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Overview
Naspers Limited 

Incorporated in the Republic of South Africa 

Registration number: 1925/001431/06 

JSE share code: NPN ISIN: ZAE000325783 

(Naspers or the company)

Notice is hereby given in terms of the Companies Act 71 of 2008, 

as amended (the Act), that the 111th annual general meeting 

(annual general meeting or AGM) of Naspers will be held 

(subject to any adjournment, postponement or modification) 

entirely by electronic communication as permitted by the Act, 

and by the company’s memorandum of incorporation (MOI), 

on Thursday, 21 August 2025, at 14:00 SAST.

Electronic participation by 
shareholders
The annual general meeting will be conducted entirely through 

electronic communication as envisaged in the Act. Accordingly, 

references in this notice of annual general meeting to ‘in person’ 

or ‘represented’ when used in connection with the annual general 

meeting will include a reference to a person who is able, whether 

on their own behalf or via proxy, to participate in the annual 

general meeting by electronic communication as envisaged 

in the Act.

The company has retained the services of The Meeting Specialist 

Proprietary Limited (TMS) to host the annual general meeting. The 

remote hosting will be on an interactive electronic platform that 

will facilitate remote participation and voting by shareholders. The 

company’s transfer secretaries, JSE Investor Services Proprietary 

Limited (JIS) will also act as scrutineer for purposes of the annual 

general meeting. 

Shareholders who wish to participate and/or vote at the 

annual general meeting are required to deliver the electronic 

participation form (found on page 16 of this notice) to TMS as 

soon as possible, but in any event no later than 16:00 SAST on 

Tuesday, 12 August 2025 by email at proxy@tmsmeetings.co.za.

TMS will assist shareholders with the requirements for 

participation in, and/or voting at, the annual general meeting, 

including details of how to access the electronic voting platform.

If shareholders (other than certificated shareholders) wish to 

participate in the annual general meeting, they should instruct 

their central securities depository participant (CSDP) or broker 

to issue them with the necessary letter of representation in the 

manner stipulated in their custody agreement. These instructions 

must be provided to the CSDP or broker by the cut-off time and 

date advised by the CSDP or broker, to accommodate such 

requests.

Shareholders are advised and encouraged to participate in the 

annual general meeting and, for administrative ease, to make use 

of proxy voting as outlined in this notice. 

Shareholders are further advised that in terms of section 63(1) of 

the Act, any person (including proxies) attending or participating 

at the annual general meeting must present reasonably 

satisfactory identification before being entitled to attend or 

participate in and vote at the annual general meeting. Forms of 

identification include valid identity documents, driver’s licences 

and passports. TMS is obliged to validate, in consultation with 

the company and the company’s transfer secretaries, JIS, and the 

relevant CSDP, each shareholder’s entitlement to participate in 

and/or vote at the annual general meeting, before providing 

a shareholder with the necessary means to access the annual 

general meeting and the associated electronic voting platform.

Whether or not a shareholder proposes to attend the annual 

general meeting, please complete and submit a proxy form 

in accordance with the instructions printed on it. For administrative 

purposes, proxy forms should be received at the applicable return 

address as set out on page 15 by no later than 14:00 SAST 

on Tuesday, 19 August 2025. Should you hold Naspers A ordinary 

shares, the signed form of proxy must reach the registered office 

of the company by 14:00 SAST on Tuesday, 19 August 2025, 

to allow for processing.

Any shareholder who timeously completes and lodges a proxy 

form will nevertheless still be entitled to attend and participate 

in the annual general meeting, and may vote to the exclusion 

of any proxy instructions already lodged, subject to withdrawing 

those instructions. Proxy forms may also be submitted 

electronically to the chair of the annual general meeting before 

the start of the annual general meeting, as set out in this notice.

A form of proxy is enclosed with this notice. The form of proxy 

may also be obtained from the registered office of the company 

or on the company website at www.naspers.com as a separate 

PDF download in the 2025 integrated annual report available 

under the investors section. All other proxies must be provided 

to the company secretary before the proxy exercises any rights 

of the shareholder at the annual general meeting.

Notice of virtual annual general meeting
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Record date, attendance and voting
  Event   Date

Record date to determine which shareholders are entitled to receive the AGM notice  Friday, 13 June 2025

AGM notice distributed to shareholders and announced on SENS  Monday, 23 June 2025

Last day to trade in Naspers N ordinary shares in order to be recorded in the Naspers register 

to attend, participate in and vote at the 2025 AGM on  Tuesday, 12 August 2025

Record date to be eligible to attend, speak and vote at the 2025 AGM  Friday, 15 August 2025

Proxies to be lodged by 14:00 SAST for administration purposes (or alternatively handed to 

the company secretary prior to commencement of the 2025 AGM)  Tuesday, 19 August 2025

2025 AGM held at 14:00 on Thursday, 21 August

Results of the 2025 AGM released on SENS on or about  Thursday, 21 August

Purpose of meeting
The purpose of the annual general meeting is to:

»	Present the annual reporting suite (incorporating the integrated 
annual report, the consolidated annual financial statements 
(including, among others, the directors’ report, the independent 
auditors’ report, the audit committee report, social, ethics and 
sustainability committee report and remuneration report)) for 
the twelve (12) months ended 31 March 2025.

»	Consider and, if deemed fit, adopt with or without amendment, 
ordinary resolutions 1 to 12 and special resolutions 1 to 6 set out 
below, which are the traditional resolutions that are proposed 
to shareholders for voting at each annual general meeting.

»	Consider and, if deemed fit, adopt with or without modification, 
special resolution 7, which is required to approve the Naspers 
Share Subdivision (as defined in special resolution 7), which 
is accompanied by Annexure A (proposed amendments to the 
company’s MOI).

»	Consider any matters raised by shareholders with or without 
advance notice to the company.

Agenda and resolutions
Presentation of the annual reporting suite 
The presentation of the annual reporting suite (incorporating 
the integrated annual report, the consolidated annual financial 
statements (including, among others, the directors’ report, the 
independent auditors’ report, the audit committee report, social, 
ethics and sustainability committee report and the remuneration 
report)) for the twelve (12) months ended 31 March 2025 as 
approved by the board of directors of the company (the board) 
will be presented to the shareholders as required in terms of 
section 30(3)(d) read with section 61(8)(a) of the Act.

The annual reporting suite is available on the company’s website 

at www.naspers.com. Alternatively, a copy may be requested 

and obtained in person, at no charge, at the registered office 

of the company during office hours or by email 

at cosec@naspers.com. The summarised form of the financial 

statements is attached to this notice.

Ordinary resolutions
For the ordinary resolutions below to be adopted, the support 

of a majority of votes exercised by shareholders present 

or represented by proxy at this annual general meeting 

is required. Ordinary resolution 8, ordinary resolution 9 and 

ordinary resolution 11 require the support of at least 75%  

(seventy-five percent) of the total number of votes exercised 

by shareholders present or represented by proxy at this annual 

general meeting.

