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This document is important and
requires your immediate attention

If you are n any doubt as to any aspects of
the proposa s referred to n th s document
or as to what act on you shou d take,

you are recommended to seek your own
adv ce from a stockbroker, so c tor,
accountant or other profess ona adv ser
author sed under the Fnanc a Serv ces
and Markets Act 2000 mmed atey.

If you have so d or otherw se transferred

a of your shares, p ease pass th s
document together w th the accompany ng
documents at once to the purchaser or
transferee, or the person who arranged
the sa e or transfer so they can pass these
documents to the person who now ho ds
the shares.
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Key dates
11 May 2015

Last date for subm ss on of form of proxy
13 May 2015
Annua Genera Meetng

Voting

W th the except on of ord nary reso ut on 22, each ord nary reso ut on requ res the support of a s mp e major ty of the tota votes
cast. The adopt on of ord na y reso ut on 22 requ res the support of 75% of the tota votes cast, as does each spec a reso uton.
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Joint chairmen’s letter 01
To the holders of Mondi plc shares

Mondi plc

Bu dng 1, 1st Foor

Av ator Park, Stat on Road
Add estone, Surrey KT15 2PG
UK

Incorporated n Eng and and Wa es
Reg stered No. 6209386

Annual General Meeting 2015

We have p easure n nvtng you to the Annua Genera Meetng of Mond pcwhchw be he d at Haberdashers Ha , 18 West
Sm thfie d, London EC1A 9HQ, UK at 10:30 (UK t me) on Wednesday 13 May 2015.

The Not ce of Annua Genera Meetng s set out on pages 2 to 4, fo owed on pages 5 to 16 by an exp anat on of each reso uton
proposed and notes about your r ghts as a shareho der and nformat on regard ng the appo ntment of prox es. A vot ng at the
meetng w be conducted on a po .

Enc osed w th th s Not ce of Annua Genera Meetng s the Mond Group Integrated report and financ a statements 2014
conta n ng the aud ted comb ned and conso dated financ a nformat on for Mond L mted and Mond p c for the year ended
31 December 2014.

Final dividend

Shareho ders are be ng asked to g ve the r consent for Mond L mted and Mond p ¢ to pay fina dv dends of 379.38999 rand cents
per ord nary share and 28.77 euro cents per ord nary share, respect vey. If the recommended fina d v dends are approved, the
dvdendsw be padon Thursday 21 May 2015 to a ord na y shareho ders on each reg ster of members on Fr day 24 Apr 2015.

Action to be taken

Your nvovement nthe meetng s vaued ether n person or by proxy and s an mportant part of our d a ogue w th shareho ders.
If you are entt ed to but are unab e to attend the Annua Genera Meet ng n person you can submt your vot ng nstruct on us ng
the enc osed proxy form or aternat ve y e ectron ca y as exp aned n the notes to the Not ce of Annua Genera Meet ng on page
14. P ease ensure that your proxy appo ntment reaches the reg strar by no ater than 10:30 (UK tme) on Monday 11 May 2015.
A proxy need not be a member of Mond p ¢ or Mond L m ted but must attend the meet ng to represent you.

Subm ss on of a proxy appo ntment w  not prevent you from attend ng and vot ng n person shou d you w sh to do so.

Recommendation

The board of Mond p ¢ be eve that a the proposa s to be cons dered at the Annua Genera Meetng of Mond p ¢ are n the best
nterests of Mond p ¢ and ts shareho ders as a who e. The d rectors unan mous y recommend that you vote n favour of a the
proposed reso ut ons as they ntend to do n respect of the r own benefic a ho d ngs.

Yours s ncerey

Fred Phaswana David Williams
Jont charman Jont charman
2 Apr 2015
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02 Notice of Annual General Meeting
of Mondi plc

Mondi plc

Incorporated n Eng and and Wa es

Reg stered No. 6209386

JSE share code: MNP ISIN: GBOOB1CRLC47
London Stock Exchange share code: MNDI

Not ce s hereby g ven that the Annua Genera Meetng of Mond pcw be hed at 10:30 (UK t me) on Wednesday 13 May 2015 at
Haberdashers Ha , 18 West Sm thfie d, London EC1A 9HQ, UK to transact the fo ow ng bus ness:

Common business: Mondi Limited and Mondi plc

To cons der and, f deemed fit, to pass, w th or w thout mod ficat on, the fo ow ng ord nary reso ut ons of Mond L mted and
Mond pc:

1. Tore-e ect Stephen Harr s as a d rector of Mond L mted and Mond p ¢ n accordance w th the prov s ons of the Memorandum
of Incorporat on of Mond L mted and the Art ¢ es of Assoc at on of Mond p c.

2. Tore-e ect Dav d Hathorn as a d rector of Mond L mted and Mond p ¢ n accordance w th the prov s ons of the Memorandum
of Incorporat on of Mond L mted and the Art ¢ es of Assoc at on of Mond p c.

3. Tore-e ect Andrew Kng as a d rector of Mond L mted and Mond p ¢ n accordance w th the prov s ons of the Memorandum of
Incorporat on of Mond L mted and the Art ¢ es of Assoc at on of Mond p c.

4. To re-e ect Imogen Mkh ze as a d rector of Mond L mted and Mond p ¢ n accordance w th the prov s ons of the Memorandum
of Incorporat on of Mond L mted and the Art c es of Assoc aton of Mond p c.

5. Tore-e ect John N cho as as a d rector of Mond L mted and Mond p ¢ n accordance w th the prov s ons of the Memorandum
of Incorporat on of Mond L mted and the Art c es of Assoc at on of Mond p c.

6. Tore-e ect Peter Oswa d as a d rector of Mond L mted and Mond p ¢ n accordance w th the prov s ons of the Memorandum
of Incorporat on of Mond L mted and the Art c es of Assoc at on of Mond p c.

7. Tore-e ect Fred Phaswana as a d rector of Mond L mted and Mond p ¢ n accordance w th the prov s ons of the Memorandum
of Incorporat on of Mond L mted and the Art c es of Assoc aton of Mond p c.

8. Tore-e ect Anne Qunn as a drector of Mond L mted and Mond p ¢ n accordance w th the prov s ons of the Memorandum of
Incorporat on of Mond L mted and the Art ¢ es of Assoc at on of Mond p c.

9. Tore-eectDavd W ams as a drector of Mond L mted and Mond p ¢ n accordance w th the prov s ons of the Memorandum
of Incorporat on of Mond L mted and the Art ¢ es of Assoc at on of Mond p c.

10. Subject to h s re-e ect on as a d rector pursuant to reso ut on 1, to e ect Stephen Harr s, who fu fi s the requ rements of sect on
94(4) of the South Afr can Compan es Act 71 of 2008, as a member of the DLC aud t comm ttee of Mond L mted and Mond
p ¢, to ho d office unt the conc us on of the Annua Genera Meet ngs of Mond L mted and Mond p ¢ to be hed n 2016.

11. Subject to h s re-e ect on as a d rector pursuant to reso ut on 5, to e ect John N cho as, who fu fi s the requ rements of secton
94(4) of the South Afr can Compan es Act 71 of 2008, as a member of the DLC aud t comm ttee of Mond L m ted and Mond
p ¢, to ho d office unt the conc us on of the Annua Genera Meet ngs of Mond L mted and Mond p ¢ to be hed n 2016.

12. Subject to her re-e ecton as a d rector pursuant to reso ut on 8, to e ect Anne Qu nn, who fu fi s the requ rements of sect on
94(4) of the South Afr can Compan es Act 71 of 2008, as a member of the DLC aud t comm ttee of Mond L m ted and Mond
p ¢, to ho d office unt the conc us on of the Annua Genera Meet ngs of Mond L mted and Mond p c to be hed n 2016.

Mondi Limited business

To cons der and, f deemed fit, to pass, w th or w thout mod ficat on, the fo ow ng reso ut ons of Mond L m ted:

Ord nary reso ut ons
13. To rece ve the aud ted financ a statements of Mond L mted for the year ended 31 December 2014, together w th the reports of
the DLC audt comm ttee, the d rectors and the aud tors of Mond L mted.

14.To endorse Mond L mted s remuneraton po cy as set out n the remunerat on report of Mond L m ted for the year ended
31 December 2014.
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Spec a reso uton number 1

15. That the remunerat on of the non-execut ve d rectors be approved, n terms of the Mond L mted Memorandum of Incorporat on
and sect on 66(9) of the South Afr can Compan es Act 71 of 2008, at the eve of fees pad n respect of the 2014 financ a year
esca ated by a max mum of 2.21% w th effect from the date of th s Annua Genera Meet ng.

