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Prosus N.V.

(a public company with limited liability (naamloze vennootschap) incorporated under the laws of the Netherlands, with its statutory seat (statutaire zetel) in
Amsterdam, the Netherlands, currently named Myriad International Holdings N.V.)

Admission to listing and trading of all N Ordinary Shares on Euronext Amsterdam and on the Main Board of the JSE

This prospectus and, for purposes of the JSE (as defined below), pre-listing statement (the Prospectus) has been prepared in connection with the Capital
Restructure (as defined below) and the admission to listing and trading of all the N ordinary shares in the capital of Myriad International Holdings N.V. (to be
renamed Prosus N.V. with effect from the Settlement Date (as defined below)) (the Company) with a nominal value of €0.05 each (the N Ordinary Shares)
on Euronext Amsterdam (Euronext Amsterdam), a regulated market operated by Euronext Amsterdam N.V., and, as a secondary listing, on the Main Board of
the Johannesburg Stock Exchange (the JSE), a licensed exchange operated by JSE Limited (the Admissions, and together with the Capital Restructure, the
Transaction). See “Overview of the Transaction”, for a description of the Capital Restructure.

Prior to being admitted to trading on Euronext Amsterdam and the JSE, there has been no public trading market for the N Ordinary Shares. Application has
been made to admit all of the N Ordinary Shares to listing and trading on Euronext Amsterdam, under the symbol “PRX”, and, as a secondary listing, on the
Main Board of the JSE, under the abbreviated name “Prosus” and the symbol “PRX” in the “Technology—Internet” sector. The N Ordinary Shares’
International Security Identification Number (ISIN) is NL0013654783. Trading on an “as-if-and-when-issued” basis in the N Ordinary Shares on Euronext
Amsterdam and the JSE is expected to commence at 09:00 (Central European Summer Time/South African Standard Time) on Wednesday, 11 September 2019,
(the First Trading Date). The Admission to each of Euronext Amsterdam and the JSE is conditional on the other Admission proceeding. Accordingly, if for
any reason the Admission to Euronext Amsterdam does not proceed, the Admission to the JSE will not proceed (and vice versa). In addition, if the Capital
Restructure does not proceed, the Admissions will not proceed.

This Prospectus does not constitute, or form part of, an offer by, or invitation by or on behalf of, the Company, Naspers Limited (Naspers) or any
representative of the Company or Naspers, to purchase any securities or an offer to sell or issue, or the solicitation to buy securities by any person in any
jurisdiction.

Investing in N Ordinary Shares involves risks. See “Risk Factors” for a description of the risk factors that should be carefully
considered before investing in the N Ordinary Shares.

Each of Goldman Sachs International, J.P. Morgan Securities plc and Morgan Stanley & Co. International plc is acting as a lead financial adviser to the
Company and Naspers (together, the Lead Financial Advisers) and each of Banca IMI S.p.A., Bank of America Merrill Lynch International DAC, Amsterdam
Branch, Barclays Bank PLC, BNP Paribas, Citigroup Global Markets Limited, Deutsche Bank AG, London Branch, ICBC Standard Bank plc and ING
Bank N.V. is acting as a financial adviser to the Company (together with the Lead Financial Advisers, the Financial Advisers).

This Prospectus is made available by the Company, and the Company and the Directors, whose names are set out in “Management, Employees and Corporate
Governance—Directors”, collectively and individually accept full responsibility for the accuracy of the information contained in this Prospectus in all material
respects. The Company and the Directors declare that to the best of their knowledge the information contained in this Prospectus is in accordance with the facts
and contains no omission likely to affect its import.

