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Annexure 1: Condensed consolidated financial statements continued

Notes to the condensed consolidated financial statements continued

Reviewed
2025

Audited
2024

Rm Rm

19 Cash flow information continued
19.4 Cash outflow on disposal of investment in subsidiary

On 5 October 2023, the Group completed the sale of its investment in 
Thuthuka Nathi Ventures (Pty) Ltd, a subsidiary operating in the venture capital industry in South 
Africa. The Group received cash proceeds of R89 million as consideration for disposal of its 68.4% 
shareholding in the subsidiary and recognised a loss on disposal of R27 million within items of a 
capital nature. The net assets of Thuthuka Nathi Ventures (Pty) Ltd at the disposal date is presented 
in the following table.
Current income tax liabilities  —  (9)
Cash and cash equivalents  —  140 
Net identifiable assets disposed  —  131 
Non-controlling interest  —  (15)
Proceeds on disposal  —  (89)
Loss on disposal of subsidiary  —  27 

Net outflow of cash on disposal of investment in subsidiary comprise of the following:
Cash proceeds on disposal  —  89 
Cash and cash equivalents disposed  —  (140)
Cash outflow on disposal of investment in subsidiary  —  (51)

20 Related party information
During the year under review, in the ordinary course of business, certain companies within the 
Group entered into transactions with each other. All intergroup transactions are similar to those in 
the prior year except for the acquisition of the remaining 50% share capital of Pingo Delivery (Pty) 
Ltd (refer to note 12.2). The intergroup transactions with subsidiaries have been eliminated in the 
condensed financial statements on consolidation. Related party transactions also include 
deferred shares and key management personnel compensation. 

21 Supplementary information
Net asset value per share (cents)  5 586  5 110 
Contracted capital commitments  2 107  2 530 
Contingent liabilities (note 21.1)  2 125  2 630 

21.1 Contingent liabilities
Contingent liabilities mainly comprise of tax assessments received, from certain tax authorities where the Group traded. This includes 
income tax, VAT, employee tax and other types of taxes. The tax-related contingent liabilities are calculated as the remaining balance 
after deducting the best estimates provided from the total tax assessments under dispute, for tax disputes where the Group thinks it is 
possible that further cash outflows may be required. The majority of tax-related contingent liabilities concern VAT assessments relating 
to entities outside of South Africa, for which the Group has submitted objections to the possible tax exposures. Management has 
assessed the merits of each of these cases in close collaboration with the Group’s external advisers and remain confident that those 
assessments leading to probable additional payments have been adequately provided for. For tax disputes where assessments have 
been received, the Group generally considers the potential payment of these amounts still to be possible and as such discloses the 
remaining exposure, which has not been provided for, as contingent liabilities. 

22 Events after the reporting date
22.1 Furniture business disposal

The proposed transaction was approved by all relevant authorities in the applicable non-South African territories, and a positive 
recommendation was made by the South African Competition Commission to the South African Competition Tribunal. Lewis Stores 
(Pty) Ltd was subsequently granted the rights to intervene which has resulted in a delay of the proposed transaction. Pepkor Holdings 
Ltd and Shoprite Holdings Ltd have noted their decision to appeal to the Competition Appeal Court. The Group considers it highly 
probable that these operations will be disposed of and per our first half period disclosure, they remain classified as discontinued 
operations in accordance with IFRS 5.

23 Going concern
The Board of Directors evaluated the going concern assumption as at 29 June 2025, taking into account the current financial position 
and their best estimate of the cash flow forecasts and considered it to be appropriate in the presentation of the condensed 
consolidated financial statements.

The Board has reviewed the cash flow forecast for the next 12 months and is of the opinion that the Group has more than sufficient 
liquidity to adequately support its working capital requirements and consequently, is satisfied with the Group’s ability to continue as a 
going concern for the foreseeable future. 

Financial covenants: 
As at the reporting date the Group had unutilised banking facilities of R11.6 billion and is well within the financial covenants with its 
various financiers.
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For use only by:
• certificated ordinary Shareholders
• dematerialised ordinary Shareholders with “own-name” registrations
at the Annual General Meeting of Shareholders of Shoprite Holdings to be held entirely by way of electronic communication at 09:00 (South African 
time) on Monday, 10 November 2025, and any adjournment thereof (the AGM).
Dematerialised Shareholders holding shares other than with “own-name” registration must inform their CSDP or broker of their intention to 
participate in the AGM by way of electronic participation in the manner described in the Notice to Shareholders and request their CSDP or broker 
to issue them with the necessary letter of representation to participate in the AGM.
If you do not wish to participate in the AGM, provide your CSDP or broker with your voting instruction in terms of your custody agreement.
I/We 
(Name/s in BLOCK LETTERS)

of
(Address in BLOCK LETTERS)

being a Shareholder(s) of the Company, holding ordinary shares in Shoprite Holdings, do hereby appoint

1.  or, failing him/her,

2. or, failing him/her,

3. the Chairman of the Annual General Meeting
as my/our proxy to attend, speak and vote on my/our behalf at the AGM of the Shareholders of the Company to be held at 09:00 (South African time) on Monday, 
10 November 2025, and at any adjournment thereof.