Ord nary reso ut ons
16. Subject to the pass ng of reso ut on 26, to dec are a fina d v dend of 379.38999 rand cents per ord na y share n Mond L m ted
for the year ended 31 December 2014.

17.To reappo nt De o tte & Touche as aud tors, and She y Ne son as the reg stered aud tor respons b e for the aud t, of Mond
L mted to ho d office unt the conc us on of the Annua Genera Meet ng of Mond L mted to be hed n 2016.

18. To author se the DLC aud t comm ttee to fix the remunerat on of De o tte & Touche.

Spec a reso ut on number 2

19. That, to the extent requ red by the South Afr can Compan es Act 71 of 2008 (the SA Compan es Act ) and subject to
comp ance w th the requ rements of the Memorandum of Incorporat on of Mond L mted, the SA Compan es Act and the
L st ngs Requ rements of the JSE L m ted (each as presenty const tuted and as amended from t me to t me), the d rectors
of Mond L mted may author se Mond L mted to prov de drect or ndrect financ a ass stance, nc ud ng by way of end ng
money, guarantee ng a oan or other ob gaton, and secur ng any debt or ob gat on, or otherw se to any re ated or nter-re ated
company or corporat on, and/or to a member of a re ated or nter-re ated company or corporat on, and/or to a person re ated
to any such company, corporat on or member a as contemp ated n secton 44 and/or 45 of the SA Compan es Act, for such
amounts and on such terms and cond tons as the Mond L mted d rectors may determne. Th's authorty w exp re at the
ear er of the second ann versary of the date on wh ch th's spec a reso uton s adopted and the date of the Annua Genera
Meet ng of Mond L mted to be he d n 2016.

Ord nary reso ut ons

20. That the d rectors of Mond L m ted be author sed to a ot and ssue and/or to grant opt ons to subscr be for, a number of
author sed but un ssued shares equa to 5% of the ssued ord nary shares of Mond L mted, at ther d screton unt the Annua
Genera Meet ng of Mond L mted to be he d n 2016, subject to the prov s ons of the South Afr can Compan es Act 71 of 2008,
the L st ngs Requ rements of the JSE L m ted and the Memorandum of Incorporat on of Mond L mted (each as presenty
const tuted and as amended from t me to tme).

21. That the d rectors of Mond L m ted be author sed to a ot and ssue and/or to grant opt ons to subscr be for, a number of
author sed but un ssued shares equa to 5% of the ssued spec a convertng shares of Mond L mted, at the r d scret on unt
the Annua Genera Meet ng of Mond L mted to be he d n 2016, subject to the prov s ons of the South Afr can Compan es Act
71 of 2008, the L st ngs Requ rements of the JSE L m ted and the Memorandum of Incorporat on of Mond L mted (each as
presenty const tuted and as amended from t me to t me).

22. That, subject to the pass ng of reso uton 20, n accordance w th the Memorandum of Incorporat on of Mond L mted, the South
Afr can Compan es Act 71 of 2008 and the L st ngs Requ rements of the JSE L m ted (each as present y const tuted and as
amended from t me to t me), the d rectors of Mond L mted are author sed by way of a genera authorty to a ot and ssue up to
5,915,648 Mond L mted ord nary shares (represent ng 5% of Mond L mteds ssued ord nary shares) for cash as and when
sutab e stuat ons ar se, subject to the spec fic m tat ons as requ red by the L st ngs Requ rements of the JSE L m ted.

Spec a reso ut on number 3

23. That, n accordance w th the Memorandum of Incorporat on of Mond L mted and w th effect from 13 May 2015, Mond L m ted
hereby approves as a genera author ty contemp ated n paragraph 5.72 of the L st ngs Requ rements of the JSE L m ted, the
acqu ston by Mond L mted, or any of ts subs d ar es from t me to t me, of the ssued ord nary shares of Mond L mted, upon
such terms and cond tons and n such amounts as the d rectors of Mond L mted or any of ts subs d ar es may from t me to
tme dec de, but subject to the prov s ons of the Memorandum of Incorporat on of Mond L m ted, the South Afr can Compan es
Act 71 of 2008 and the L st ngs Requ rements of the JSE L m ted (each as presenty const tuted and as amended from t me
to tme).

Mondi plc business

To cons der and, f deemed fit, to pass, w th or w thout mod ficat on, the fo ow ng reso ut ons of Mond p c:

Ord nary reso ut ons
24.To rece ve the aud ted financ a statements of Mond p c for the year ended 31 December 2014, together w th the reports of the
DLC audt comm ttee, the d rectors and the aud tors of Mond pc.

Mondi plc | Notice of Annual General Meeting 2015



04 Notice of Annual General Meeting
of Mondi plc
continued

25.To approve the d rectors remunerat on report of Mond p ¢, other than the part conta n ng the d rectors remunerat on po cy,
for the year ended 31 December 2014 as set out on pages 103 to 113 of the Mond Group Integrated report and financ a
statements 2014.

26. Subject to the pass ng of reso uton 16, to dec are a fina d v dend of 28.77 euro cents per ord nary share n Mond p c for the
year ended 31 December 2014.

27. Toreappo nt De o tte LLP as aud tors of Mond p ¢ to ho d office unt the conc us on of the Annua Genera Meetng of Mond
pctobehed n2016.

28. To author se the DLC aud t comm ttee to fix the remunerat on of De o tte LLP.

29. That the d rectors of Mond p ¢ be genera y and uncond t ona y author sed pursuant to and n accordance w th sect on 551 of
the UK Compan es Act 2006 to exerc se a the powers of Mond p ¢ to a ot shares or grant r ghts to subscr be for or to conve t
any secur ty nto shares up to an aggregate nom na amount of €4,855,537.60. Such author ty to app y n subst tut on for a
prev ous author t es pursuant to sect on 551 of the UK Compan es Act 2006 and to exp re at the conc us on of the next Annua
Genera Meetng of Mond p c to be hed n 2016 or, fear er, 30 June 2016, but so that Mond p ¢ may make offers or enter
nto agreements dur ng the re evant per od wh ch wou d, or m ght, requ re shares to be a otted or r ghts to subscr be for or to
convert any shares to be granted after the author ty exp res.

Spec a reso ut on number 4

30. That, subject to the pass ng of reso ut on 29, the d rectors of Mond p ¢ be empowered to a ot equty securtes (as
defined n secton 560(1) of the UK Compan es Act 2006) who y for cash pursuant to the authorty g ven nresouton 29 n
connect on w th:

a R ghts Issue to ord nary shareho ders (exc ud ng any ho d ng of treasury shares) where the r ghts of each shareho der
are, as neary as pract cab e, proport onate to the number of shares he d. The d rectors of Mond p ¢ may exc ude certan
shareho ders, dea w th fract ons and genera y manage the R ghts Issue as they th nk fit; and

the a otment of equ ty secur tes up to an aggregate nom na va ue of €3,672,408, as f secton 561(1) of the UK Compan es
Act 2006, to the extent app cab e, d d not app y to any such a otment;

such power to exp re at the conc us on of the next Annua Genera Meet ng of Mond p ¢ to be hed n 2016 or, fear er, 30 June
2016, but so that Mond p ¢ may make offers and enter nto agreements wh ch wou d, or m ght, requ re equ ty securtes to be
a otted after the power exp res.

For the purposes of th s reso uton 30, R ghts Issue has the mean ng g ven to the term n the Art ¢ es of Assoc at on of
Mond pc.

Spec a reso uton number 5

31. That Mond pc s genera y and uncond tona y author sed for the purpose of secton 701 of the UK Compan es Act 2006 to
make market purchases (as defined n sect on 693 of the UK Compan es Act 2006) of ts own ord nary shares of €0.20 each n
the cap ta of Mond p c prov ded that:

the max mum number of ord nary shares wh ch may be purchased s 18,362,040 (represent ng 5% of Mond p cs ssued
ord nary share cap ta );

the m n mum pr ce wh ch may be pad for any ord nary share s €0.20;

. the max mum pr ce wh ch may be pa d for any ord nary share s no more than 5% above the average of the m dd e market
quotat ons of the ord nary shares of Mond p ¢ as der ved from the London Stock Exchange Da y Offic a L st for the five
bus ness days mmed ate y before the day on wh ch such share s contracted to be purchased; and

v. thsauthorty w expre at the conc us on of the Annua Genera Meet ng of Mond p c to be hed n 2016 or, fear er,
30 June 2016 (except n re aton to the purchase of shares the contract for wh ch was conc uded before the exp ry of such
author ty and wh ch may be executed who y or party after such exp ry).