Delivery of N Ordinary Shares (Settlement) is expected to take place on Monday, 16 September 2019, (the Settlement Date) through the book-entry systems
of the Netherlands Central Institute for Giro Securities Transactions (Nederlands Centraal Instituut voor Giraal Effectenverkeer B.V.) trading as Euroclear
Nederland (Euroclear Nederland), in the case of Euronext Amsterdam, and the system operated by Strate Proprietary Limited (Strate) for dealings in
uncertificated securities listed on the JSE that take place on the JSE and for dealings in certificated securities listed on the JSE that take place off market (the
Strate System), in the case of the JSE. N Ordinary Shares will be traded in dematerialised form only and, as such, no documents of title will be issued to
investors. Trading in N Ordinary Shares before the Settlement Date will take place on an “as-if-and-when-issued” basis. The delivery of the N Ordinary Shares
may not take place on the Settlement Date, or at all, if the Capital Restructure or one of the Admissions does not proceed. Trading in the N Ordinary Shares
before Settlement will take place subject to the condition that, if Settlement does not take place, transactions in the N Ordinary Shares on Euronext Amsterdam
and the JSE will be annulled. Any dealings in N Ordinary Shares on Euronext Amsterdam and the JSE prior to Settlement are at the sole risk of the parties
concerned. None of the Company, Naspers, ING Bank N.V. in its capacity as the Company’s listing and paying agent for Euronext Amsterdam (the Euronext
Listing and Paying Agent), the Financial Advisers, Investec Bank Limited, in its capacity as the Company’s JSE sponsor, (the JSE Sponsor), Computershare
Investor Services Proprietary Limited, in its capacity as the Company’s JSE transfer secretary, (the JSE Transfer Secretary), Citibank, N.A. South Africa
Branch, in its capacity as the cross-border settlement agent, (the Cross-border Settlement Agent), Euronext Amsterdam N.V. or JSE Limited accept any
responsibility or liability towards any person as a result of the annulment of any transactions in N Ordinary Shares.

The distribution of this Prospectus in certain jurisdictions may be restricted by applicable laws and regulations and therefore persons into whose possession this
Prospectus comes should inform themselves and observe any restrictions. The N Ordinary Shares have not been, and will not be, registered under the
U.S. Securities Act of 1933, as amended, (the U.S. Securities Act) or the securities laws of any state of the United States. Prospective investors in the
N Ordinary Shares should carefully read the restrictions described under “Important Information—Notice to Prospective Investors”. Neither the Company nor
Naspers is taking any action to permit a public offering of N Ordinary Shares in any jurisdiction.

This Prospectus constitutes a prospectus for the purposes of, and has been prepared in accordance with, Regulation (EU) 2017/1129 of the European Parliament
and of the Council of 14 June 2017 (the Prospectus Regulation) and a pre-listing statement for the purposes of the listings requirements of the JSE applicable
to issuers with equity securities admitted to listing and trading on the Main Board of the JSE, as amended (the JSE Listings Requirements). This Prospectus
has been approved as a prospectus for the purposes of the Prospectus Regulation by, and filed with, the Netherlands Authority for the Financial Markets
(Stichting Autoriteit Financiéle Markten, the AFM), as competent authority under the Prospectus Regulation. The AFM has only approved this Prospectus as
meeting the standard of completeness, comprehensibility and consistency imposed by the Prospectus Regulation. Such approval should not be considered as an
endorsement of the Company. Investors should make their own assessment as to the suitability of investing in the N Ordinary Shares.

This Prospectus has been approved as a pre-listing statement by, and filed with, the Financial Surveillance Department (FinSurv) of the South African Reserve
Bank (the SARB) and JSE Limited. JSE Limited has consented to this Prospectus to be prepared in accordance with the Prospectus Regulation, including the
relevant disclosure requirements, and the AFM’s related approval of this Prospectus, as the sole listing document for the purpose of the Admission to the JSE.
Notwithstanding the above, as part of the JSE’s approval of this Prospectus for the purposes of the Admission to the JSE, JSE Limited has required the
inclusion of specific disclosures envisaged in the JSE Listings Requirements in this Prospectus. This Prospectus has not otherwise been prepared in accordance
with the JSE Listings Requirements. This Prospectus does not, nor does it intend to, constitute a “registered prospectus™ or “advertisement”, as contemplated by
the South African Companies Act, 71 of 2008, as amended, (together with the regulations promulgated under it, the South African Companies Act). As such,
this Prospectus does not comply with the substance and form requirements for prospectuses set out in the South African Companies Act and has not been
approved by, and/or registered with, the South African Companies and Intellectual Property Commission (CIPC). FinSurv has also approved the inward listing
of the N Ordinary Shares on the Main Board of the JSE and classified the inward listed N Ordinary Shares as “domestic” for South African exchange control
purposes. See “Description of Share Capital and Corporate Structure—Exchange Controls—South Africa”.
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SUMMARY