Please indicate with an “X” in the appropriate spaces how votes are to be cast For Against Abstain
1. Ordinary Resolution 1 (1.1 to 1.4) – Re-Election of Directors 

1.1. Ms L de Beer
1.2. Prof. H Mathebula
1.3. Mr PD Norman
1.4. Dr CH Wiese

2. Ordinary Resolution 2 (2.1 to 2.5) – Appointment of Audit and Risk Committee Members 
2.1. Ms L de Beer 
2.2. Mr GW Dempster 
2.3. Ms NN Gobodo 
2.4. Mr SN Maseko
2.5. Ms EA Wilton 

3. Ordinary Resolution 3 (3.1 to 3.6) – Appointment of Social and Ethics Committee Members
3.1. Ms NN Gobodo
3.2. Ms WE Lucas-Bull
3.3. Prof. H Mathebula
3.4. Ms MLD Marole
3.5. Mr PD Norman
3.6. Ms EA Wilton 

4. Ordinary Resolution 4 – Re-Appointment of Ernst & Young Inc. as Auditors of the Company 
5. Ordinary Resolution 5 – General Authority for Directors to Allot and Issue Ordinary Shares 
6. Ordinary Resolution 6 – General Authority for Directors to Issue for Cash, Those Ordinary Shares which the Directors are 

Authorised to Allot and Issue in Terms of Ordinary Resolution 5 
7. Ordinary Resolution 7 – General Authority to Directors and/or Company Secretary 
8. Ordinary resolution 8 – Separate Non-Binding Advisory Endorsements of the Shoprite Remuneration Policy and 

Implementation Report
8.1. Remuneration Policy
8.2. Implementation Report

9. Special Resolution 1 – Remuneration of Non-executive Directors 
9.1. Chairman of the Board
9.2. Lead Independent Director
9.3. Non-executive Directors
9.4. Chairman of the Audit and Risk Committee
9.5. Members of the Audit and Risk Committee
9.6. Chairman of the Remuneration Committee
9.7. Members of the Remuneration Committee
9.8. Chairman of the Nomination Committee
9.9. Members of the Nomination Committee
9.10. Chairman of the Social and Ethics Committee
9.11. Members of the Social and Ethics Committee
9.12. Chairman of the Investment and Finance Committee
9.13. Members of the Investment and Finance Committee

10. Special Resolution 2 – General Authority to Acquire the Company’s Own Shares 
11. Special Resolution 3 – General Authority to Provide Financial Assistance to Related and Inter-Related Entities

Unless otherwise instructed, my/our proxy may vote as he/she thinks fit.

Signed at (place) on (date) 2025

Shareholder’s signature 

Please read the notes and instructions overleaf.

Form of proxy
Shoprite Holdings Limited

(Incorporated in the Republic of South Africa)
(Registration number 1936/007721/06)

JSE share code: SHP
A2X share code: SHP
NSX share code: SRH

LUSE share code: SHOPRITE
ISIN: ZAE000012084

(“Shoprite Holdings” or “the Company”)
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Form of proxy continued

Notes to form of proxy
1. This form of proxy must be used only by certificated ordinary 

Shareholders or dematerialised ordinary Shareholders who hold 
dematerialised ordinary shares with “own-name” registration.

2. Dematerialised ordinary Shareholders are reminded that the onus is 
on them to communicate with their CSDP or broker.

3. Each Shareholder is entitled to appoint one or more alternative 
proxies (who need not be a Shareholder(s) of the Company) to attend, 
speak and vote in place of that Shareholder at the AGM. In terms of 
the Company’s MOI, a Shareholder may not appoint more than one 
person concurrently as proxies.

4. A Shareholder may insert the name of a proxy or the names of two 
alternative proxies of the Shareholder’s choice in the space provided, 
with or without deleting “the Chairman of the AGM”. The person 
whose name stands first on the form of proxy and who is present 
at the AGM will be entitled to act as proxy to the exclusion of those 
whose names follow.

5. A Shareholder’s instructions to the proxy must be indicated by 
the insertion of the relevant number of votes exercisable by that 
Shareholder in the appropriate box(es) provided or by marking the 
relevant box(es). If a box is marked without inserting a number 
of votes, it is deemed the proxy may exercise all the votes of the 
Shareholder. Failure to comply with the above will be deemed to 
authorise the Chairman of the AGM to vote in favour of the ordinary 
and special resolutions at the AGM, or any other proxy to vote or to 
abstain from voting at the AGM as he/she deems fit, in respect of the 
Shareholder’s total holding.

6. Summary of rights established by section 58 of the Companies Act, 
71 of 2008. 

At any time, a Shareholder of a company may appoint any individual, 
including an individual who is not a Shareholder of that company, as a 
proxy to:

 • participate in, speak and vote at, a Shareholders’ meeting on behalf of 
the Shareholder; or

 • give or withhold written consent on behalf of the Shareholder to a 
decision contemplated in section 60.

