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1 Ord in ary resolution n um ber1 –
C on sid eran d acceptth e fin an c ial
statem en tsof th e com pan y an d th e
group

To con sid eran d acceptth e fin an c ialstatem en tsof th e
com pan y an d th e group forth e tw elve (12)m on th s
en d ed 31 M arch 2015an d th e reportsof th e
d irectors,th e aud itoran d th e aud itcom m ittee

FOR

2 Ord in ary resolution n um ber2 – To
approve th e paym en tsof d ivid en d s

To con firm an d approve paym en tof d ivid en d sin rela-
tion to th e N ord in ary an d A ord in ary sh aresof th e
com pan y asauth orised by th e board ,afterh avin g ap-
plied th e solven cy an d liquid ity testscon tem plated in
th e A ct.

FOR

3 Ord in ary resolution n um ber3–
Reappoin tm en tof P ricew aterh ouse-
C oopersIn c.

To reappoin t,on th e recom m en d ation of th e com pan y’s
aud itcom m ittee,th e firm P ricew aterh ouseC oopersIn c.
asin d epen d en tregistered aud itorof th e com pan y (n ot-
in g th atM rB Deegan isth e in d ivid ualregistered aud i-
torof th atfirm w h o w illun d ertake th e aud it)forth e
period un tilth e n extan n ualgen eralm eetin g of th e
com pan y.
[M OTIVA TION:Th e firm h asbeen th e aud itorfor
m ore th an 10 yearsw ith outa ten d erprocess.]

A GA INST

4.1 Ord in ary resolution n um ber4.1 –
A pprovalof appoin tm en tof M rS JZ
P acak asa n on -executive d irector

To approve th e appoin tm en tof M rS JZ P acak asa
n on -executive d irectorw ith effectfrom 15Jan uary
2015.
Th e board un an im ously recom m en d sth e approvalof
th e appoin tm en tof th e d irectorin question .

FOR

4.2 Ord in ary resolution n um ber4.2 –
A pprovalof appoin tm en tof M rM R So-
rourasa n on -executive d irector

To approve th e appoin tm en tof an d M rM R Sorouras
an executive d irector.
Th e board un an im ously recom m en d sth e approvalof
th e appoin tm en tof th e d irectorin question .

FOR

4.3 Ord in ary resolution n um ber4.3–
A pprovalof appoin tm en tof M rJP B ek-
kerasa n on -executive d irectoran d
ch airperson

To approve th e appoin tm en tof M rJP B ekkerasa n on -
executive d irectoran d ch airw ith effectfrom 1 7 A pril
2015
Th e board un an im ously recom m en d sth e approvalof
th e appoin tm en tof th e d irectorin question .
[M OTIVA TION:M rB ekkeris7 1 yearsof age]

A GA INST

5.1 Ord in ary resolution n um ber51 –
Election of M rC L En en stein asa n on -
executive d irector

To electM rC L En en stein ,w h o retiresby rotation an d ,
bein g eligible,offersh im self forre-election asa d irec-
torof th e com pan y.
Th e board un an im ously recom m en d sth atth e re-
election of th e d irectorbe approved by th e sh areh old -
ersof th e com pan y.

FOR

5.2 Ord in ary resolution n um ber52 –
Election of M rD G Eriksson asa n on -
executive d irector

To electM rD G Eriksson ,w h o retiresby rotation an d ,
bein g eligible,offersh im self forre-election asa d irec-
torof th e com pan y.
Th e board un an im ously recom m en d sth atth e re-
election of th e d irectorbe approved by th e sh areh old -
ersof th e com pan y.
[M OTIVA TION:M rEriksson is7 0 yearsof age]

A GA INST



5.3 Ord in ary resolution n um ber5.3–
Election of M rT M F P h asw an a asa
n on -executive d irector

To electM rT M F P h asw an a,w h o retiresby rotation
an d ,bein g eligible,offersh im self forre-election asa
d irectorof th e com pan y.
Th e board un an im ously recom m en d sth atth e re-
election of th e d irectorbe approved by th e sh areh old -
ersof th e com pan y.
[M OTIVA TION:M rP h asw an a is7 1 yearsof age]

A GA INST

5.4 Ord in ary resolution n um ber5.4–
Election of M rB Jvan d erRossasa
n on -executive d irector

To electM rB Jvan d erRoss,w h o retiresby rotation
an d ,bein g eligible,offersh im self forre-election asa
d irectorof th e com pan y.
Th e board un an im ously recom m en d sth atth e re-
election of th e d irectorbe approved by th e sh areh old -
ersof th e com pan y.
[M OTIVA TION:M rVan d erRosssitson m ore th an 5
m ajorboard san d isth usregard ed asover-exten d ed ]

A GA INST

6.1 Ord in ary resolution n um ber6.1 –
A ppoin tm en tof M rD G Eriksson asan
aud itcom m ittee m em ber

Th e board an d th e n om in ation com m ittee un an im ously
recom m en d M rD G Eriksson forelection to th e aud it
com m ittee.