Ordinary resolution 1
Confirmation and approval of payment of 
dividends

To approve the payment of a dividend by Naspers in relation 

to the N ordinary and A ordinary shares in an amount to be 

determined by the Naspers board, of up to a maximum 

aggregate effective amount equal to the amount received, 

or to be received, by Naspers from Prosus N.V. (Prosus) as a 

dividend as referred to in the Prosus results announcement 

dated 23 June 2025.
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Ordinary resolution 2
Reappointment of independent external auditors 
To reappoint, on the recommendation of the company’s audit 

committee, the firm Deloitte South Africa as independent 

registered auditor of the company (noting that James Welch is 

the individual registered auditor of that firm who will undertake 

the audit) for the financial year ending 31 March 2027.

Ordinary resolution 3
To confirm the appointment of Nico Marais 
as financial director and chief financial officer
To confirm the appointment of Nico Marais as financial director 

and as chief financial officer, his appointment having been 

made in terms of section 70(3)(a) of the Act and the MOI of the 

company. His abridged curriculum vitae appears on page 15 of 

the integrated annual report and further details 

on www.naspers.com/the-group/leadership.

The board and nominations and human resources and 

remuneration committees unanimously recommend approval and 

confirmation of the appointment of Nico Marais as financial 

director and as chief financial officer of Naspers.

Ordinary resolution 4
To confirm the appointment of Phuthi Mahanyele-
Dabengwa as executive director 
To confirm the appointment of Phuthi Mahanyele-Dabengwa 

as executive director. Her abridged curriculum vitae appears 

on page 13 of the integrated annual report and further details 

on www.naspers.com/the-group/leadership. The board and 

nominations committee unanimously recommend approval and 

confirmation of the appointment of Phuthi Mahanyele-Dabengwa 

with effect from 1 April 2025.

Ordinary resolution 5
Retirement and re-election of directors
To re-elect directors who retire by rotation in accordance with 

the provisions of the company’s MOI and, being eligible, offer 

themselves for re-election.

5.1	 Koos Bekker

5.2	 Sharmistha Dubey

5.3	 Debra Meyer

5.4	 Steve Pacak.

Their abridged curricula vitae appear on pages 14 to 15 
of the integrated annual report and further details on  
www.naspers.com/the-group/leadership. The board and 
nominations committee unanimously recommend that the 
re-election of each of the directors in terms of ordinary 

resolution 5 be approved by shareholders of the company. Voting 
on the re-election of the directors, as set out in ordinary resolution 
5, will be conducted as a series of separate votes, each being for 
the candidacy of a single individual to fill a single vacancy, and 
in each vote to fill a single vacancy.

Ordinary resolution 6
Re-election and appointment of the members 
of the audit committee
To re-elect the audit committee members of the board, by way 
of separate votes, as required in terms of the Act, the JSE Listings 
Requirements and as recommended by the King Report 
on Corporate Governance for South Africa 2016 (King IV™*) 
(principle 8). The following individuals are recommended for 
re-election to the audit committee:

6.1	 Sharmistha Dubey
6.2	 Manisha Girotra
6.3	 Angelien Kemna
6.4	 Steve Pacak (chair).

Their abridged curricula vitae appear on pages 14 and 15 of 
the integrated annual report and further details on  
www.naspers.com/the-group/leadership. The appointment 
of members of the audit committee will be conducted by way 
of a separate vote for each individual.

Ordinary resolution 7
Election and appointment of the members of 
the social, ethics and sustainability committee
To elect the social, ethics and sustainability committee members 
of the board, by way of separate votes, as required in terms 
of the Act. The following individuals are recommended for 
election and re-election to the social, ethics and sustainability 
committee:

7.1	 Debra Meyer (chair)
7.2	 Rachel Jafta
7.3	 Ying Xu
7.4	 Phuthi Mahanyele-Dabengwa

Their abridged curricula vitae appear on pages 14 and 15 
of the integrated annual report and further details on  
www.naspers.com/the-group/leadership. The appointment 
of members of the social, ethics and sustainability committee 
will be conducted by way of a separate vote for each individual.

For details relating to the activities of the social, ethics and 
sustainability committee during the 2025 financial year, refer 
to the social, ethics and sustainability committee’s report, which 
can be found in the integrated annual report on page 57.

*	 The Institute of Directors in South Africa NPC (IoDSA) owns all copyright 
and trademarks for King IV.
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Ordinary resolution 8 
Non-binding advisory vote on the company’s 
remuneration policy

To endorse the company’s remuneration policy, as set out in the 

2025 remuneration report on pages 61 to 65 of the integrated 

annual report (remuneration policy), by way of a non-binding 

advisory vote in terms of the JSE Listings Requirements and 

King IV™, and to approve the remuneration policy by way 

of a binding ordinary resolution, to the extent required and 

applicable in terms of the Act.

Ordinary resolution 9
Non-binding advisory vote on the company’s 
implementation report of the remuneration report 

To endorse the implementation report of the remuneration 

report by the company as set out on pages 66 to 76 of the 

integrated annual report (remuneration implementation report), 

by way of a non-binding advisory vote in terms of the JSE Listings 

Requirements and King IV™, and to approve the remuneration 

implementation report by way of a binding ordinary resolution, 

to the extent required and applicable in terms of the Act. 

Reason and effect

The remuneration policy and remuneration implementation 

report are being tabled at the AGM in accordance with the 

remuneration governance principles recommended in King IV™, 

read with the relevant JSE Listings Requirements. In order to be 

endorsed for these purposes, more than 75% of the total voting 

rights must be exercised in favour of ordinary resolutions 8 and 9, 

respectively, failing which the consultation and feedback process 

described in the JSE Listings Requirements will apply.

In addition, the remuneration policy and remuneration 

implementation report are being tabled for approval by 

shareholders for the purposes of the Act, to the extent required 

and applicable. In particular, to the extent that the provisions of 

sections 30A and 30B of the Act, as amended by the Companies 

Amendment Act, 2024, are of force and legal effect, and more 

than 50% of the total voting rights are exercised in favour of 

ordinary resolutions 8 and 9, the remuneration policy and 

remuneration implementation report will be taken as approved in 

terms of the aforementioned provisions. Failing such approval/s 

where the aforesaid provisions are of force and legal effect, the 

company will comply with the relevant processes described in 

sections 30A and 30B of the Act.

Ordinary resolution 10
Approval of general authority placing unissued 
shares under the control of the directors 

To place the authorised but unissued share capital of the 

company under the control of directors and to grant, until the 

conclusion of the next annual general meeting of the company, 

an unconditional authority to directors to allot and issue at their 

discretion (but subject to the provisions of the Act and the JSE 

Listings Requirements, and the rules of any other exchange 

on which the shares of the company may be quoted or listed from 

time to time, and the MOI of the company), the unissued shares 

of the company, on such terms and conditions and to such 

persons, whether they be shareholders or not, as the directors 

in their discretion deem fit.

Reason and effect

This resolution is necessary to enable the ongoing implementation 

of the repurchase programme and group’s applicable share-based 

incentive schemes. It is in terms of the JSE Listings Requirements 

which requires the use of treasury shares must be treated as a 

fresh issue of shares. The reason for this ordinary resolution is 

principally to ensure that treasury shares can be used by the 

company to the extent required for the administration of the above. 

Ordinary resolution 11
Approval of general issue of shares for cash

The directors be and are hereby authorised to allot and issue 

unissued shares of a class of shares already in issue in the 

capital of the company (and/or options in respect of shares or 

securities convertible into shares) for cash to such person(s) and 

on such terms and conditions as the directors may from time to 

time, in their discretion deem fit, subject to the Act, the MOI of the 

company and the JSE Listings Requirements (as amended from 

time to time, and subject to any rulings or dispensations granted 

by the JSE Limited), which currently include, among others:

(a)	� That the shares which are the subject of the issue for cash 

must be of a class already in issue, or where this is not the 

case, must be limited to such shares or rights that are 

convertible into a class already in issue.