Introduction and Warnings

This summary should be read as an introduction to the prospectus and, for purposes of the JSE (as defined below), pre-listing statement (the
Prospectus) prepared in connection with the admission to listing and trading of all the N ordinary shares in the capital of Myriad
International Holdings N.V. (to be renamed Prosus N.V.) (the Company) with a nominal value of €0.05 each (the N Ordinary Shares) on
Euronext Amsterdam (Euronext Amsterdam), a regulated market operated by Euronext Amsterdam N.V., and, as a secondary listing, on the
Main Board of the Johannesburg Stock Exchange (the JSE), a licensed exchange operated by JSE Limited (the Admissions). The Prospectus
does not constitute, or form part of, an offer by, or invitation by or on behalf of, the Company, Naspers Limited (Naspers) or any
representative of the Company or Naspers, to purchase any securities or an offer to sell or issue, or the solicitation to buy securities by any
person in any jurisdiction.

The Company’s statutory seat (statutaire zetel) is in Amsterdam, the Netherlands and its registered office is at Taurusavenue 105, 2132 LS
Hoofddorp, the Netherlands. The Company is registered with the Netherlands Chamber of Commerce (Kamer van Koophandel) under number
34099856. The Company’s telephone number is +31 (0)23 569 2300. The Company’s Legal Entity Identifier (LEI) is
635400Z5LQSFOOLVT688. The N Ordinary Shares’ International Security Identification Number (ISIN) is NL0013654783.

The Prospectus was approved as a prospectus for the purposes of Article 3 of Regulation (EU) 2017/1129 of the European Parliament and of
the Council of 14 June 2017 (the Prospectus Regulation) by, and filed with, the Netherlands Authority for the Financial Markets (Stichting
Autoriteit Financiéle Markten, the AFM), as a competent authority under the Prospectus Regulation, on 26 August 2019, and was approved
as a pre-listing statement by, and filed with, JSE Limited on 23 August 2019. The AFM’s registered office is at Vijzelgracht 50, 1017 HS
Amsterdam, the Netherlands and its telephone number is +31 (0)20 797 2000. JSE Limited’s registered office is at One Exchange Square,
Gwen Lane, Sandown 2196, Republic of South Africa (South Africa) and its telephone number is +27 (0)11 520 7000.

Any decision to invest in any N Ordinary Shares should be based on a consideration of the Prospectus as a whole by the investor and not
just the summary. An investor could lose all or part of the invested capital. Where a claim relating to the information contained in, or
incorporated by reference into, the Prospectus is brought before a court, the plaintiff investor might, under national law of the Member States
of the European Economic Area, have to bear the costs of translating the Prospectus and any documents incorporated by reference in it
before the legal proceedings can be initiated. Civil liability attaches only to those persons who have tabled the summary, including any
translation thereof, but only where the summary is misleading, inaccurate or inconsistent, when read together with the other parts of the
Prospectus, or where it does not provide, when read together with the other parts of the Prospectus, key information in order to aid investors
when considering whether to invest in the N Ordinary Shares.

Key Information on the Company
Who is the issuer of the N Ordinary Shares?

Domicile and Legal Form. The Company is a public company with limited liability (naamloze vennootschap) incorporated and operating
under the laws of the Netherlands and is domiciled in the Netherlands. The Company’s statutory seat (statutaire zetel) is in Amsterdam, the
Netherlands. The Company’s Legal Entity Identifier (LEI) is 635400ZSLQSFOOLVT68S.

Principal Activities. The Company and its consolidated subsidiaries (together, the Group) is a global consumer internet group operating
across a variety of platforms and geographies, and is one of the largest technology investors in the world. The Group’s businesses and
investments serve more than 1.5 billion people in 89 markets and are the market leaders in 77 of those markets. The Group’s consumer
internet services span the core focus segments of Classifieds, Payments and Fintech as well as Food Delivery, plus other online businesses
including Etail and Travel. The Group’s businesses and investments are organised around the following segments: Ecommerce (which
comprises its interests in Classifieds, Payments and Fintech, Food Delivery, Etail, Travel and other Ecommerce (including Ventures)), Social
and Internet Platforms (which comprises its interests in Tencent and Mail.ru Group) and Corporate (relating to its Group-level corporate
services and treasury function).