By order of the board

Carol Hunt
Company secretary, Mond p ¢
2 Apr 2015

Reg stered office:

Bu dng 1, 1st Foor

Av ator Park, Stat on Road
Add estone

Surrey KT15 2PG

UK

Incorporated n Eng and and Wa es No. 6209386
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Explanation of resolutions 05

Resolutions 1 to 9 — re-election of directors

In accordance w th governance best pract ce the Boards have dec ded thata drectors w stand for re-e ecton n 2015. The DLC
nom nat ons comm ttee rev ewed and recommended to the Boards the re-e ect on of each of the d rectors. The comm ttee has
cons dered the co ectve sk s, exper ence and ndependence of each of the non-execut ve d rectors. The 2014 board eva uat on
confirmed that each of the d rectors make an effect ve and va uab e contr but on to the Boards and demonstrate comm tment to
the r respect ve ro es, nc ud ng as they re ate to comm ttees, and are therefore recommended for re-e ect on.

Fu bographca deta s of each drector are set out n the Mond Group Integrated report and financ a statements 2014 on pages
60 to 63 and n the append x to th s Not ce.

Resolutions 10 to 12 — election of DLC audit committee members

South Afr can company aw requ res that, at each Annua Genera Meet ng, the shareho ders e ect the members of an aud t

comm ttee. The three members proposed, each an ndependent non-execut ve d rector of both Mond L mted and Mond pc, are
Stephen Harr s, John N cho as and Anne Qu nn. The DLC nom nat ons comm ttee rev ewed the sutab ty and qua ficat ons of each
drector as members of the DLC aud t comm ttee and cons ders that each of Stephen Harr s, John N cho as and Anne Qu nn has
adequate re evant financ a know edge and exper ence to fufi the r dut es as members of the DLC aud t comm ttee.

Fu bographca deta s of each drector are set out n the Mond Group Integrated report and financ a statements 2014 on pages
62 and 63 and n the append x to th s Not ce.

Resolutions 13 and 24 — 2014 Integrated report and financial statements

The drectors of Mond L mted and Mond p ¢ are requ red by company aw to present the aud ted financ a statements, together
w th the reports of the DLC aud t comm ttee, the d rectors and the aud tors for the financ a year ended 31 December 2014 of the
respect ve company to the meet ng.

Enc osed w th th s Not ce of Annua Genera Meetng s a copy of the Mond Group Integrated report and financ a statements
2014 conta n ng the aud ted comb ned and conso dated financ a nformat on of Mond L mted and Mond p c for the year ended
31 December 2014.

Resolutions 14 and 25 — directors’ remuneration

Regu at on n South Afr ca and the UK requ res that the d rectors present a report on the r remunerat on dur ng the per od under
rev ew. The report for the year ended 31 December 2014 s set out on pages 94 to 113 of the Mond Group Integrated report and
financ a statements 2014.

Due to Mond s DLC structure and our need to comp y w th both South Afr can and UK regu at on, the structure of the remunerat on
report has been eft argey unchanged from ast year and compr ses the d rectors remunerat on po cy and the annua report on
remunerat on. The annua report on remuneraton s be ng put to a non-b nd ng adv sory vote to Mond p ¢ shareho ders, reso uton
25. The d rectors remunerat on po cy, wh ch rema ns unchanged s nce t was approved by shareho ders at the 2014 Annua
Genera Meetngs, s be ng tab ed for a non-b nd ng adv sory vote to Mond L mted shareho ders n accordance w th South Afr can
regu atons, reso uton 14. Under UK regu at ons the po cy report s requ red to be put to a b nd ng shareho der vote every three
years (or sooner f changes are proposed) and s not be ng presented for Mond p ¢ shareho der approva at th s meet ng.
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06 Explanation of resolutions
continued

Resolution 15 — Special resolution number 1 — director fees

Regu aton n South Afr ca requ res that shareho ders approve, by spec a reso uton, the fees pa d to d rectors for the r serv ces
as drectors. Reso uton 15 s seek ng approva to ncrease these fees for the non-execut ve d rectors by a max mum of 2.21% w th
effect from the date of th s meet ng.

The current and proposed eve of fees for the non-execut ve d rectors are set out n the tab e be ow and exp aned more fu y n the
Mond Group Integrated report and financ a statements 2014 on page 101.

ltem Current fee Proposed fee
Jont charman fee £272,000 £278,000
Non-execut ve base fee £43,500 £44,400
Supp ement per meet ng n home country (per day) £1,630 £1,660
Supp ement per meet ng outs de home country (per meet ng) £5,450 £5,560
Supp ement for sen or ndependent d rector and DLC remunerat on comm ttee char £16,350 £16,680
Supp ement for DLC aud t comm ttee char £10,900 £11,100
Supp ement for DLC susta nab e deve opment comm ttee char £8,700 £8,870
Supp ement for Mond L mted soc a and eth cs comm ttee char £8,700 £8,870

No supp ement s payab e for add tona commtments nreatontothsroe.

Resolutions 16 and 26 — final dividend

Fna dvdends for the year ended 31 December 2014 for Mond L mted and Mond p ¢ of 379.38999 rand cents per ord na y
share and 28.77 euro cents per ord nary share, respect ve y, are recommended by the d rectors. Shareho der approva for the
dec arat on of these fina d v dends srequred. If approved, the dvdends w be pad on Thursday 21 May 2015 to shareho ders
on each share reg ster on Fr day 24 Apr 2015.

The drectors of Mond L mted have app ed the sovency and qu dty tests contemp ated n the South Afr can Compan es Act
71 of 2008 nterms of wh ch thas been conc uded that Mond L mted w sat sfy such tests mmed ate y after comp et ng the
proposed d str but on.

Resolutions 17, 18, 27 and 28 — reappointment and remuneration of auditors

South Afr can and UK company aw requ res that, at each genera meet ng at wh ch accounts are ad, Mond L mted and Mond
p ¢ appo nt aud tors who w reman n office unt the next genera meet ng at wh ch accounts are a d. The boards of Mond

L mted and Mond p ¢, hav ng accepted the recommendat on of the DLC aud t comm ttee, propose that De o tte & Touche

and De otte LLP be reappo nted as Mond L mted and Mond p ¢ s aud tors, respectvey. Reso utons 17 and 27 re ate to the
reappo ntment and reso utons 18 and 28 w author se the DLC aud t comm ttee to agree the aud tors remunerat on.

Resolution 19 — Special resolution number 2 - financial assistance

Thsresouton s beng proposed n order to comp y w th the requ rements of sect ons 44 and 45 of the South Afr can Compan es
Act 71 of 2008, to the extent that, on an nterpretat on thereof, the approva of shareho ders s requ red for the d rectors to author se
any financ a ass stance by Mond L mted. Sectons 44 and 45 of the Act both prov de, inter alia, that such financ a ass stance
must be approved by a spec a reso ut on of the shareho ders, adopted w th n the prev ous two years. Fo ow ng such shareho der
approva the d rectors may not author se any such financ a ass stance un ess they are sat sfied that:

mmed ate y after prov d ng the financ a ass stance, Mond L mted wou d sat sfy the so vency and qu d ty test; and
the terms under wh ch the financ a ass stance s proposed to be g ven are far and reasonab e to Mond L m ted.

In the norma course of bus ness Mond L mted s requred to grant financ a ass stance to subs d ar es and other jur st ¢ persons n
the Mond Group, nc udng but not mted to financ a ass stance n the form of oans, guarantees n favour of th rd part es, such as
financ a nsttutons, serv ce prov ders and counterpart es ( n respect of the prov s on of bank ng fac tes, acqu ston transact ons,
project financ ng, debt cap ta and structured financ ng transact ons) for the ob gat ons of such subs d ar es and any persons

re ated to such subsdares. Thsresoutonw enabe Mond L mted to prov de financ a ass stance w th n the Mond Group wh ch
may be requ red from tme to t me n the norma course of bus ness.