(b)	� That this authority will not endure beyond the earlier of the next 

annual general meeting of the company or beyond fifteen (15) 

months from the date of the passing of this resolution.
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(c)	� That an announcement giving full details, including intended 

use of the funds, will be published at the time of any issue 

representing, on a cumulative basis within one year, 5% (five 

percent) or more of the number of shares of that class 

in issue prior to the issue.

(d)	� That the aggregate issue of any particular class of shares 

which are the subject of a general issue for cash in any 

financial year will not exceed 5% (five percent) of the issued 

number of that class of shares (including securities that are 

compulsorily convertible into shares of that class on the date 

of this notice). The number of shares which may be issued 

under this authority shall be based on the number of shares 

in issue as at the date of this notice, and in the event of the 

subdivision envisaged in special resolution 7 being 

undertaken by the company and becoming effective during 

the period of this authority, this authority shall be adjusted 

accordingly to represent the same ratio to the shares 

in issue post implementation of the subdivision. As at 

23 June 2025, 5% (five percent) of the number of issued 

shares, excluding treasury shares, amounts to 7 922 906  

Naspers N ordinary shares, and in the event of the 

subdivision envisaged in special resolution 7 being 

undertaken by the company and becoming effective during 

the period of this authority, this would amount to 39 614 530  

Naspers ordinary shares.

(e)	� That, in determining the price at which an issue of shares will 

be made in terms of this authority, the discount at which the 

shares may be issued (if applicable), may not exceed 10% 

(ten percent) of the weighted average traded price of the 

shares in question, as determined over the thirty (30) business 

days prior to the date that the price of the issue is agreed.

(f)	� That the shares will only be issued to ‘public shareholders’ 

as defined in the JSE Listings Requirements. However, 

in terms of the JSE Listings Requirements, related parties 

may participate in a general issue for cash through 

a bookbuild process provided:

	 (i)	� the approval by shareholders contemplated 

in paragraph 5.52(e) of the JSE Listings Requirements 

expressly affords the ability to the issuer to allow 

related parties to participate in a general issue for 

cash through a bookbuild process;

	 (ii)	� related parties may only participate with a maximum 

bid price at which they are prepared to take up shares 

or at book close price. In the event of a maximum bid 

price and the book closes at a higher price the relevant 

related party will be ‘out of the book’ and not 

be allocated shares; and

	 (iii)	� equity securities must be allocated equitably ‘in the 

book’ through the bookbuild process and the measures 

to be applied must be disclosed in the SENS 

announcement launching the bookbuild. 

Ordinary resolution 11 is subject to a minimum of 75% (seventy-

five percent) of the votes of shareholders of the company present 

in person or by proxy at the annual general meeting and entitled 

to vote, voting in favour of this ordinary resolution.

Reason and effect

In terms of the JSE Listings Requirements, the use of treasury 

shares must be treated as a fresh issue of shares. The reason 

for this ordinary resolution is principally to ensure that treasury 

shares can be used by the company to the extent required for 

the administration and implementation of the group’s applicable 

share-based incentive schemes and/or in connection with the 

ongoing repurchase programme. Therefore, for the avoidance of 

doubt, this authority will be used to enable the company to use 

treasury shares to settle any eligible participants’ rights under the 

group’s applicable share-based incentive schemes, and/or used 

in connection with the ongoing repurchase programme.

Ordinary resolution 12
General authorisation to implement all resolutions 
adopted at the annual general meeting 

Each of the directors of the company and the group company 

secretary are hereby authorised to do all things, perform 

all acts and sign all documentation necessary to effect the 

implementation of the ordinary and special resolutions adopted 

at the annual general meeting.
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Special resolutions
The special resolutions set out below require the support 

of at least 75% (seventy-five percent) of votes exercised by shareholders present or represented by proxy at the annual general meeting 

to be adopted.

Special resolution 1
Approval of the remuneration of the non-executive directors for financial year 31 March 2027

The approval of the remuneration of non-executive directors for the year ending 31 March 2027 (up to 5% (five percent)) increase on fees 

for 31 March 2026 already approved by shareholders at the annual general meeting on 22 August 2024), as follows:

31 March 20271 Capacity

Total proposed fee 
payable by Naspers 

and Prosus

Proposed amount 
payable 

by Naspers

1.1 Board Chair1, 2 US$769 263 US$230 779 

1.2 Member US$307 705 US$92 311

1.3 Audit committee Chair US$156 698 US$47 009

1.4 Member US$62 679 US$18 804

1.5 Risk committee Chair US$93 075 US$27 922 

1.6 Member US$37 230 US$11 169 

1.7 Human resources and remuneration committee Chair US$110 113 US$33 034 

1.8 Member US$44 045 US$13 213

1.9 Nominations committee Chair US$59 345 US$17 803 

1.10 Member US$23 738 US$7 121

1.11 Social, ethics and sustainability committee Chair US$81 455 US$24 436

1.12 Member US$32 582 US$9 775

All members: Daily fees when travelling to and attending 
meetings outside home country or attended meeting 
virtually US$3 500 US$1 050 

1.13 Trustee of group share schemes/other personnel funds R68 613 R20 584

1	 Following the listing of Prosus on the Euronext Amsterdam, Prosus non-executive directors serve on the boards of both Naspers Limited and Prosus N.V. As a result of the 
non-executive directors assuming these dual responsibilities, the proposed fees will be split between Naspers and Prosus on a 30/70 basis.

2	 The chair of Naspers does not receive additional remuneration for attending meetings or being a member of or chairing any committee of the board or serving as a board 
member of Tencent.
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Reason and effect

The reason for and effect of special resolution numbers 

1.1 to 1.13 is to grant the company the authority to pay 

remuneration to its directors for their services as directors. 

Each of the special resolution numbers 1.1 to 1.13, in respect 

of the proposed remuneration for the financial year ending 

31 March 2027, will be considered by way of a separate vote.

Special resolution 2
Financial assistance in terms of section 44 of 
the Act
That the board may authorise the company to provide financial 

assistance in the manner contemplated in and subject to 

compliance with the requirements of the MOI of the company 

and the provisions of section 44 of the Act, to any person for the 

purpose of, or in connection with, the subscription of any option, 

or any securities, issued or to be issued by the company or a 

related or interrelated company, or for the purchase of any 

securities of the company or a related or interrelated company, 

pursuant to the authority hereby conferred upon the board for 

these purposes by the shareholders. This authority shall:

(i)	� include and also apply to the granting of financial 

assistance to the Naspers share incentive scheme, the other 

existing group share-based incentive schemes (details 

of which appear on pages 116 and 129 in the annual 

financial statements) and such group share-based incentive 

schemes that are established in future (collectively the 

Naspers group share-based incentive schemes) and 

participants thereunder (which may include directors, future 

directors, prescribed officers and future prescribed officers 

of the company or of a related or interrelated company 

participants) for the purpose of, or in connection with, the 

subscription of any option, or any securities, issued or to 

be issued by the company or a related or interrelated 

company, or for the purchase of any securities of the 

company or a related or interrelated company, pursuant 

to the administration and implementation of the Naspers 

group share-based incentive schemes, in each instance 

on the terms applicable to the Naspers group share-based 

incentive scheme in question; and

(ii)	� not be limited, in respect of directors and prescribed officers, 

to financial assistance in relation to the acquisition 

of securities as contemplated in (i), and shall apply to the 

granting of financial assistance in connection with the group’s 

repurchase programme where required, from time to time.

