.

The current and proposed level of fees for the non-executive directors are set out in the table below and explained more fully in the 
Mondi Group Integrated report and financial statements 2013 on page 88. 

Item
Current  

fee Proposed fee

Joint chairman fee 1 £265,000 £272,000

Non-executive base fee £42,400 £43,500

Supplement per meeting in home country (per day) £1,590 £1,630

Supplement per meeting outside home country (per meeting) £5,300 £5,450

Supplement for senior independent director and DLC remuneration committee chair £15,900 £16,350

Supplement for DLC audit committee chair £10,600 £10,900

Supplement for DLC sustainable development committee chair £8,480 £8,700

Supplement for Mondi Limited social and ethics committee chair £8,480 £8,700

1 No supplement is payable for additional commitments in relation to this role.

Resolutions 16 and 27 – final dividend

Final dividends for the year ended 31 December 2013 for Mondi Limited and Mondi plc of 387.39464 rand cents per ordinary share 
and 26.45 euro cents per ordinary share, respectively, are recommended by the directors. Shareholder approval for the declarations 
of these final dividends is required. If approved, the dividends will be paid on Thursday 22 May 2014 to shareholders on each 
register on Friday 25 April 2014.

The directors of Mondi Limited have applied the solvency and liquidity tests contemplated in the South African Companies Act 71 of 
2008 in terms of which it has been concluded that Mondi Limited will satisfy such tests immediately after completing the proposed 
distribution.

Resolutions 17, 18, 28 and 29 – reappointment and remuneration of auditors

South African and UK company law requires that, at each general meeting at which accounts are laid, Mondi Limited and Mondi 
plc appoint auditors who will remain in office until the next general meeting at which accounts are laid. The boards of Mondi Limited 
and Mondi plc, having accepted the recommendation of the DLC audit committee, propose that Deloitte & Touche and Deloitte LLP 
be reappointed as Mondi Limited and Mondi plc’s auditors, respectively. Resolutions 17 and 28 relate to the reappointment and 
resolutions 18 and 29 will authorise the DLC audit committee to agree the auditors’ remuneration.

Resolution 19 – Special resolution number 2 – financial assistance

This resolution is being proposed in order to comply with the requirements of sections 44 and 45 of the South African Companies 
Act 71 of 2008, to the extent that, on an interpretation thereof, the approval of shareholders is required for the directors to authorise 
any financial assistance by Mondi Limited. Sections 44 and 45 of the Act both provide, inter alia, that such financial assistance 
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–  the consolidated assets of Mondi Limited and its subsidiaries, fairly valued in accordance with Generally Accepted Accounting 
Practice, will be in excess of the consolidated liabilities of Mondi Limited and its subsidiaries;

–  Mondi Limited and its subsidiaries will have adequate capital and reserves for ordinary business purposes; and
– the working capital of Mondi Limited and its subsidiaries will be adequate for ordinary business purposes. Mondi Limited 

will ensure that its sponsor will provide the necessary letter on the adequacy of the working capital in terms of the Listings 
Requirements of the JSE, prior to the commencement of any purchase of Mondi Limited’s shares on the open market.

Litigation statement

In terms of section 11.26 of the Listings Requirements of the JSE, the directors, whose names appear on pages 50 to 52 of the 
Mondi Group Integrated report and financial statements 2013, are not aware of any litigation proceedings that are pending or 
threatened, that may have or have had in the recent past, being at least the previous 12 months, a material effect on Mondi Limited 
and its subsidiaries’ financial position.

Directors’ responsibility statement

The directors, whose names appear on pages 50 to 52 of the Mondi Group Integrated report and financial statements 2013, 
collectively and individually accept full responsibility for the accuracy of the information pertaining to this special resolution and certify 
that, to the best of their knowledge and belief, there are no facts that have been omitted which would make any statement false 
or misleading and that all reasonable enquiries to ascertain such facts have been made and that the special resolution contains all 
information required by law and the Listings Requirements of the JSE.

Material changes

Other than the facts and developments reported on in the Mondi Limited 2013 statutory accounts, there have been no material 
changes in the affairs or financial position of Mondi Limited and its subsidiaries since the date of signature of the audit report and up 
to the date of this Notice.

The following additional information, some of which may appear elsewhere in the Mondi Group Integrated report and financial 
statements 2013, is provided in terms of the Listings Requirements of the JSE for purposes of the general authority:
– directors and management – integrated report and financial statements pages 50 to 53;
– major beneficial shareholders – integrated report and financial statements page 101;
– directors’ interests in ordinary shares – integrated report and financial statements page 95; and
– share capital of Mondi Limited – integrated report and financial statements pages 168 and 169.

Resolution 30 – directors’ authority to allot Mondi plc shares

The purpose of resolution 30 is to renew the directors of Mondi plc’s power to allot shares. The authority will allow the directors of 
Mondi plc to allot new shares and grant rights to subscribe for, or convert other securities into, shares up to a maximum nominal 
amount of E4,855,537.60, as set out in the table below and exclusive of treasury shares, which is equivalent to approximately 5% 
of the issued capital:

Number  
of shares Par value

Relative part of  
section 551 amount

Ordinary shares 18,362,040 E0.20 E3,672,408.00

Special converting shares 5,915,648 E0.20 E1,183,129.60

Total E4,855,537.60

This authority covers the issued ordinary share capital of Mondi plc, as would normally be the case for a UK company at its Annual 
General Meeting, but also the issued special converting shares of Mondi plc. An authority is included for the special converting 
shares to enable the directors of Mondi plc to issue these as and when required in accordance with the agreements which 
constitute Mondi’s dual listed company structure (this is explained in more detail on page 9).
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Notes

        