Dur ng the per od s nce the pass ng of the equ va ent reso ut on at the 2014 Annua Genera Meet ng, the d rectors approved
financ a ass stance re at ng to Mond Shanduka Newspr nt Propr etary L mted (ZAR185 m on), Mond Z me e Propr etary L m ted
(ZAR72m on) and Mond Sacher e Moderne Ho d ngs Propretay Lmted (€6 m on).

Mondi plc | Notice of Annual General Meeting 2015



07

Resolution 20 — general authority to the directors to issue Mondi Limited ordinary shares

Ths author ty, n accordance w th the L stngs Requ rements of the JSE L m ted, grants the d rectors the author ty to a ot and ssue
or grant opt ons to subscr be for, a number of shares equa to 5% of the ssued ord nary shares of Mond L m ted.

Resolution 21 — general authority to the directors to issue Mondi Limited special converting shares

Th's author ty, n accordance w th the L st ngs Requ rements of the JSE L m ted, grants the d rectors the author ty to a ot and ssue
or grant opt ons to subscr be for, a number of shares equa to 5% of the ssued spec a convert ng shares of Mond L mted.

The spec a convert ng shares are very spec fic to the Mond dua sted company (DLC) adm n strat on and can ony be used upon
term nat on of the DLC arrangements.

The spec a convert ng shares are shares ssued by Mond L mted that are he d by a South Afr can trust and wh ch convert

nto ord nary shares ony n the event of and upon term nat on of the DLC structure so as to ensure econom ¢ equa sat on for
shareho ders. Mond p ¢ a so has a number of spec a convert ng shares n ssue to a UK trust. The two compan es are requ red
under the DLC agreements to ensure that the correct number of spec a convert ng shares s aways n ssue. Therefore, shou d
the author ty under reso ut on 29 (re at ng to the number of Mond p ¢ ord na y shares n ssue) be used, an equ va ent author ty
s requred nrespect of the spec a conve tng shares of Mond L mted n order to ma nta n the protect on for shareho ders.
Equa saton ontermnaton s ach eved by ensur ng that the shareho ders of each company rece ve such shares n the other
company as w ensure that they have the same proport onate ho d ng n each of the compan es as they prev ousy had nthe
comb ned group. Pror to term nat on of the DLC structure the spec a convertng shares have mted r ghts.

Resolution 22 — authority to allot Mondi Limited shares for cash

Reso ut on 22 prov des author ty to the d rectors to a ot shares for cash other than by way of r ghts ssue n respect of Mond
L mted up to the mt spec fied nthe reso uton. In such c rcumstances, the d rectors confirm that, as and when they exerc se such
author ty, they ntend to fo ow emerg ng best pract ce as regards ts use as recommended by the Investment Assoc at on.

The d rectors a so confirm that the exerc se of any such author ty wou d be subject to the fo ow ng spec fic mtat ons as requ red
by the L st ngs Requ rements of the JSE L m ted:

th s author ty sha not extend beyond the next Annua Genera Meet ng of Mond L mted to be he d n 2016;

the equ ty securtes wh ch are the subject of the ssue for cash sha be of a cass aready n ssue, or where th's s not the case,
sha be mted to such securtes or r ghts that are convertb e nto a c ass aready n ssue;

. apad press announcement gvng fu deta s, as prescr bed by the L st ngs Requ rements of the JSE L mted, w be pub shed
at the tme of an ssue represent ng, on a cumu at ve bas s w th n one financ a year, 5% or more of the number of ord nary
shares n ssue prorto such ssue;

v. the ssue nthe aggregate n any one financa year w not exceed 15% of Mond L mteds sted equty securtes as at the
date of the Not ce of Annua Genera Meet ng (athough t shou d be noted that the reso uton mts the d rectors to a max mum
of 5% of the ord nary shares n ssue);

v. ndetermnng the prce at wh ch an a otment and ssue of ord nary shares may be made n terms of th s author ty, the
max mum d scount permtted w be 10% of the we ghted average traded pr ce of the ord nary shares n queston as
determ ned over the 30 bus ness days pr or to the date the pr ce of the ssue s determ ned or agreed between Mond L m ted
and the party subscr b ng for the securt es; and

v . the equty securtes/shares must be ssued to pub ¢ shareho ders and not to re ated part es.

In terms of the L st ngs Requ rements of the JSE L m ted, the approva of 75% of the votes cast n favour of th s reso ut on by a
equ ty secur t es ho ders present or represented by proxy at the Annua Genera Meetng s requ red to approve th s reso ut on.

Resolution 23 — Special resolution number 3 — Mondi Limited purchase of own shares

The reason and effect of reso uton 23 s to grant a renewab e genera author ty to Mond L mted, or a subs d ary of Mond L mted,
to acqu re ord nary shares n Mond L mted whch are n ssue from tme to t me n terms of the fo ow ng L st ngs Requ rements of
the JSE L m ted (JSE) (as presenty const tuted and as amended from t me to t me):

any such acqu s ton of ord nary shares be effected through the order book operated by the JSE trad ng system and done
w thout any pr or understand ng or arrangement between Mond L m ted and the counterparty;

author sat on thereto s g ven by Mond L mted s Memorandum of Incorporat on;

. ths genera authorty sha be va dunt Mond L mteds next Annua Genera Meet ng or 15 months from the date of pass ng
th s spec a reso uton, wh chever s ear er;
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v. an announcement w be pub shed as soon as Mond L mted or any of ts subs d ar es has acqu red ord nary shares
const tut ng, on a cumu at ve bas s, 3% of the number of ord nary shares n ssue pr or to the acqu s t on pursuant to
wh ch the aforesa d 3% thresho d s reached, and for each 3% n aggregate acqu red thereafter, contanng fu deta s of
such acqu stons;

v. acqustons of ord nary shares n aggregate n any one financ a year may not exceed 20% of Mond L mteds ssued ord nary
share cap ta of that c ass as at the date of pass ng of th s reso ut on (athough t shou d be noted that the drectorsw  mt any
purchase to a max mum of 5% of the ssued ord nary share cap ta );

v . the number of ord nary shares purchased and he d by a subs d ary or subs d ar es of Mond L mted sha not exceed 10% n
aggregate of the number of ssued shares of Mond L mted at the re evant t me;

v . ndetermnng the prce at wh ch ord nary shares ssued by Mond L mted are acqu red by t or any of ts subsdares nterms
of th s genera author ty, the max mum prem um at wh ch such ord nary shares may be acqured w be 10% of the we ghted
average of the market va ue at wh ch such ord nary shares are traded on the JSE as determ ned over the five bus ness days
mmed ate y preced ng the date of repurchase of such ord nary shares by Mond L mted or any of ts subsd ares;

v .atany pont ntme, Mond L mted or any of ts subs d ar es may ony appo nt one agent to effect any repurchase on Mond
L mteds behaf;

x. Mond L mted or any of ts subs d ar es may not repurchase any shares dur ng a proh b ted per od as defined by the L st ngs
Requ rements of the JSE, un ess they have n p ace a repurchase programme where the dates and quantt es of securtes
to be traded dur ng the re evant per od are fixed (not subject to any var at on) and has been subm tted to the JSE n wrtng.
Mond L mted must nstruct an ndependent th rd party, wh ch makes ts nvestment dec sons nreatonto ts securtes
ndependent y of and un nfluenced by Mond, pr or to the commencement of the proh b ted per od to execute the repurchase
programme subm tted to the JSE; and

x. the drectors have passed a reso ut on author s ng the repurchase, confirm ng that Mond L mted, and ts subs d ar es, have
passed the sovency and qu dty test and that from the t me the test was done there were no mater a changes to the financ a
pos ton of the Group.

The drectors of Mond L mted have no present ntenton of mak ng any repurchases but be eve that Mond L mted shoud retan
the flex b ty to take acton f future repurchases were cons dered desrab e and n the best nterests of shareho ders. The d rectors
of Mond L mted are of the op non that, after cons der ng the effect of such acqu s ton of ord nary shares, f mp emented and on
the assumpt on that Mond L mted acqu res the max mum of 5% of the current ssued ord nary share cap ta of Mond L mted at
the ast practca date pror to the date of the Not ce of Annua Genera Meetng of Mond L mted convened for 13 May 2015 or
dur ng a per od of 12 months after the date of the Not ce of Annua Genera Meet ng of Mond L m ted:

— Mond Lmted and tssubsdaresw be abe, nthe ordnary course of bus ness, to pay ts debts;

— the conso dated assets of Mond L mted and ts subsdares, fary vaued n accordance w th Genera y Accepted Account ng
Practce, w be n excess of the conso dated ab tesof Mond L mted and ts subsdares;

— Mond Lmted and ts subsdaresw have adequate cap ta and reserves for ord nary bus ness purposes; and

the work ng cap ta of Mond L mted and ts subsdaresw be adequate for ord nary bus ness purposes. Mond L mted
w ensure that ts sponsor w prov de the necessary etter on the adequacy of the work ng cap ta n terms of the L st ngs
Requ rements of the JSE, pr or to the commencement of any purchase of Mond L mted s shares on the open market.