Reason and effect

The reason for and effect of special resolution number 2 is 

to authorise the directors generally to approve the provision 

of financial assistance by the company to the potential 

participants and/or recipients as set out in the resolution.

The financial assistance will be provided as part of the day-to-day 

operations of the company in the normal course of its business, 

and in accordance with its MOI and the provisions of the Act. 

The directors will, in accordance with section 44(3) (b) of the 

Act, ensure that financial assistance is only provided if the 

requirements of that section are satisfied, inter alia, that 

immediately after providing the financial assistance, the 

company would satisfy the solvency and liquidity test set 

out in section 4 of the Act.

Special resolution 3
Financial assistance in terms of section 45 of 
the Act
That the company, as authorised by the board, may provide, in 

terms of and subject to compliance with the requirements of the 

MOI of the company and the provisions of section 45 of the Act, 

direct or indirect financial assistance to a director or prescribed 

officer of the company or of a related or interrelated company, 

or to a related or interrelated company or corporation, or to a 

member of a related or interrelated corporation (irrespective 

of where any such entity may be incorporated), or to a person 

related to any such company, corporation, director, prescribed 

officer or member, pursuant to the authority hereby conferred 

upon the board for these purposes.

Reason and effect

The reason for and effect of special resolution number 3 is 

to authorise the directors generally to approve the provision of 

financial assistance by the company to the potential recipients 

as set out in the resolution.

Although section 45(2A) of the Act now provides that the 

provisions of section 45 no longer apply to the giving by a 

company of financial assistance to or for the benefit of its 

subsidiaries, the company still requires the ability to provide 

financial assistance, if necessary, in other circumstances, such 

as to related or interrelated corporations, including group entities 

irrespective of where such entities may be incorporated.

The financial assistance will be provided as part of the day-to-day 
operations of the company in the normal course of its business, 
and in accordance with its MOI and the provisions of the Act. 
The directors will, in accordance with section 45(3)(b) of the 
Act, ensure that financial assistance is only provided if the 
requirements of that section are satisfied, inter alia, that 
immediately after providing the financial assistance, the 
company would satisfy the solvency and liquidity test set 

out in section 4 of the Act.
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Special resolution 4
General authority for the company or its 
subsidiaries to acquire N ordinary shares 
in the company
Resolved that the board be and are hereby authorised, by way 
of a renewable general authority, to approve the acquisition of its 
N ordinary shares by the company or any of its present or future 
subsidiaries (as envisaged in the JSE Listings Requirements), 
on such terms and conditions as may be determined by the 
board from time to time in their discretion, subject to compliance 
with the MOI, the Act, the JSE Listings Requirements and which 
authorisation shall include that the board may authorise the 
company to provide direct or indirect financial assistance 
to a related or interrelated company or corporation to the 
company (wheresoever incorporated) as contemplated in and 
subject to compliance with the requirements of the MOI of the 
company and the provisions of section 44 of the Act, for purposes 
of, in connection with or in relation to an acquisition of N ordinary 
shares. It is recorded that the company or a subsidiary may only 
make a general repurchase of N ordinary shares in the company 
subject to, inter alia, the JSE Listings Requirements (as amended 
from time to time, and subject to any rulings or dispensations 
granted by the JSE Limited), which currently include:

(a)	� Any such acquisition of N ordinary shares will be effected 
through the order book operated by the JSE trading system 
and done without any prior understanding or arrangement 
between the company and the counterparty.

(b)	� This general authority will be valid until the earliest of the 
company’s next annual general meeting, or a period not 
exceeding fifteen (15) months from the date of the passing 
of this special resolution.

(c)	� An announcement will be published as soon as the 
company or any of its subsidiaries have acquired N ordinary 
shares constituting, on a cumulative basis, 3% (three percent) 
of the number of N ordinary shares in issue prior to the 
acquisition, pursuant to which the aforesaid 3% (three 
percent) threshold is reached, and for each 3% (three 
percent) in aggregate acquired thereafter, containing full 
details of such acquisitions.

(d)	� Acquisitions of N ordinary shares in aggregate in any one 
financial year may not exceed 20% (twenty percent) of the 
company’s N ordinary issued share capital. For the 
avoidance of doubt, in the event of the subdivision 
envisaged in special resolution 7 being undertaken by the 
company and becoming effective during the period of this 
authority, this authority shall pertain to the shares in issue 
post implementation of the subdivision.

(e)	� In determining the price at which N ordinary shares issued 
by the company are acquired by it or any of its subsidiaries 
in terms of this general authority, the maximum premium 
at which such N ordinary shares may be acquired will not 

exceed 10% (ten percent) of the weighted average of the 
market value at which such N ordinary shares are traded 
on the JSE as determined over the five (5) business days 
immediately preceding the date of repurchase of such 
N ordinary shares by the company or any of its subsidiaries.

(f)	� At any point, the company may only appoint one (1) agent 
to effect any repurchase on its behalf.

(g)	� The company and/or its subsidiaries may not repurchase 
any N ordinary shares during a prohibited period  as 
defined by the JSE Listings Requirements, unless a 
repurchase programme is in place as envisaged in 
the JSE Listings Requirements.

(h)	� Authorisation for the repurchase is given by the company’s 
MOI. A resolution, having been passed by the board, 
authorising the repurchase, and confirming that the company 
and its subsidiaries passed the solvency and liquidity test and 
that, from the time that the test was done, there have been 
no material changes to the financial position of the group. 
Before the general repurchase is effected, the directors, having 
considered the effects of the repurchase of the maximum 
number of N ordinary shares in terms of the foregoing general 
authority, will ensure that for a period of twelve (12) months 
after the date of the notice of the annual general meeting:

	 (i)	� The company and the group will be able, in the ordinary 
course of business, to pay their debts.

	 (ii)	� The assets of the company and the group will exceed 
the liabilities of the company and the group.

	 (iii)	�The company and the group’s ordinary share capital, 
reserves and working capital will be adequate for 
ordinary business purposes.

Additional information

The following appears in the integrated annual report and in the 
annual financial statements, and is provided in terms of the JSE 
Listings Requirements for purposes of the general authority:

»	Major shareholders
»	Share capital of the company.

Directors’ responsibility statement

The directors, whose names appear in the integrated annual 
report, collectively and individually accept full responsibility for 
the accuracy of the information pertaining to this special 
resolution number 4 and certify that, to the best of their 
knowledge and belief, there are no facts that have been omitted 
that would make any statement false or misleading, and that all 
reasonable enquiries to ascertain such facts have been made 
and that special resolution number 4 contains all information 
required by the applicable JSE Listings Requirements.
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Material changes

Other than the facts and developments disclosed in the 
integrated annual report and annual financial statements, except 
for the purposes of the group’s share-based incentive schemes, 
there have been no material changes in the affairs or financial 
position of the company and its subsidiaries between the date 
of signature of the audit report to the date of this notice.

