Smurfit Kappa Group plc

Special resolutions passed at the AGM on 1 May 2015
7. To consider and, if thought fit, pass the following resolution as a special resolution:


“That the directors be empowered for the purposes of Article 7.2 of the Articles of Association to allot equity securities (as defined by Section 23 of the Companies (Amendment) Act 1983 or the corresponding provision(s) of the Companies Act 2014) for cash as if Section 23(1) of the said 1983 Act (or the corresponding provision(s) of the Companies Act 2014) did not apply to any such allotment and that, for the purpose of Article 7.2.2 of the Articles of Association, the Section 24 Amount (as defined in Article 7.4 of the Articles of Association) shall, for the current Allotment Period (as defined in Article 7.4 of the Articles of Association) or such part thereof up to expiry of this authority, be an aggregate nominal amount equal to €11,729. The authority conferred by this resolution shall expire at close of business on the earlier of the date of the next Annual General Meeting of the Company or 1 August 2016, unless previously renewed, revoked or varied; provided that the Company may before such expiry make an offer or agreement which would or might require equity securities to be allotted after such expiry and the directors may allot equity securities in pursuance of such offer or agreement as if the power hereby conferred had not expired.”

8. To consider and, if thought fit, pass the following resolution as a special resolution:

''That:
 

(a) the Company and/or any subsidiary (as such expression is defined by the European Communities (Public Limited Companies Subsidiaries) Regulations 1997) of the Company be generally authorised to make market purchases or overseas market purchases (each as defined by Section 212 of the Companies Act 1990 or the corresponding provision(s) of the Companies Act 2014) of shares of any class of the Company on such terms and conditions and in such manner as the directors may from time to time determine in accordance with and subject to the provisions of the Companies Act 1990 (or the corresponding provision(s) of the Companies Act 2014) and to the restrictions and provisions set out in Article 9.4 of the Articles of Association;
(b) the re-issue price range at which any treasury shares (as defined by Section 209 of the Companies Act 1990 or the corresponding provision(s) of the Companies Act 2014) held by the Company may be re-issued off‑market shall be the price range set out in Article 10 of the Articles of Association; and 

(c) the authorities hereby conferred shall expire at close of business on the earlier of the date of the next Annual General Meeting of the Company or 1 August 2016 unless previously revoked or renewed in accordance with the provisions of the Companies Act 1990 (or the corresponding provision(s) of the Companies Act 2014), provided that the Company may after such expiry make a market purchase where the contract of purchase was concluded before the expiry which would or might be executed wholly or partly after the expiry and the directors may purchase shares in pursuance of such contract as if the power hereby conferred had not expired."
9. To consider and, if thought fit, pass the following resolution as a special resolution: 


"That a general meeting, other than an annual general meeting or a meeting called for the passing of a special resolution, may be called on not less than fourteen clear days' notice."