D rectors respons b ty statement

The d rectors, whose names appear on pages 60 to 63 of the Mond Group Integrated report and financ a statements 2014,

co ectveyand ndvdua yacceptfu responsb ty for the accuracy of the nformat on pertanng to th's spec a reso uton and
cert fy that, to the best of the r know edge and be ef, there are no facts that have been om tted wh ch wou d make any statement
fase or mseadng and that a reasonab e enqur es to ascerta n such facts have been made and that the spec a reso uton
contansa nformaton requred by aw and the L st ngs Requ rements of the JSE.

Mater a changes

Other than the facts and deve opments reported on n the Mond L mted 2014 statutory accounts, there have been no mater a
changes nthe affars or financ a poston of Mond L mted and ts subs d ar es s nce the date of s gnature of the aud t report and
up to the date of th s Not ce.

The fo ow ng addtona nformaton, some of wh ch may appear e sewhere nthe Mond Group Integrated report and financ a
statements 2014, s prov ded n terms of the L st ngs Requ rements of the JSE for purposes of the genera author ty:

— major benefic a shareho ders — ntegrated report and financ a statements pages 114 and 115; and
— share capta of Mond L mted — ntegrated report and financ a statements page 156.
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Resolution 29 — directors’ authority to allot Mondi plc shares

The purpose of reso uton 29 s to renew the d rectors of Mond p ¢ s power to a ot shares. The authorty w a ow the d rectors of
Mond p cto a ot new shares and grant r ghts to subscr be for, or convert other securtes nto, shares up to a max mum nom na
amount of €4,855,537.60, as set out n the tab e be ow and exc us ve of treasu y shares, wh ch s equ va ent to approx mate y 5% of
the ssued capta:

Number of shares Par value Relative part of section 551 amount
Ord nary shares 18,362,040 €0.20 €3,672,408.00
Spec a convert ng shares 5,915,648 €0.20 €1,183,129.60
Total €4,855,537.60

Th s author ty covers the ssued ord nary share cap ta of Mond p ¢, as wou d norma y be the case for a UK company at ts Annua
Genera Meet ng, but a so the ssued spec a convert ng shares of Mond p c. An authorty s nc uded for the spec a convert ng
shares to enab e the d rectors of Mond p ¢ to ssue these as and when requ red n accordance w th the agreements wh ch

const tute Mond s dua sted company structure (ths s exp aned n more deta on page 7).

At 13 March 2015 (be ng the atest pract cab e date pror to the pub cat on of th s Not ce), Mond p ¢ d d not ho d any shares
n treasury.

There are no present p ans to undertake a r ghts ssue or to a ot new shares. The d rectors of Mond p ¢ cons der t desrab e to
have the flex b ty perm tted by corporate governance gu de nes to respond to market deve opments and to enab e a otments to
take p ace to finance bus ness opportun t es as they ar se.

Athough UK compan es wou d genera y seek an author ty over 33.3% of ssued capta, Mond p ¢ s aware that the nvestment
commun ty n South Afr ca prefers to see th s author ty restr cted to no more than 5% of ssued capta. Invew of the dua sted
company structure, Mond p ¢ has dec ded to mt the author ty to 5%.

If the reso uton s passed, the authorty w exp re at the end of the Annua Genera Meet ng of Mond p ¢ to be hed n 2016 or,
fear er, 30 June 2016.

Resolution 30 — Special resolution number 4 — disapplication of Mondi plc pre-emption rights

If the d rectors of Mond p c wsh to a ot new shares and other equty securtes, or se treasury shares, for cash (other than n
connecton w th an emp oyee share scheme), UK company aw requ res that these shares are offered first to shareho ders n
proporton to the r ex st ng ho d ngs.

The purpose of reso uton 30 s to author se the d rectors of Mond p ¢ to a ot new shares pursuant to the author ty g ven by
reso uton 29, or to se treasu y shares, for cash () n connecton wth a R ghts Issue (as defined n the Mond p c Art c es of
Assoc at on) or ( ) otherw se up to a max mum aggregate nom na va ue of €3,672,408, wh ch s equ va ent to 5% of the ssued
ord nary share cap ta of Mond p ¢ as at 13 March 2015 (be ng the atest pract cab e date pr or to pub caton of ths Notce), n
each case w thout the shares first be ng offered to ex st ng shareho ders n proport on to the r ex st ng ho d ngs. The author ty w
exp re at the end of the next Annua Genera Meet ng of Mond p ¢ to be hed n 2016 or, fear er, 30 June 2016.

The d rectors confirm that, as and when they exerc se such author tes, they ntend to fo ow emerg ng best pract ce as regards ts
use as recommended n the Investment Assoc at on gu de nes.

In accordance w th the prov s ons of the Pre-empt on Group s Statement of Prnc p es, the d rectors do not ntend to ssue more
than 7.5% of the tota ssued ord nary share cap ta of Mond p ¢ for cash on a non pre-empt ve bas s (other than pursuant to a
r ghts ssue or pre-empt ve offer) n any ro ng three year per od w thout pr or consu tat on w th shareho ders and the nvestment
comm ttees of the Investment Assoc at on and the Nat ona Assoc at on of Pens on Funds.
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The drectors a so confirm that pursuant to the dua sted company structure, the exerc se of any such author ty wou d be subject
to the fo ow ng spec fic mtatons as requ red by the L st ngs Requ rements of the JSE L m ted:

th s authorty sha not extend beyond the next Annua Genera Meet ng of Mond p ¢ to be he d n 2016;

the equ ty secur t es wh ch are the subject of the ssue for cash sha be of a cass aready n ssue or, where th's s not the case,
sha be mted to such securtes or r ghts that are convertb e nto a c ass aready n ssue;

. apad press announcement gvng fu deta s, as prescr bed by the L st ngs Requ rements of the JSE L mted, w be pub shed
at the t me of an ssue represent ng, on a cumu at ve bas s w th n one financ a year, 5% or more of the number of ord nary
shares n ssue prorto such ssue;

v. the ssue nthe aggregate nany one financa yearw not exceed 15% of Mond pcs sted equty securtes as at the date of
the Not ce of Annua Genera Meet ng (a though t shou d be noted that the reso uton m ts the d rectors to a max mum of 5% of
the ord nary shares n ssue);

v. ndetermnng the prce at wh ch an a otment and ssue of ord nary shares may be made n terms of th s author ty, the max mum
dscount permtted w be 10% of the we ghted average traded pr ce of the ord nary shares n queston as determ ned over the
30 bus ness days pr or to the date that the pr ce of the ssue s determ ned or agreed between Mond p ¢ and the pa ty
subscr b ng for the securtes; and

v . the equty securtes/shares must be ssued to pub ¢ shareho ders and not to re ated part es.

The d rectors of Mond p ¢ cons der the author ty n reso uton 30 to be appropr ate n order to a ow Mond p ¢ flexb ty to finance
bus ness opportun t es w thout the need to comp y w th the str ct requ rements of the statutory pre-empt on prov s ons.

Resolution 31 — Special resolution number 5 — Mondi plc purchase of own shares

The drectors of Mond p ¢ cons der t may, n certan c rcumstances, be n the best nterests of shareho ders genera y for Mond

p C to purchase ts own ord nary shares. Accord ngy, the effect of th s reso uton s to renew the genera author ty, subject to

spec fied mts, granted to Mond p c to purchase ts own ord nary shares, unt the Annua Genera Meetng n 2016 or, f ear er,
30 June 2016. You are asked to consent to the purchase by Mond p ¢ of up to a max mum of 18,362,040 ord nary shares of €0.20
each. Th s represents 5% of the ord nary shares n ssue as at 13 March 2015 and Mond p ¢ s exerc se of th s author ty s subject
to the stated upper and ower mts on the pr ce payab e.