A GA INST

6.2 Ord in ary resolution n um ber6.2 –
A ppoin tm en tof M rB Jvan d erRossas
an aud itcom m ittee m em ber

Th e board an d th e n om in ation com m ittee un an im ously
recom m en d M rB Jvan d erRossforelection to th e au-
d itcom m ittee.

A GA INST

6.3 Ord in ary resolution n um ber6.3–
A ppoin tm en tof P rof R C C Jafta asan
aud itcom m ittee m em ber

Th e board an d th e n om in ation com m ittee un an im ously
recom m en d P rof R C C Jafta forelection to th e aud it
com m ittee.
[M OTIVA TION:P rof Jafta isn otregard ed asin d e-
pen d en tsin ce sh e h asbeen on th e board sin ce 2003]

A GA INST

7 Ord in ary resolution n um ber7 –
En d orsem en tof th e com pan y’srem u-
n eration policy

To en d orse th e com pan y’srem un eration policy,asset
outin th e rem un eration reportcon tain ed in th e in te-
grated an n ualreport,by w ay of a n on -bin d in g ad visory
vote.

A GA INST

8 Ord in ary resolution n um ber8 – To
place th e auth orised butun issued sh are
capitalof th e com pan y un d erth e con -
trolof th e d irectors

To place th e auth orised butun issued sh are capitalof
th e com pan y un d erth e con trolof th e d irectorsan d to
gran tan un con d ition alauth ority to th e d irectorsto allot
an d issue th ese un tilth e con clusion of th e n extan n ual
gen eralm eetin g of th e com pan y.
[M OTIVA TION: W e d o n otsupportsuch broad resolu-
tion s.]

A GA INST

9 Ord in ary resolution n um ber9 –
Subjectto 7 5% supportatth e m eetin g,
th atth e d irectorsbe auth orised to is-
sue un issued sh aresof a classof
sh aresalread y in issue in th e capitalof
th e com pan y forcash asan d w h en th e
opportun ity arises.

[COM M ENT: W e are con cern ed atsuch broad resolu-
tion s.]

FOR

10 Ord in ary resolution n um ber10 –
Subjectto 7 5% supportatth e m eetin g,
to approve th e trustd eed of th e
Naspersrestricted stock plan in term s
of sch ed ule 14of th e JSE L istin gsRe-
quirem en ts

[M OTIVA TION: W e are con cern ed atresolution s
w h ere th e un d erlyin g d ocum en tation isn otavailable
freely foran exten d ed period .]

A GA INST

11 Ord in ary resolution n um ber11 –
A pprovalof am en d m en tsto th e M IH
H old in gssh are trustd eed ,M IH (M auri-
tius)Lim ited sh are trustd eed an d
Nasperssh are in cen tive trustd eed .

[M OTIVA TION: W e are con cern ed atresolution s
w h ere th e un d erlyin g d ocum en tation isn otavailable
freely foran exten d ed period .]

A GA INST

12 SpecialResolution No.1.1 – Th e
approvalof th e rem un eration of th e
n on -executive d irectorsforth e years
en d in g 31 M arch 2016an d 31 M arch

[M OTIVA TION:Non -executive d irectors’rem un eration
m ay on ly be paid w h ere ith asbeen auth orised in ad -
van ce.Naspersisseekin g auth orisation th atforth e
F2016yearispartly in retrospect.In ad d ition ,th e re-

A GA INST



201 7 ,asfollow s:Forth e yearto 31
M arch 2016:
B oard ch airperson :to be paid 2,5tim es
m em ber’sfee

m un eration of th e ch airperson isproposed atm ore
th an th e 200% ratio w e fin d stillacceptable.]

SpecialResolution No.1.2 – Th e
approvalof th e rem un eration of th e
n on -executive d irectorsforth e years
en d in g 31 M arch 2016an d 31 M arch
201 7 ,asfollow s:Forth e yearto 31
M arch 2016:
M em ber:US$164000;Daily feesw h en
travellin g to an d atten d in g m eetin gs
outsid e h om e coun try:US$3500

[M OTIVA TION: W e regard th ese feesto be excessive
even given th eirin tern ation alperspective.]

A GA INST

Com m ittees:Forthe yearto 31
M arch 2016

1.3:-A ud itcom m ittee C h air:2,5tim es
M em ber

[M OTIVA TION: W e regard th isfee to be excessive
even given itsin tern ation alperspective.In ad d ition ,th e
rem un eration of th e ch airperson isproposed atm ore
th an th e 200% ratio w e fin d stillacceptable.]