Reason and effect

The reason for and effect of special resolution number 4 is 
for shareholders to grant the company the general authority 
in terms of the Act and JSE Listings Requirements for the 
acquisition by the company, or any present or future subsidiary 
of the company, of the company’s issued N ordinary shares.

Special resolution 5
Granting the specific repurchase authorisation
That the company or any of its present or future subsidiaries 
be and is hereby specifically authorised, for a period until the 
earlier of the next annual general meeting or fifteen (15) months 
from the date of adoption of this resolution, to acquire up to 10% 
(ten percent) of the number of issued N ordinary shares as at the 
date hereof (being 16 443 127), however, in the event of the 
subdivision envisaged in special resolution 7 being undertaken 
by the company and becoming effective during the period of this 
authority, this would amount to 82 215 635 Naspers ordinary 
shares, through structured repurchase mechanisms implemented 
by or on behalf of the company or any of its present or future 
subsidiaries, including through a modified Dutch auction process 
and/or reverse bookbuild process (as described below), from 
holders of N ordinary shares at the time of implementing any 
such repurchase (including any director or prescribed officer 
of the company or any person related to any director 
or prescribed officer of the company) but not exclusively from 
a single Naspers shareholder or related party (as envisaged 
in the JSE Listings Requirements) at a price to be determined 
through such structured repurchase mechanisms but which price 
shall not exceed the higher of:

(a)	� 10% (ten percent) above the weighted average of the market 
value of the N ordinary shares for the five (5) trading days 
immediately preceding the date on which the structured 
repurchase mechanism is implemented; and

(b)	� 10% (ten percent) above the spot price of the N ordinary 
shares on the date on which the structured repurchase 
mechanism is implemented (‘specific repurchase 
authorisation’). Any repurchase under the specific repurchase 
authorisation will be implemented on such terms and 
conditions as may be determined by the directors from time 
to time, subject to compliance with the applicable 
requirements of the MOI of the company, the Act and the JSE 
Listings Requirements, which currently include the following:

	 (i)	� Authorisation for the repurchase is given by the 
company’s MOI. 

	 (ii)	� If the company has announced that it will make 
a specific repurchase, it must pursue the proposal, 
unless the JSE permits the company not to do so.

	 (iii)	�The company or a subsidiary may not repurchase 
securities during a prohibited period (as defined in the 
JSE Listings Requirements) unless they have in place 
a repurchase programme as envisaged in the JSE 
Listings Requirements.

The company will comply with the applicable provisions of the 
Act and the JSE Listings Requirements prior to implementing any 
repurchase in terms of the specific repurchase authorisation. In 
particular, the board will comply with the applicable requirements of 
section 48 of the Act read with section 4 of the Act and the board 
will, in its approval of any repurchase that is to be implemented 
under the specific repurchase authorisation, confirm that:

(a)	� The company and the Naspers group will be able, in the 
ordinary course of business, to pay their debts for a period 
of twelve (12) months after the date of any such board approval.

(b)	� The assets of the company and the Naspers group will 
be in excess of the liabilities of the company and the 
Naspers group for a period of twelve (12) months after 
the date of any such board approval.

(c)	� The share capital and reserves of the company and the 
Naspers group will be adequate for ordinary business 
purposes for a period of twelve (12) months after the date 
of any such board approval.

(d)	� The working capital of the company and the Naspers group 
will be adequate for ordinary business purposes for a  
period of twelve (12) months after the date of any such 
board approval.

Additional information

The following appears in the integrated annual report and in the 
annual financial statements, and is provided in terms of the JSE 
Listings Requirements for purposes of the specific repurchase 
authority:

»	Major shareholders
»	Share capital of the company.

The company has not incurred any preliminary expenses as 
envisaged in the JSE Listings Requirements in relation to the 
specific repurchase authorisation as at the date hereof.

Material changes

Other than the facts and developments reported on in the 
integrated annual report and annual financial statements, except 
for the purposes of the group’s share-based incentive schemes, 
there have been no material changes in the affairs or financial 
position of the company and its subsidiaries since the date of 
signature of the audit report and up to the date of this notice.
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Directors’ responsibility statement

The directors, whose names appear in the list of directors contained 
in the integrated annual report, collectively and individually accept 
full responsibility for the accuracy of the information pertaining 
to this special resolution number 5 and certify that, to the best 
of their knowledge and belief, there are no facts that have been 
omitted that would make any statement false or misleading, and 
that all reasonable enquiries to ascertain such facts have been 
made and that special resolution number 5 contains all information 
required by the applicable JSE Listings Requirements.

Reason and effect

The reason for and effect of special resolution number 5 is to grant 
the company the authority, in terms of the JSE Listings Requirements 
and the Act, as applicable, to acquire N ordinary shares through 
structured mechanisms on an expedited basis (despite the specific 
repurchase authorisation being valid until the earlier of the next 
annual general meeting or fifteen (15) months from the date 
of adoption of the resolution) including through a modified Dutch 
auction process and/or a reverse bookbuild process.

The specific repurchase authorisation is intended to  
provide the company with additional flexibility and thus enable 
the board to drive shareholder value. Should the board determine 
to implement any structured repurchase in terms of the specific 
repurchase authorisation, any structured repurchase implemented 
will involve the company announcing the ambit of any proposed 
structured repurchase, including the number of N ordinary shares 
to be acquired in terms of such structured repurchase within the 
parameters set in the specific repurchase authorisation. The 
structured repurchase will then be open for a period of time 
for all holders of N ordinary shares to tender shares in terms 
of the structured repurchase proposed, which offer period will 
be open for sufficient time to allow all holders of N ordinary 
shares to participate in the structured repurchase. Thereafter, 
a clearing price will be determined by the company for any 
such structured repurchase, having regard to tenders received, 
allowing the company to acquire the number of N ordinary 
shares proposed to be repurchased. 

Special resolution 6
General authority for the company or its 
subsidiaries to acquire A ordinary shares 
in the company 
That the company or any of its present or future subsidiaries 
be and are hereby authorised to acquire A ordinary shares 
issued by the company from any person (including any director 
or prescribed officer of the company or any person related to any 
director or prescribed officer of the company), in terms of and 
subject to compliance with the requirements of the MOI of the 
company and the provisions of the Act.

Reason and effect

The reason for and effect of special resolution number 6 is for 
shareholders to grant the company the authority in terms of the 
Act for the acquisition by the company, or any present or future 
subsidiary of the company, of the company’s A ordinary shares.

Material changes

Other than the facts and developments reported on in the 
integrated annual report and annual financial statements, except 
for the purposes of the group’s share-based incentive schemes, 
there have been no material changes in the affairs or financial 
position of the company and its subsidiaries since the date 
of signature of the audit report and up to the date of this notice.