A proxy appointment:

 • must be in writing, dated and signed by the Shareholder; and
 • remains valid for

 - one year after the date on which it was signed; or
 - any longer or shorter period expressly set out in the appointment, 

unless it is revoked in a manner contemplated in subsection (4)(c) or 
expires earlier as contemplated in subsection (8)(d).

Except to the extent that the Memorandum of Incorporation of a company 
provides otherwise:

 • a Shareholder of that company may appoint two or more persons 
concurrently (please note that the Memorandum of Incorporation of the 
Company prohibits such an appointment) as proxies;

 • and may appoint more than one proxy to exercise voting rights attached 
to different securities held by the Shareholder (please note that the 
Memorandum of Incorporation of the Company prohibits such an 
appointment);

 • a proxy may delegate the proxy’s authority to act on behalf of the 
Shareholder to another person, subject to any restriction set out in 
the instrument (see paragraph 13 hereunder) appointing the proxy and 
provided that right is granted in the proxy instrument and the delegation 
takes place by way of a further proxy instrument); and

 • a copy of the instrument appointing a proxy must be delivered to the 
company or to any other person on behalf of the company before the 
proxy exercises any rights of the Shareholder at a Shareholders’ meeting.

Irrespective of the form of instrument used to appoint a proxy:

 • the appointment is suspended at any time and to the extent that the 
Shareholder chooses to act directly and in person in the exercise of any 
rights as a Shareholder;

 • the appointment is revocable unless the proxy appointment expressly 
states otherwise; and

 • 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 to the 

company.

The revocation of a proxy appointment constitutes a complete and final 
cancellation of the proxy’s authority to act on behalf of the Shareholder as of 
the later of:
 • the date stated in the revocation instrument, if any; or
 • the date on which the revocation instrument was delivered as required in 

subsection (4)(c)(ii).

If the instrument appointing a proxy or proxies has been delivered to a company, 
as long as that appointment remains in effect, any notice that is required by this 
Act or the company’s Memorandum of Incorporation to be delivered by the 
company to the Shareholder must be delivered by the company to:
 • the Shareholder; or
 • the proxy or proxies if the Shareholder has

 - directed the company to do so, in writing; and
 - paid any reasonable fee charged by the company for doing so.

A proxy is entitled to exercise, or abstain from exercising, any voting right of 
the Shareholder without direction, except to the extent that the Memorandum 
of Incorporation or the instrument appointing the proxy provides otherwise.

If a company issues an invitation to Shareholders to appoint one or more 
persons named by the company as a proxy, or supplies a form of instrument 
for appointing a proxy:
 • the invitation must be sent to every Shareholder who is entitled to notice of 

the meeting at which the proxy is intended to be exercised;
 • the invitation, or form of instrument supplied by the company for the 

purpose of appointing a proxy, must 
 - bear a reasonably prominent summary of the rights established by this 

section;
 - contain adequate blank space, immediately preceding the name or 

names of any person or persons named in it, to enable a Shareholder 
to write in the name and, if so desired, an alternative name of a proxy 
chosen by the Shareholder; and

 - provide adequate space for the Shareholder to indicate whether the 
appointed proxy is to vote in favour of or against any resolution or 
resolutions to be put at the meeting, or is to abstain from voting;

 • the company must not require that the proxy appointment be made 
irrevocable; and

 • the proxy appointment remains valid only until the end of the meeting at 
which it was intended to be used, subject to subsection (5).

Subsection (8) (b) and (d) do not apply if the company merely supplies a 
generally available standard form of proxy appointment on request by a 
Shareholder.

7. A copy of the power of attorney or such other documentary evidence, 
duly certified, 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’s transfer 
secretaries or waived by the Chairman of the AGM.

8. The Chairman of the AGM may reject or accept any form of proxy 
which is completed and/or received other than in accordance with 
these instructions, provided he is satisfied as to the manner in which a 
Shareholder wishes to vote.

9. Any alterations or corrections to this form of proxy must be initialled by 
the signatory(ies).

10. The completion and lodging of this form of proxy will not preclude the 
relevant Shareholder from attending the AGM and speaking and voting 
in person thereat to the exclusion of any proxy appointed in terms 
hereof, should such Shareholder wish to do so.

11. A minor must be assisted by his/her parent guardian unless the 
relevant documents establishing his/her legal capacity are produced or 
have been registered by the Company.

12. Where there are joint holders of any shares:
• any one holder may sign this form of proxy;
• the vote(s) of the senior Shareholders (for that purpose seniority will 

be determined by the order in which the names of Shareholders 
appear in the Company’s register of Shareholders) who tenders 
a vote (whether in person or by proxy) will be accepted to the 
exclusion of the vote(s) of the other joint Shareholder(s).

13. The proxy may not delegate any of the rights or powers granted to it.
14. It is requested that completed forms of proxy should be returned to 

one of the undermentioned addresses no later than 09:00 on Friday, 
7 November 2025. Any forms of proxy not lodged by this time may be sent 
to Computershare Investor Services before the conclusion of the meeting.
Computershare Investor Services Proprietary Limited Rosebank 
Towers, 15 Biermann Avenue, Rosebank Johannesburg 2196

Private Bag X9000, Saxonwold, 2132, South Africa 
Proxy@Computershare.co.za