A GA INST

1.4-A ud itcom m ittee m em ber:
US$40 400

[M OTIVA TION: W e regard th isfee to be excessive
even given itsin tern ation alperspective.] A GA INST

1.5-Risk com m ittee C h air:2,5tim es
m em ber

[M OTIVA TION: W e regard th isfee to be excessive
even given itsin tern ation alperspective.In ad d ition ,th e
rem un eration of th e ch airperson isproposed atm ore
th an th e 200% ratio w e fin d stillacceptable.]

A GA INST

1.6-Risk com m ittee m em ber:
US$24000

[M OTIVA TION: W e regard th isfee to be excessive
even given itsin tern ation alperspective.] A GA INST

1.7 -H um an resourcesan d rem un era-
tion com m ittee C h air:2,5tim esm em -
ber

[M OTIVA TION: W e regard th isfee to be excessive
even given itsin tern ation alperspective.In ad d ition ,th e
rem un eration of th e ch airperson isproposed atm ore
th an th e 200% ratio w e fin d stillacceptable.]

A GA INST

1.8 -H um an resourcesan d rem un era-
tion com m ittee m em ber:US$28 400

[M OTIVA TION: W e regard th isfee to be excessive
even given itsin tern ation alperspective.] A GA INST

1.9 -Nom in ation com m ittee C h air:2,5
tim esm em ber

[M OTIVA TION:Th e rem un eration of th e ch airperson
isproposed atm ore th an th e 200% ratio w e fin d still
acceptable.]

A GA INST

1.10 -Nom in ation com m ittee m em ber:
US$15300 FOR

1.11 -Socialan d eth icscom m ittee
C h air:2,5tim esm em ber

[M OTIVA TION: W e regard th isfee to be excessive
even given itsin tern ation alperspective.] A GA INST

1.12 -Socialan d eth icscom m ittee
m em ber:US$21 000

[M OTIVA TION: W e regard th isfee to be excessive
even given itsin tern ation alperspective.] A GA INST

1.13-Trustee of group sh are
sch em es/oth erperson n elfun d s:
R44190

FOR

1.14-M ed ia24pen sion fun d C h air:
R111 548 FOR

1.15-M ed ia24pen sion fun d trustee:
R7 6365 FOR

1.16-Th e approvalof th e rem un era-
tion of th e n on -executive d irectorsfor
th e yearen d in g 31 M arch 201 7 ,based
on a 5% in crease yearon year.

[M OTIVA TION:Th isiseffectively an om n ibusresolu-
tion ,w h ic h w e fin d in appropriate.In ad d ition ,sin ce w e
are votin g again sta m aterialportion of th e un d erlyin g
resolution s(vid e spec ialresolution s1.3to 1.12)w e d o
n otsupportth isresolution .]

A GA INST



13 Specialresolution No.2 – To ap-
prove th e provision of fin an c ialassis-
tan ce to th e poten tialrec ipien tsasset
outin th e resolution ,w h ic h in clud esa
d irectororprescribed officerof th e
com pan y orof a related orin ter-related
com pan y.

[M OTIVA TION:W e regard itasin appropriate forfi-
n an c ialassistan ce to be provid ed to d irectorsorpre-
scribed officersby th e com pan y.]

A GA INST

14 Specialresolution No.3– Th e rea-
son foran d effectof spec ialresolution
n um ber3isto approve th e provision of
fin an c ialassistan ce to th e poten tialre-
c ipien tsassetoutin th e resolution ,
w h ic h in clud esn aturalperson s.

[M OTIVA TION:W e regard itasin appropriate forfi-
n an c ialassistan ce to be provid ed to d irectorsorpre-
scribed officersby th e com pan y.]

A GA INST

15 Specialresolution No.4– To gran t
th e com pan y th e auth ority in term sof
th e A ctan d th e JSE L istin gsRequire-
m en tsforth e acquisition by th e com -
pan y,ora subsid iary of th e com pan y,
of th e com pan y’sN ord in ary sh ares.

[COM M ENT:W e d o n otfin d sh are buy-backsto be in
th e com pan y in terestsgen erally.]

FOR

16 Specialresolution No.5– To gran t
th e com pan y th e auth ority in term sof
th e A ctforth e acquisition by th e com -
pan y,ora subsid iary of th e com pan y,
of th e com pan y’sA ord in ary sh ares.

[COM M ENT:W e d o n otfin d sh are buy-backsto be in
th e com pan y in terestsgen erally.]

FOR

1 7 Ord in ary resolution n um ber12 –
Each of th e d irectorsof th e com pan y or
th e com pan y secretary ish ereby au-
th orised to effectth e im plem en tation of
th e ord in ary an d spec ialresolution s
ad opted .

FOR