Special resolution 7
Approval of the Naspers Share Subdivision
‘Resolved that, the implementation of the proposed amendment 
to the company’s share capital structure through the subdivision 
of the authorised and issued N ordinary shares and the 
authorised and issued A ordinary shares, which subdivision shall 
be effected by the company issuing and allotting new N ordinary 
shares and A ordinary shares in accordance with the ratio of 
five-for-one for each respective class of issued shares (Naspers 
Share Subdivision), together with the related proposed 
amendments to the MOI required to implement the Naspers 
Share Subdivision, be and are hereby approved, including, but 
not limited to, the following actions which are proposed 
as a composite special resolution:

(i)	 in terms of section 36(2) and section 16(1) of the Companies 
Act, the authorised share capital of the company which 
currently comprises of 300 000 000 N ordinary shares of no 
par value and 1 500 000 A ordinary shares of no par value 
be and is hereby increased by the authorisation of an 
additional 1 200 000 000 N ordinary shares of no par value 
and 6 000 000 A ordinary shares of no par value, ranking pari 
passu in every respect with the existing N ordinary shares and 
A ordinary shares, respectively, pursuant to the Naspers Share 
Subdivision, with effect from the date falling 10 business days 
after receipt of the notice of amendment by the CIPC (unless 
endorsed or rejected with reasons by the Companies and 
Intellectual Property Commission (CIPC) prior to the expiry 
of the 10 business day period) (Naspers Share Increase);

(ii)	 in terms of section 16(1) and section 16(5) of the Companies 
Act, the proposed amendments to the company’s MOI as set 
out in Annexure A to this notice, and relating to the Naspers 
Share Increase, be and are hereby approved with effect from 
the date falling 10 business days after receipt of the notice 
of amendment by the CIPC (unless endorsed or rejected with 
reasons by the CIPC prior to the expiry of the 10 business day 
period) and the conformed version of the MOI made 
available to shareholders reflecting the amendments relating 
to the Naspers Share Increase be and is hereby approved;
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(iii)	 the implementation of the Naspers Share Subdivision, by 

the company issuing and allotting up to 636 154 992 new 

N ordinary shares and 3 844 772 A ordinary shares 

to achieve the ratio of five-for-one for each respective class 

of issued shares, be and is hereby approved;

(iv)	 the placing of the unissued N ordinary shares and A ordinary 

shares in the increased authorised share capital of the 

company under the control of directors, who are hereby 

authorised to allot and issue at their discretion (but subject 

to the provisions of the Companies Act and the JSE Listings 

Requirements, and the rules of any other exchange on which 

the shares of the company may be quoted or listed from time 

to time, and the MOI), the unissued N ordinary shares and 

A ordinary shares of the company, on such terms and 

conditions as the directors in their discretion deem fit, for the 

purpose of implementing the Naspers Share Subdivision 

contemplated in this Notice, be and is hereby approved;

(v)	 to the extent required in terms of section 41 of the 

Companies Act, the MOI and the JSE Listings Requirements, 

the board be and is hereby authorised to allot and issue 

such number of N ordinary shares and A ordinary shares 

as are required to be issued in connection with the 

implementation of the Naspers Share Subdivision; and

(vi)	 any director be and is hereby authorised to sign all such 

documents and do all such things as may be necessary for 

or incidental to the implementation of the Naspers Share 

Subdivision and the resolutions contemplated herein, and all 

such actions taken prior hereto be and are hereby ratified.’

Additional information

Following the AGM and the approval of special resolution 7, the 

company will file the amendments to the MOI with the CIPC. After 

the filing with the CIPC becomes effective, the company will publish 

a declaration and finalisation announcement in respect of the 

Naspers Share Subdivision, which will contain all pertinent details, 

including the applicable salient dates and times in respect of the 

Naspers Share Subdivision, together with the settlement and other 

related details in connection with the implementation of the 

Naspers Share Subdivision.

Reason and effect

The market price of Naspers shares has increased significantly 
over the past few years. Naspers N ordinary shares have one 
of the highest price per share on the JSE, with a price per share 
several times in excess of the average price per share 
of constituents of the JSE Top 40 Index. The board therefore 
wishes to implement a pro rata five-for-one subdivision of the 
authorised and issued N ordinary shares and authorised and 
issued A ordinary shares in order to address this and make the 
company’s shares more accessible to a broader base 
of investors, while maintaining the current economic and voting 
interest of all existing shareholders of the company. The Naspers 

Share Subdivision is also expected to bring the price per share 
of Naspers N ordinary shares more in line with the price per 
share of Prosus N.V. – Naspers’ primary subsidiary.

Special resolution 7 is required to approve the implementation 
of the Naspers Share Subdivision, including the Naspers Share 
Increase, as required in terms of the Companies Act, the MOI 
and  JSE Listings Requirements. Therefore, the effect of special 
resolution 7 is to provide the necessary authorisation for the 
company to implement the Naspers Share Subdivision as a whole 
(but also each component thereof).

Voting

Special resolution 7 is required to be adopted by shareholders 
to implement the Naspers Share Subdivision and is being 
proposed as a composite special resolution, notwithstanding that 
certain matters proposed to be authorised in terms of special 
resolution 7 may qualify to be posed as ordinary resolutions. 
In respect of any component of the special resolution 7 which 
is posed as a special resolution, but for which only an ordinary 
resolution is required, the passing of the special resolution shall 
be deemed to include such component of the special 
resolution 7 having been passed as an ordinary resolution.

The adoption of this special resolution 7 requires the support of at 
least 75% of the aggregate voting rights exercised thereon by the 
shareholders (determined in accordance with the voting rights 
attaching to the N ordinary shares and the A ordinary shares 
in terms of the MOI, respectively), voting together, whether 
present in person or represented by proxy, at the annual general 
meeting, and entitled to exercise voting rights on the resolution, 
voting on it to be passed.

Other business
To transact such other business as may be transacted at an 
annual general meeting.

Voting and proxy forms
Voting on all resolutions will take place by polling. Every 

shareholder of the company who is present (whether in person 

or via electronic access) at the annual general meeting or is 

represented by proxy shall be entitled to exercise the number 

of votes attaching to the shares held by such shareholder.

By order of the board

L Bagwandeen

Company secretary

Cape Town

21 June 2025
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The board proposes the following amendments to the MOI (with new insertions and/or amendments to existing articles being underlined, 

and deletions being struck through):

	» Proposed amendment number 1 – Article 5.1.1 of the MOI  

The existing article 5.1.1 of the MOI be amended to read as follows:

‘5.1  The Company is authorised to issue -

5.1.1 � 7 500 000 000 (seven billion and five hundred million) A ordinary shares of no par value; which number shall decrease 

to 1 500 000 (one million and five hundred thousand) A ordinary shares of no par value (based on a consolidation ratio 

of 1:5000 and with a commensurate reduction of the issued A ordinary shares as a result of the consolidation) on the date 

and time that it is confirmed by or on behalf of the Board that the capitalisation issue by the Company, as approved by the 

Company’s shareholders at the annual general meeting held on 24 August 2023 (“Annual General Meeting”), has become 

effective. 7 500 000 A ordinary shares of no par value. The A ordinary shares are authorised to be issued, in order 

to achieve the independence of the Company in the interest of all stakeholders of the Company. Each A ordinary share 

shall entitle the holder thereof –’

	» Proposed amendment number 2 – Article 5.1.2 of the MOI 

The existing article 5.1.2 of the MOI be amended to read as follows:

‘5.1  The Company is authorised to issue –

5.1.2 � 1 500 000 000 000 (one trillion and five hundred billion) N ordinary shares of no par value; which number shall decrease 

to 300 000 000 (three hundred million) authorised N ordinary shares of no par value (based on a consolidation ratio 

of 1:5000, and with a commensurate reduction of the issued N ordinary shares as a result of the consolidation) on the date 

and time that it is confirmed by or on behalf of the Board that the capitalisation issue by the Company, as approved by the 

Company’s shareholders at the Annual General Meeting, has become effective. 1 500 000 000 N ordinary shares of no par 

value. Each N ordinary share shall entitle the holder thereof - ‘

Annexure A: Proposed amendments to the company’s MOI
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Naspers Limited 

Incorporated in the Republic of South Africa

(Registration number: 1925/001431/06) 

JSE share code: NPN ISIN: ZAE000325783

(Naspers or the company)

Virtual 111th annual general meeting of shareholders 

For use by holders of certificated shares or ‘own name’ dematerialised shareholders at the 111th annual general meeting of shareholders 

of the company to be held (subject to any adjournment or postponement) on Thursday, 21 August 2025, at 14:00 SAST. The annual general 

meeting will be held entirely by electronic communication.