As of 13 March 2015 (the atest pract cab e date pror to pub caton of th s Not ce), there were opt ons outstand ng over 2,232,013
ord nary shares, represent ng 0.61% of Mond p ¢ s ssued ord nary share cap ta at that date. If the author ty to buy back shares
was exerc sed n fu , the tota number of opt ons to subscr be for ord nary shares wou d represent 0.64% of Mond p ¢ s reduced
ssued ord nary share cap ta.

The drectors of Mond p ¢ have no present ntent on of mak ng any purchases of ts own ord nary shares, but be eve that Mond
p ¢ shoud retan the flex b ty to take further act on f future purchases were cons dered desrab e and n the best nterests of
shareho ders. Pursuant to the UK Compan es Act 2006, Mond p ¢ can ho d the shares wh ch have been repurchased tse f as
treasury shares and e ther rese them for cash, cance them, e ther mmed ate y or at a po nt n the future, or use them for the
purposes of ts emp oyee share schemes. The d rectors of Mond p ¢ be eve that t s desrab e for Mond p ¢ to have th's cho ce
and therefore ntend to ho d any shares purchased under th s author ty as treasury shares. Ho d ng the repurchased shares as
treasury sharesw gve Mond pcthe ab tytorese them or transfer them n the future, and so prov de Mond p ¢ wth add tona
flexb ty nthe management of ts capta base. No dvdendsw be padon, andnovotngrghtsw be exerc sed nrespect of,
treasury shares.
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Biographies of directors standing for re-election pursuant
to resolutions 1 to 9 and for the election of members of the
DLC audit committee pursuant to resolutions 10 to 12.

Stephen Harris, 56
Non-execut ve d rector

Appointed: March 2011

Committee memberships: aud t, nom nat ons, remunerat on,
susta nab e deve opment (charman), soc a & eth cs

Qualifications: chartered eng neer, graduated n eng neer ng
from Cambr dge Un vers ty, master s degree n bus ness

adm n strat on from the Un vers ty of Ch cago, Booth Schoo

of Bus ness

Experience: Stephen has extens ve exper ence n eng neer ng
and manufactur ng hav ng spent h's eary career w th

Cou tau ds p ¢ and then moved to the USA to jon APV Inc from
1984 unt 1995, where he he d severa sen or management
pos tons. He was appo nted to the board of Powe Duffryn

p ¢ as an execut ve drector n 1995 and then wentonto jon
Spectrs p ¢ as an execut ve d rector from 2003 unt 2008.

He was a so a non-execut ve d rector of Br xton p ¢ from 2006
to 2009.

External appointments: ch ef execut ve officer of
Bodycote p c.

David Hathorn, 52
Ch ef execut ve officer

Appointed: May 2007

Committee memberships: execut ve (cha rman), sustanab e
deve opment, soc a & ethcs

Qualifications: graduated n commerce from the Un vers ty of
Nata , chartered accountant (South Afr ca)

Experience: Dav d has more than 23 years exper ence n

the packag ng and paper ndustry w th strong financ a and
commerc a exper ence of the sector. He comp eted art c es

w th De o tte & Touche n Johannesburg n 1987. He jo ned
Ang o Amercanpc n 1989 as advsona finance manager,
mov ng to Mond n 1991 and go ng on to serve as finance
drector and then genera manager of Mond Europe unt 2000,
when he was appo nted ch ef execut ve officer of the Mond
Group. He has ed Mond through major change, espec a y the
demerger from Ang o n 2007.

At Ang o Amer can p ¢, Dav d was a member of the execut ve
comm ttee from 2003 and an execut ve d rector from 2005 and
served on the boards of a number of compan es, nc ud ng De
Beers, Ang o P atnum and Ang o Coa..

External appointments: none

Andrew King, 45
Chef financ a officer

Appointed: October 2008
Committee membership: execut ve

Qualifications: graduated n commerce from the Un vers ty of
Cape Town, chartered accountant (South Afr ca)

Experience: Andrew has more than 12 years exper ence w th
Mond n var ous strategy, bus ness deve opment and finance
roes. He has p ayed a key ro e n defin ng the Group s strateg ¢
drecton and re-shap ng the cap ta structure snce stng.

Andrew comp eted art c es wth De o tte & Touche n
Johannesburg n 1994. In 1995 he jo ned M norco, the

nternat ona arm of Ang o Amer can, as a financ a anayst,
before assum ng respons bty for the group s nvestment
management act vt es, and transferr ng to the r corporate
finance department n 1998. He worked on a number of group
M&A act vt es before be ng appo nted a v ce pres dent of Ang o
Amer can Corporate F nance n 1999.

He was appo nted Mond s v ce pres dent of bus ness

deve opment n 2002 and corporate deve opment d rector n
2004. He se ved as ch ef financ a officer of Mond from June
2005 to May 2006. He was then appo nted as Group strategy
and bus ness deve opment d rector before becom ng the ch ef
financ a officer of the Mond Group n 2008.

External appointments: none
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Imogen Mkhize, 51
Non-executive director

Appointed: May 2007

Committee memberships: nom nat ons, remunerat on, soc a &
eth cs (cha rman)

Qualifications: BSc (Informat on Systems) from Rhodes
Unversty n 1984, an MBA from Harvard Bus ness Schoo n
1995. Comp eted a D poma n Company D recton w th the
Inst tute of D rectors/GIMT n 2000. Imogen s a chartered
drector w th the Inst tute of D rectors of Southern Afr ca.

Experience: Imogen has been nvoved n corporate
governance for over two decades. She spent her eary career
w th Ang o Amer can, Andersen Consu t ng and the financ a
serv ces group Nedcor, before becom ng manag ng d rector of
te ecommun cat ons group Lucent Techno og es South Afr ca.
Between 2003 and Juy 2006, she he d the pos ton of ch ef
execut ve officer of the 18th Wor d Petro eum Congress, an
nternatona o and gas event. In 2001 Imogen was recogn sed
by the Wor d Econom ¢ Forum as a G oba Leader for
Tomorrow. Formery cha rman of R chards Bay Coa Termna,
a former non-execut ve d rector of Murray & Roberts Ho d ngs
L mted and of Mob e Te ephone Networks Propreta y L mted
and emer tus member of the Harvard Bus ness Schoo G oba
Aumn Board.

External appointments: non-execut ve d rector of Saso

L mted and of the Eth cs Inst tute of South Afr ca. A member

of Accenture South Afr ca Adv sory Board. A member of
Rhodes Un vers ty Board of Governors and cha rman of Rhodes
Bus ness Schoo .

John Nicholas, 58
Non-execut ve d rector

Appointed: October 2009
Committee memberships: aud t (cha rman), nom nat ons

Qualifications: master s degree n bus ness adm n straton
from K ngston Un vers ty, chartered accountant (UK)

Experience: John has bus ness and commerc a exper ence
hav ng spent hs eary career ntechno ogy-focused

nternat ona manufactur ng and serv ce compan es nvo ved
nanaytca nstruments, fire protect on and food process ng.
He became group finance d rector of K dde p c on ts demerger
from W ams Ho d ngs and was group finance d rector at Tate
& Ly e p ¢ from 2006 to 2008. He was a non-execut ve d rector
of Ceres Power Hod ngs p c unt December 2012, char ng the
aud t comm ttee.

He s currenty a member of the UK F nanc a Report ng Rev ew
Pane , wh ch seeks to ensure that the prov s on of financ a
nformat on by pub ¢ and arge pr vate compan es comp es

w th re evant repo t ng requ rements.

External appointments: non-execut ve d rector of Hunt ng PLC
where he chars the aud t comm ttee, non-execut ve d rector of
Rotork p. .c. where he s the sen or ndependent d rector and

D p oma PLC where he was the sen or ndependent d rector
and char of the remunerat on comm ttee unt be ng appo nted
charman n January 2015.

Peter Oswald, 52
Ch ef execut ve officer: Europe & Internatona D v son

Appointed: January 2008
Committee membership: execut ve

Qualifications: graduated n aw from the Un vers ty of
V enna and n bus ness adm n strat on from WU-V enna
Bus ness Schoo

Experience: Peter has over 22 years exper ence of the

sector w th deta ed know edge of operat ons and extens ve
exper ence of the acqu ston, d sposa, restructur ng and
turnaround of bus nesses. He began h s career w th Deutsche
Bank and automot ve company KTM. He jo ned the Frantschach
Group n 1992 as the head of nterna audt, ater becomng
corporate contro er.