Share Capital. As at the date of the Prospectus, the Company’s share capital comprises A Ordinary Shares (as defined below) and
N Ordinary Shares. The N Ordinary Shares will be admitted to listing and trading on Euronext Amsterdam and, as a secondary listing, on the
Main Board of the JSE, and carry one vote per share.

Major Shareholders. It is expected that on the date on which the final step of the Capital Restructure (as defined below) is implemented
(the Capital Restructure Date), the following persons will have an interest in the Company’s share capital or voting rights that is notifiable
under the Dutch Financial Supervision Act (Wet op het financieel toezicht) (the Dutch FMSA).

N Ordinary Shares
Minimum® Maximum®
Percentage of Percentage of
N Ordinary N Ordinary Total Voting N Ordinary N Ordinary Total Voting
Shareholder Shares Shares Percentage Shares Shares Percentage
NASPErS™) e 1,185,996,011 73 72.84  17351,851,867 83 83.03
TOLAL ..o 1,185,996,011 73 72.84 1,351,851,867 83 83.03

(i) The number of N Ordinary Shares that Naspers will hold on the Capital Restructure Date will depend on the elections (an Election or Elect) made by holders (Naspers N Shareholders) of N ordinary shares in the capital
of Naspers with a par value of ZAR0.02 each (the Naspers N Ordinary Shares) to be issued Naspers N Ordinary Shares in the Naspers N Share Capitalisation Issue (as defined below). The results of these Elections will
be announced in a press release published and placed on the Company’s website (www.prosus.com) and on the JSE’s Stock Exchange News Service (SENS).

(i)  Naspers is, in turn, controlled by the Naspers voting control structure, comprising Naspers Beleggings (RF) Limited (Nasbel) and Keeromstraat 30 Beleggings (RF) Limited (Keerom) through their majority holding of
the A ordinary shares in the capital of Naspers with a par value of ZAR20.00 each (the Naspers A Ordinary Shares). As at the date of the Prospectus, Nasbel and Keerom respectively hold 49.15% and 30.80% of the
Naspers A Ordinary Shares, which respectively represent approximately 33.13% and 20.76% of the voting rights of the Naspers A Ordinary Shares and Naspers N Ordinary Shares. Nasbel and Keerom exercise their
voting rights in Naspers in consultation with one another in terms of a voting pool agreement. Each of Naspers, Nasbel and Keerom, in relation to their (in)direct share capital interest in the Company, may make a filing
with the AFM in accordance with the Dutch FMSA.

il



A Ordinary Shares (as defined below)

Total Voting
Percentage of

Total Voting A Ordinary Shares if
Percentage on the the Protection

) Percentage of Capital Restructure Structure is

Shareholder A Ordinary Shares” A Ordinary Shares Date(") activated")
INASDEL ... 1,726,016 49.15 0.11 33.60
Keerom......... 1,081,689 30.80 0.07 21.06
Wheatfields™ 657,610 18.73 0.04 12.80
TOLAL ... 3,465,315 98.68 0.22 67.46

(i)  The A Ordinary Shares comprise: Al ordinary shares in the capital of the Company with a nominal value of €0.05 each (the A1 Ordinary Shares) and A2 ordinary shares in the capital of the Company with a nominal
value of €50 each (the A2 Ordinary Shares, and together with the Al Ordinary Shares, the A Ordinary Shares, and the A Ordinary Shares together with the N Ordinary Shares, the Shares). The A Ordinary
Shares: (i) are not, and will not as part of the Capital Restructure and the Admissions (the Transaction) be, admitted to listing and trading on any stock exchange; and (ii) carry one vote per share, save if Naspers makes,
or is obliged to make, a filing with the AFM that it ceases to be entitled to exercise at least 50% plus one vote of the total number of voting rights that may be exercised at a General Meeting, which, pursuant to the
Company’s articles of association (the Articles of Association), would automatically result in the A1 Ordinary Shares, carrying one vote per share, converting to A2 Ordinary Shares, carrying 1,000 votes per share (the
Protection Structure).