I/We (name of shareholder)

Of (address)

Being a holder of 
(number of shares)

certificated shares or

‘own name’ dematerialised shares of Naspers (see note 1)

and entitled to 
(number of votes)

votes, hereby appoint:

1 or, failing him/her,

2 or, failing him/her,

3 the chair of the annual general meeting as my/our proxy to act for me/us at the annual general meeting, which will be held 
(subject to any adjournment or postponement) on Thursday, 21 August 2025, at 14:00 SAST (entirely through electronic 
communication) for the purpose of considering and, if deemed fit, passing, with or without amendment, the resolutions to be 
proposed thereat and at each adjournment or postponement, and to vote for or against the resolutions and/or abstain from 
voting in respect of the shares in the issued share capital of the company registered in my/our name(s) (see note 2) as follows:

In favour Against Abstain

 Ordinary resolutions

1 Confirmation and approval of payment of dividends

2 Reappointment of independent external auditors

3 To confirm the appointment of Nico Marais as financial director and chief financial officer

4 To confirm the appointment of Phuthi Mahanyele-Dabengwa as executive director

5 To re-elect the following directors: N/A N/A N/A

5.1 Koos Bekker

5.2 Sharmistha Dubey

5.3 Debra Meyer

5.4 Steve Pacak

6 Re-election and appointment of the following audit committee members: N/A N/A N/A

6.1 Sharmistha Dubey

6.2 Manisha Girotra

6.3 Angelien Kemna

6.4 Steve Pacak (chair)

Form of proxy

13NASPERS • Notice of virtual annual general meeting 31 March 2025



In favour Against Abstain

 Ordinary resolutions continued

7 Election and re-election of the following social, ethics and sustainability committee members: N/A N/A N/A

7.1 Debra Meyer (chair)

7.2 Rachel Jafta

7.3 Ying Xu

7.4 Phuthi Mahanyele-Dabengwa

8
To endorse the company’s remuneration policy, as set out in the 2025 remuneration report on 
pages 61 to 65 of the integrated annual report (remuneration policy)

9
To endorse the implementation report of the remuneration report by the company as set out 
on pages 66 to 76 of the integrated annual report (remuneration implementation report)

10 Approval of general authority placing unissued shares under the control of the directors

11 Approval of general issue of shares for cash

12 General authorisation to implement all resolutions adopted at the annual general meeting

 Special resolutions

1 Approval of the remuneration of the non-executive directors for the financial year 31 March 2027 N/A N/A N/A

1.1 Board: Chair

1.2 Board: Member

1.3 Audit committee: Chair

1.4 Audit committee: Member

1.5 Risk committee: Chair

1.6 Risk committee: Member

1.7 Human resources and remuneration committee: Chair

1.8 Human resources and remuneration committee: Member

1.9 Nominations committee: Chair

1.10 Nominations committee: Member

1.11 Social, ethics and sustainability committee: Chair

1.12 Social, ethics and sustainability committee: Member

1.13 Trustees of group share schemes/other personnel funds

2 Approve generally the provision of financial assistance in terms of section 44 the Act

3 Approve generally the provision of financial assistance in terms of section 45 of the Act

4 General authority for the company or its subsidiaries to acquire N ordinary shares in the company

5 Granting the specific repurchase authorisation

6 General authority for the company or its subsidiaries to acquire A ordinary shares in the company

7 Approval of the Naspers Share Subdivision

and generally to act as my/our proxy at the said annual general meeting. (Tick whichever is applicable. If no indication is given, the proxy 

holder will be entitled to vote or to abstain from voting as the proxy holder deems fit.)

Signed at on this day of 2025

Signature Assisted by (where applicable)

Form of proxy continued
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1	 The following provisions apply to proxies: 

	 1.1	� A shareholder of the company may appoint any individual 
(including an individual who is not a shareholder of the 
company) as a proxy to participate in, speak and vote 
at the virtual annual general meeting of the company.

	 1.2	� A shareholder may appoint two (2) or more persons 
concurrently as proxies and may appoint more than 
one (1) proxy to exercise voting rights attached 
to different securities held by the shareholder.

	 1.3	� A proxy instrument must be in writing, dated and signed 
by the shareholder.

	 1.4	� A proxy may not delegate the proxy’s authority to act 
on behalf of the shareholder to another person, other 
than to the chairperson of the shareholders’ meeting.

	 1.5	� A copy of the instrument appointing a proxy must 
be delivered to the company, or to any other person 
designated to act on behalf of the company, before the 
proxy exercises any rights of the shareholder at the virtual 
annual general meeting.

	 1.6	� Irrespective of the form of instrument used to appoint the 
proxy:

		  1.6.1	� if the appointment is suspended at any time and 
to the extent that the shareholder chooses to act 
directly and in person in exercising any rights 
as a shareholder;

		  1.6.2	� the appointment is revocable unless the proxy 
appointment expressly states otherwise; and

		  1.6.3	� if the appointment is revocable, a shareholder may 
revoke the proxy appointment by cancelling it in 
writing or making a later inconsistent appointment 
of a proxy and delivering a copy of the revocation 
instrument to the proxy and the company.

	 1.7	  �The proxy is entitled to exercise, or abstain from 
exercising, any voting right of the shareholder without 
direction, except to the extent that the MOI of the 
company, or the instrument appointing the proxy, 
provides otherwise.

2	� A certificated or ‘own name’ dematerialised shareholder may 
insert the names of two (2) alternative proxies of their choice 
in the space provided, deleting ‘the chair of the annual 
general meeting’. The person whose name appears first 
on the form of proxy and whose name has not been deleted 
and who attends the virtual annual general meeting, will 
be entitled and authorised to act as proxy to the exclusion 
of those whose names follow.

3	� A shareholder’s instructions to the proxy must be indicated 
by that shareholder in the appropriate space provided, failing 
which the proxy will not be entitled to vote at the virtual 
annual general meeting in respect of the shareholder’s votes 
exercisable at that meeting, provided where the proxy is 
the chair, failure to so comply will be deemed to authorise 
the chair to vote in favour of the resolutions.