After serv ng as ch ef execut ve of the bag and flexb es

bus ness from 1995 to 2001, oversee ng ts recovery and
expans on, he was appo nted ch ef execut ve of Mond
Packag ng Europe n 2002, ead ng ts subsequent ntegrat on
w th Frantschach nto the new Mond packagng dv son.

Hav ng he d a number of sen or execut ve ro es w th n Mond
Peter was appo nted ch ef execut ve officer of the Europe &
Internat ona D v son nJanuary 2008.

He was a non-execut ve d rector of Te ekom Austr a AG
between 2008 and 2014.

External appointments: non-execut ve d rector of MIBA AG.
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Fred Phaswana, 70
Jont charman

Appointed: June 2013
Committee membership: nom nat ons

Qualifications: MA (Un sa), BCom (Hons) (RAU), BA
(Ph osophy, Po tcs and Econom cs) (Un sa)

Experience: Fred has a wea th of exper ence n Afrcan

and g oba bus nesses wth we deve oped strateg ¢ and
commerca sk s havng prevousy beenregona presdent
of BP Afr ca, a non-execut ve d rector of Ang o Amer can

p ¢ and cha rman of Ang o Amer can South Afr ca, Ang o

P at num, Transnet, Ethos Pr vate Equ ty, the South Afr can
Energy Assoc at on and the Adv sory Board of the Cape Town
Graduate Schoo of Bus ness. He was former v ce cha rman of
the Word W d fe Fund South Afr ca and Bus ness Leadersh p
of South Afr ca and was the honorary pres dent of the Cape
Town Press C ub.

External appointments: cha rman of Standard Bank group and
The Standard Bank of South Afr ca. He s a so charman of the
South Afr can Inst tute of Internat ona Affars and non-execut ve
d rector of Naspers.

Anne Quinn CBE, 63
Sen or ndependent d rector

Appointed: May 2007 and as sen or ndependent d rector n
August 2009

Committee memberships: aud t, nom nat ons, remunerat on
(charman), susta nab e deve opment

Qualifications: BCom from Auck and Un vers ty and MSc
n management sc ence from the Massachusetts Inst tute
of Techno ogy. Awarded a CBE for serv ces to the natura
gas ndustry.

Experience: Anne has extens ve exper ence n the natura
resources sector. She spent her ear y career w th NZ Forest
Products L m ted and the US management consu t ng company
Resource P ann ng Assoc ates. She has w de-rangng o and
gas g oba exper ence hav ng jo ned Standard O of Oho,

wh ch was subsequent y acqu red by BP p ¢, fo ow ng wh ch
she went on to work for BP n the US, Be g um, Coomb a and
the UK and he d a number of execut ve pos tons, nc ud ng
group v ce pres dent. Prev ous y a manag ng d rector of

R verstone Ho d ngs (Europe), a pr vate equ ty nvestment firm
spec a sng nthe renewab e and conventona energy and
power ndustr es and a former non-execut ve d rector of The
BOC Group p ¢ from 2004 to 2006.

External appointments: non-execut ve d rector of Sm ths
Group pc.

David Williams, 69
Jont charman

Appointed: May 2007 and as jo nt cha rman n August 2009

Committee memberships: nom nat ons (cha rman),
remunerat on

Qualifications: graduated n econom cs from Manchester
Un vers ty, chartered accountant (UK)

Experience: Dav d has s gn ficant exper ence n sen or financ a
ro es he d across a range of mutnatona compan es, w th
board exper ence as both an execut ve and non-execut ve
drector. He retred as finance d rector of Bunz pc nJanuay
2006, hav ng served on the board for 14 years. He was

prev ous 'y a member of the Toota management board and
finance d rector of Toota p c. Formery a non-execut ve d rector
of the Pennsu ar & Or enta Steam Nav gat on Company,

Dewh rst Group p ¢, Medeva p ¢, George W mpey p c, Tay or
Wmpey pcand Tu ow O pc.InApr 2014 Davdretred as a
non-execut ve d rector of Duba -based DP Wor d L m ted.

External appointments: sen or ndependent d rector of Megg tt
p c. He aso chars the aud t comm ttee.
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14 Notes to the Notice of Annual

General Meeting

Joint Electorate Actions

1.

A of the reso ut ons are Jo nt E ectorate Act ons under the Art ¢ es of Assoc at on of Mond p ¢ and, accord ngy, both the

ho ders of ord nary shares n Mond p ¢ and the ho der of the spec a vot ng share n Mond p ¢ are entted to vote. Votng w
beonapo whchw reman open for suffic ent tme to a ow the Mond L mted Annua Genera Meet ng to be he d and for the
votes of the ho der of the Mond p ¢ spec a votng share to be ascertaned on a po .

On the po :
each fu y pad ord nary share n Mond p c (other than those subject to vot ng restr ctons) w  have one vote;

the ho der of the Mond p ¢ spec a votng share w cast the same number of votes as were va dy cast for and aga nst
the equ va ent reso ut on by Mond L mted shareho ders on the po at the Mond L mted Annua Genera Meet ng;

the ho der of the Mond p c spec a votng share w be ob ged to cast these votes for and aga nst the re evant reso ut on
n accordance w th the votes cast for and aga nst the equ va ent reso ut on by Mond L m ted shareho ders on the po at
the Mond L mted Annua Genera Meet ng;

v.  through th's mechan sm, the votes of the Mond L m ted shareho ders at the Mond L mted Annua Genera Meetngw be
reflected at Mond p ¢ s Annua Genera Meetng n respect of each Jo nt E ectorate Act on; and

v.  theresuts of the Jo nt E ectorate Actons w be announced after both po s have c osed.

Proxy appointment

2. Members are entted to appo nt a proxy to exerc se a or any of the r r ghts to attend, to speak and to vote on the r beha f at

the meet ng. A shareho der may appo nt more than one proxy n re aton to the Annua Genera Meet ng prov ded that each
proxy s appo nted to exerc se the r ghts attached to a d fferent share or shares he d by that shareho der. A proxy need not
be a shareho der of e ther Mond L mted or Mond p ¢ but must attend the meet ng to represent you. Members can reg ster
the r proxy appo ntment e ectron ca y or use the proxy form accompany ng th s Not ce to make a proxy appo ntment and g ve
proxy nstructons.

For shareho ders on the UK share reg ster, e ectron c votng fac tes are ava ab e to a shareho ders to reg ster the

appo ntment of the r proxy through the Cap ta webs te at www.cap tashareporta .com where fu nstruct ons are g ven.

The Investor Code (IVC) and post code as pr nted on the proxy form or a recent d v dend tax voucher w be requ red to use

th s e ectron ¢ proxy appo ntment system. A proxy appo ntment made e ectronca yw not be va d fsentto any e ectronc
address other than those prov ded or f rece ved after 10:30 (UK t me) on Monday 11 May 2015. P ease note that any e ectron ¢
commun cat on found to contan a computer vrus w not be accepted.

Aternat vey, to appo nt a proxy by post, comp ete the proxy form n accordance w th the nstruct ons pr nted thereon.
The proxy form, and any power of attorney or author ty under wh ch t s executed (or a duy cert fied copy of any such power or
author ty), must be sent to Mond p ¢ s reg strars:

For shareholders on the UK share register to Cap ta Asset Serv ces, PXS, 34 Beckenham Road, Beckenham, BR3 4TU, UK by
post or de vered by hand (dur ng norma bus ness hours ony) n each case so as to be rece ved no ater than 10:30 (UK t me)
on Monday 11 May 2015;

or

For shareholders on the South African branch register to L nk Market Serv ces South Afr ca Propr etary L m ted, Renn e House,
13th F oor, 19 Ameshoff Street, Braamfonte n 2001, Repub ¢ of South Afr ca or PO Box 4844, Johannesburg 2000, Repub ¢ of
South Afr ca by post or de vered by hand (dur ng norma bus ness hours ony) n each case so as to be rece ved no ater than
11:30 (SA t me) on Monday 11 May 2015.

. The return of a comp eted proxy form, or other such nstrument or any vot ng nstruct on g ven e ectron ca y through the Cap ta

webs te or a CREST Proxy Instruct on (as descr bed n paragraph 11 be ow) w not prevent a shareho der attend ng the Annua
Genera Meet ng and votng n person f he/she w shes to do so.