4	� A shareholder may appoint a proxy at any time. For practical 
purposes, forms of proxy in respect of holders of Naspers N 
ordinary shares must be lodged at or posted to The Meeting 
Specialist Proprietary Limited, JSE Building, One Exchange 
Square, Gwen Lane, Sandown 2196 or PO Box 62043, 
Marshalltown 2107 or proxy@tmsmeetings.co.za or the 
transfer secretaries of the company, JSE Investor Services 
Proprietary Limited, One Exchange Square, 2 Gwen Lane, 
Sandown, Sandton 2196 or PO Box 4844, Johannesburg 2000. 
Forms of proxy in respect of holders of Naspers A ordinary 

shares must be lodged at or posted to the registered office 
of the company, 40 Heerengracht, Cape Town 8001 or 
PO Box 2271, Cape Town 8000 or cosec@naspers.com. 
Forms of proxy lodged in this manner are to be received by 
not later than 14:00 (SAST) on Tuesday, 19 August 2025, or 
such later date if the virtual annual general meeting is 
postponed to allow for processing of such proxies. All other 
proxies must be provided to the company secretary prior to 
the start of the virtual annual general meeting. Shareholders 
are reminded to carefully consider postal delivery times should 
they wish to make use of postal services as proxies not 
received by 14:00 (SAST) on Tuesday, 19 August 2025, or 
immediately prior to the virtual annual general meeting will 
not be valid.

5	� The completion and lodging of this form of proxy will not 
preclude the certificated shareholder or ‘own name’ 
dematerialised shareholder from attending the annual general 
meeting and speaking and voting in person at the meeting to 
the exclusion of any appointed proxy.

6	� An instrument of proxy will be valid for any adjournment or 
postponement of the annual general meeting, as well as for 
the meeting to which it relates, unless the contrary is stated 
therein, but will not be used at the resumption of an adjourned 
annual general meeting if it could not have been used at the 
annual general meeting from which it was adjourned for any 
reason other than that it was not lodged timeously for the 
meeting from which the adjournment took place.

7	� A vote cast or act committed in accordance with the terms 
of a form of proxy will be deemed to be valid despite:	

»	�the death, insanity, or any other legal disability of the person 
appointing the proxy; or

»	 revocation of the proxy; or 
»	 transfer of a share for which the proxy was given, unless 

notice on any of the above-mentioned matters has been 
received by the company at its registered office or by the 
chair of the annual general meeting at the place of the 
annual general meeting, if not held at the registered office, 
before the commencement or resumption (if adjourned) of the 
annual general meeting at which the vote was cast or the act 
was done or before the poll on which the vote was cast.

8	� The chair may reject or accept any form of proxy which is 
completed other than in accordance with these instructions, 
provided that in the event of acceptance, the chair is satisfied 
as to the manner in which a shareholder wishes to vote.

9	� If the shareholding is not indicated on the form of proxy, 
the proxy will be deemed to be authorised to vote the total 
shareholding registered in the shareholder’s name.

10	� Documentary evidence establishing the authority of a person 
signing this form of proxy in a representative capacity must be 
attached to this form of proxy unless previously recorded by 
the company secretary or waived by the chair.

11	� A minor must be assisted by their parent or guardian unless 
the relevant documents establishing their legal capacity are 
produced or have been registered by the company secretary.

12	� Personal information of participants is processed solely for the 
purposes of holding the Naspers virtual annual general meeting 
and to meet regulatory requirements under the Act. The terms of 
the Naspers privacy policy apply accordingly – please see 
www.naspers.com/privacy for further information.

Notes to the form of proxy
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To be completed by shareholders who wish to participate in the Naspers virtual annual general meeting 

»	Shareholders or their proxies who wish to participate in the annual general meeting via electronic communication (participants), must 

deliver the form below (the application) to TMS via email to proxy@tmsmeetings.co.za by no later than Tuesday, 12 August 2025.

»	Participants will be able to vote during the annual general meeting through an electronic participation platform. Such participants, 

should they wish to have their vote(s) counted at the annual general meeting, must provide TMS with the information requested below.

»	Each shareholder, who has complied with the requirements below, will be contacted between Thursday, 14 August 2025 and 

Wednesday, 20 August 2025, via email/mobile phone with a unique link to allow them to participate electronically in the annual 

general meeting.

»	The cost of the participant’s phone call or data usage will be at his/her own expense and will be billed separately by his/her own 

telephone service provider.

»	The cut-off time, for administrative purposes, to participate electronically in the annual meeting will be 14:00 SAST on Tuesday, 

12 August 2025.

»	The participant’s unique link will be forwarded to the email/mobile phone number provided below.

»	Should a participant experience any issue with the electronic communication during the annual general meeting, they should contact 

Farhana Adam on +27 (0)84 433 4836 or Michael Wenner on +27 (0)61 440 0654 for assistance. 

Application form 

Name and surname of shareholder  

Name and surname of shareholder representative (if applicable)  

ID number  

Email address  

Mobile phone number  

Telephone number  

Name of CSDP or broker (if applicable)

(if shares are held in dematerialised format)  

SCA number or broker account number  

Number of shares  

Signature  

Date
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Application form to participate in the Naspers virtual annual general meeting 



Naspers Limited
Incorporated in the Republic of South Africa
(Registration number: 1925/001431/06)
(Naspers or the group or the company)
JSE share code: NPN
ISIN: ZAE000325783 

Directors and management
JP Bekker (chair), F Bloisi, S Dubey, HJ du Toit, CL Enenstein,
M Girotra, RCC Jafta, AGZ Kemna, P Mahanyele-Dabengwa,
NJ Marais, D Meyer, R Oliveira de Lima, SJZ Pacak, MR Sorour,
JDT Stofberg, Y Xu

Company secretary
L Bagwandeen
Suite 15, Third Floor
Oxford & Glenhove
116 Oxford Road
Houghton Estate
Johannesburg
2196
South Africa
cosec@naspers.com

Registered office
40 Heerengracht
Cape Town
8001
South Africa
PO Box 2271
Cape Town
8000
South Africa
Tel: +27 (0)21 406 2121
Fax: +27 (0)21 406 3753
www.naspers.com

Independent auditor
Deloitte & Touche
5 Magwa Crescent
Waterfall City
2090

Transfer secretaries
JSE Investor Services Proprietary Limited
(Registration number: 2000/007239/07)
One Exchange Square
2 Gwen Lane
Sandown
Sandton
2196
PO Box 4844
Johannesburg
2000
South Africa
Tel: +27 (0)86 140 0110/+27 (0)11 713 0800

ADR programme
Bank of New York Mellon maintains a GlobalBuyDIRECTSM

plan for Naspers Limited
For additional information, visit
Bank of New York Mellon’s website
at www.globalbuydirect.com or call
Shareholder Relations at 1-888-BNY-ADRS
or 1-800-345-1612 or write to:
Bank of New York Mellon
Shareholder Relations Department – GlobalBuyDIRECTSM

Church Street Station
PO Box 11258
New York
NY 10286-1258
USA

Sponsor
Investec Bank Limited
(Registration number: 1969/004763/06)
PO Box 785700
Sandton
2146
South Africa
Tel: +27 (0)11 286 7326
Fax: +27 (0)11 286 9986

Attorneys
Webber Wentzel (in alliance with Linklaters)
PO Box 61771
Marshalltown
2107
South Africa

Werksmans Inc.
PO Box 1474
Cape Town
8000
South Africa

Investor relations
Eoin Ryan
InvestorRelations@naspers.com
Tel: +1 347 210 4305
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Administration and corporate information



40 Heerengracht
Cape Town
8001
South Africa

www.naspers.com