Nominated persons

6. Any person to whom th s Not ce s sent who s a person nom nated under sect on 146 of the UK Compan es Act 2006 to enjoy

nformat on r ghts (a Nom nated Person ) may, under an agreement between h m/her and the shareho der by whom he/she
was nom nated, have a r ght to be appo nted (or to have someone e se appo nted) as a proxy for the Annua Genera Meet ng.
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If a Nom nated Person has no such proxy appo ntment r ght or does not w sh to exerc se t, he/she may, under any such
agreement, have a r ght to g ve nstruct ons to the shareho der as to the exerc se of votng r ghts.

The statement of the r ghts of shareho ders n re at on to the appo ntment of prox es n paragraphs 2 to 5 above does not app 'y
to Nom nated Persons. The r ghts descr bed n these paragraphs can ony be exerc sed by members of Mond p c.

Entitlement to attend and vote

8.

To be entted to attend and vote at the Annua Genera Meet ng (and for the purpose of the determ nat on by Mond p c of

the votes that may be cast), shareho ders on the UK share reg ster must be reg stered n the reg ster of members of Mond

p c as at 18:00 (UK tme) on Monday 11 May 2015 (or, n the event of any adjournment, at 18:00 (UK t me) on the date wh ch

s two work ng days (as defined n secton 1173() of the UK Compan es Act 2006) before the day of the adjourned meet ng).
Shareho ders on the South Afr can branch reg ster must be reg stered on the branch reg ster as at 18:00 (SA t me) on Fr day

8 May 2015 n order to be entted to attend and vote at the meet ng. Changes to entr es on e ther share reg ster after the

re evant dead nes w be d sregarded n determ nng the r ghts of any person to attend and vote (and the number of votes they
may cast) at the meet ng or adjourned meet ng.

Total voting rights

9.

Ho ders of ord na y shares are entt ed to attend and vote at genera meet ngs of Mond p c. The tota number of ssued ord nary
shares n Mond p c on 13 March 2015, wh ch s the atest pract cab e date before the pub caton of th s Not ce, s 367,240,805.
The tota number of votes attach ng to the spec a vot ng share of Mond p ¢ ssued to Mond SCS (UK) L mted, to reflect the
votes of Mond L mted shareho ders on Jo nt E ectorate Act ons, pursuant to the DLC structure s 118,312,975. Therefore the
aggregate number of votes on any Jo nt E ectorate Acton s 485,553,780.

Appointment of proxies through CREST

10.

11.

12.

13.

CREST members who w sh to appo nt a proxy or prox es through the CREST e ectron ¢ proxy appo ntment serv ce may

do so for the meet ng (and any adjournment of the meet ng) by fo ow ng the procedures descr bed n the CREST Manua .
CREST Persona Members or other CREST sponsored members, and those CREST members who have appo nted a vot ng
serv ce prov der(s), shou d refer to the r CREST sponsor or vot ng serv ce prov der(s), who w be ab e to take the appropr ate
acton on ther behaf.

In order for a proxy appo ntment or nstruct on made us ng the CREST serv ce to be va d, the appropr ate CREST message

(a CREST Proxy Instruct on ) must be proper y authent cated n accordance w th Euroc ear UK & Ireand L mted s

spec ficat ons, and must conta n the nformat on requ red for such nstruct on, as descr bed n the CREST Manua (ava ab e at
www.euroc ear.com/CREST). The message, regard ess of whether t const tutes the appo ntment of a proxy or s an amendment
to the nstructon g ven to a prev ous y appo nted proxy must, n order to be va d, be transm tted so as to be rece ved by the
ssuer s agent (ID: RA10) by 10:30 (UK t me) on Monday 11 May 2015. For th s purpose, the t me of rece ptw be taken to be
the t me (as determ ned by the t mestamp app ed to the message by the CREST App cat ons Host) from wh ch the ssuer s
agent s ab e to retr eve the message by enqu ry to CREST n the manner prescr bed by CREST. After th s t me any change of
nstruct ons to prox es appo nted through CREST shou d be commun cated to the appo ntee through other means.

CREST members and, where app cab e, the r CREST sponsors, or vot ng serv ce prov ders, shou d note that Euroc ear UK &
Ire and L m ted does not make ava ab e spec a procedures n CREST for any part cu ar messages. Norma system t m ngs and
mtatons w , therefore, appy nre aton to the nput of CREST Proxy Instructons. It s the respons b ty of the CREST member
concerned to take (or, fthe CREST member s a CREST persona member, or sponsored member, or has appo nted a votng
serv ce prov der, to procure that h s CREST sponsor or vot ng serv ce prov der(s) take(s)) such acton as sha be necessary
to ensure that a message s transm tted by means of the CREST system by any part cu ar t me. In th s connect on, CREST
members and, where app cab e, the r CREST sponsors or vot ng system prov ders are referred, n part cu ar, to those sect ons
of the CREST Manua concernng practca mtatons of the CREST system and t m ngs.

Mond p c may treat as nva d a CREST Proxy Instruct on n the c rcumstances set out n Regu at on 35(5)(a) of the
Uncert ficated Secur t es Regu at ons 2001.

Corporate representatives

14.

Any corporat on wh ch s a member of Mond p ¢ can appo nt one or more corporate representat ves who may exerc se on ts
behafa of ts powers as a member, prov ded that they do not do so n re at on to the same shares.
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16 Notes to the Notice of Annual
General Meeting
continued

Auditors

15. Shareho ders shou d note that, pursuant to requests made by shareho ders of Mond p ¢ meet ng the thresho d requ rements
set out n secton 527 of the UK Compan es Act 2006, Mond p ¢ may be requ red to pub sh on a webs te a statement sett ng
out any matter re at ng to: () the aud t of Mond p ¢ s accounts ( nc ud ng the aud tor s report and the conduct of the aud t) that
are to be a d before the Annua Genera Meet ng; or ( ) any ¢ rcumstance connected w th an aud tor of Mond p ¢ ceas ng to
ho d office s nce the prev ous genera meet ng at wh ch annua accounts and reports were ad n accordance w th secton 437
of the UK Compan es Act 2006. Mond p ¢ may not requ re the shareho ders request ng any such webs te pub cat on to pay
ts expenses n compy ng w th sect ons 527 or 528 of the UK Compan es Act 2006. Where Mond p ¢ srequred to p ace a
statement on a webs te under sect on 527 of the UK Compan es Act 2006, t must fo ward the statement to ts aud tor before t
makes the statement ava ab e on the webs te. The bus ness wh ch may be deat w th at the Annua Genera Meet ng nc udes
any statement that Mond p ¢ has been requ red to pub sh on a webs te under sect on 527 of the UK Compan es Act 2006.

Polls

16. Each of the reso ut ons to be put to the meetngw be voted on by po and not by show of hands. A po reflects the number of
vot ng r ghts exerc sab e by each member and so the d rectors cons der t a more democrat ¢ method of vot ng.

Right to ask questions

17. Any member attend ng the Annua Genera Meet ng has the r ght to ask quest ons. Mond p ¢ must cause to be answered any
such quest on re at ng to the bus ness be ng deat w th at the meet ng but no such answer need be gven f()to do sowoud
nterfere unduy w th the preparat on for the meet ng or nvo ve the d sc osure of confidenta nformaton, ( ) the answer has
aready been g ven on a webs te n the form of an answer to a queston, or ( ) t sundesrabe nthe nterests of Mond p c or
good order of the meet ng that the quest on be answered.

Website information

18. A copy of th s Not ce and other nformat on requ red by sect on 311A of the UK Compan es Act 2006 can be found on the
Mond Group webs te at: www.mond group.com.

Documents available for inspection

19. Cop es of the execut ve d rectors serv ce contracts and the terms of appo ntment of the non-execut ve d rectors w  be
ava ab e at the reg stered offices of Mond L mted and Mond p ¢ dur ng norma bus ness hours on any bus ness day
(exc ud ng pub ¢ ho days) and a so at the Annua Genera Meet ng venues for at east 15 m nutes pr or to and dur ng
the meet ngs.

Communication with Mondi

Except as prov ded above, members who have genera quer es about the Annua Genera Meet ng shou d use the fo ow ng means
of commun cat on (no other methods of commun caton w be accepted):

by ca ng +44 (0) 1932 826300: or

wr t ng to the company secreta y at Mond , Bu dng 1, 1st F oor, Av ator Park, Stat on Road, Add estone, Surrey KT15 2PG, UK;
or

. ema ng: r@mond group.com
You may not use any e ectron ¢ address prov ded e ther:
n th s Not ce of Annua Genera Meetng; or
any re ated documents ( nc ud ng the form of proxy)

to commun cate w th Mond p ¢ for any purpose other than those express y stated.
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