(ii)  Wheatfields 221 Proprietary Limited (Wheatfields).

(iii) It is expected that on the Capital Restructure Date, the A Ordinary Shares will be held by 50 shareholders (including Nasbel, Keerom and Wheatfields).

(iv)  On the Capital Restructure Date, the Protection Structure will not be activated and only Al Ordinary Shares will be outstanding.

Executive Directors. Bob van Dijk is the Chief Executive Officer of the Company and an executive director of the Company. Basil Sgourdos
is the Financial Director of the Company and an executive director of the Company.
Independent Auditor. PricewaterhouseCoopers Inc. is the independent auditor.

What is the key financial information regarding the Company?

Selected financial information. The following tables set out the Group’s combined income statement, combined statement of financial
position, combined statement of cash flows and certain other financial data as at the dates and for the periods indicated. The selected
combined financial information set forth below has been derived from: (i) the unaudited but reviewed combined carve-out financial statements
of the Group as of 30 June 2019 and for the three-month periods ended 30 June 2019 and 2018 and the related notes thereto (the Interim
Combined Carve-out Financial Statements), and (ii) the audited combined carve-out financial statements of the Group as of and for each of
the years ended 31 March 2019, 2018 and 2017 and the related notes thereto (the Annual Combined Carve-out Financial Statements, and
together with the Interim Combined Carve-out Financial Statements, the Combined Carve-out Financial Statements).

Combined Income Statement

Three months ended

30 June Fiscal Year
2019 2018 2019 2018 2017
(US$ in millions)

Revenue from contracts With CUSTOMETS..........c.ecoviiiieerieereeeeeeee e et 677 589 2,654 2,303 1,835
Cost of providing services and sale of goods (407) (324) (1,596) (1,384) (1,136)
Selling, general and administration expenses. . (389) (322) (1,436) (1,507) (1,492)
Other gains/(losses)—mnet ........ccovvueerenennne . — (17) (40) (27) (25)
Operating loss........... . 119 (74) (418) (615) (818)
Interest income.... . 62 58 265 34 17
TNEETEST EXPEIISE ...ttt ettt ettt sttt et b et ea s (51) (50) (200) (195) (200)
Other finance INCOME/(COSIS)—TICL........cveuirreriererieteiee ettt s et sse e s esenes 17 66 114 (330) (638)
Share of equity-accounted results 1,486 1,091 3,409 3,292 1,857
(Impairment)/reversal of impairment of equity-accounted investments............c.c.ccceueuueee — — (88) (46) 1
Dilution (losses)/gains on equity-accounted INVEStMENTS..........cevrveieirreinenerenieereeene 1 (18) (182) 9,224 (119)
Net gains on acquisitions and diSPOSALS.........ccceriririririeiriiiei e 20 — 1,610 30 249
Profit before taXation.................cooiiiiiiiiiiiicee e 1,416 1,073 4,510 11,394 349
TAKALOM ..ttt s et s et b e s e st e sttt b e st ettt sene et neneas (21) (5) (258) (39) (11)
Profit from continuing OPerations ...............c..cccoiiiiiiiiiiic s 1,395 1,068 4,252 11,355 338
Profit from discontinued OPErations..............ccvevirieierieiiierierieieesiee et eeens — — — — 2,062
Profit for the Period..............c.ccooviiiiiiiiiiiiiccc e 1,395 1,068 4,252 11,355 2,400
ATTIDULADIE 107 ..nviiiiieieieciecieee ettt et ea e et e b e seesa e s e beese s e aeenaeneenas

Equity holders of the roUD ......c.civiiirieiiiieeieee et ens 1,432 1,082 4,307 11,485 2,606
NON-CONLIOIING INEETESES ....eveueeitiieiei ettt ettt ettt et e s eneneene (37 (14) (55) (130) (206)

il



Summary of Combined Statement of Financial Position

As at
30 June As at 31 March
2019 2019 2018 2017
(USS$ in millions)
ASSETS
Goodwill and other INtan@ibIe ASSELS ........c.iriiuirtiiriiirieeieete ettt ettt 2,894 2,829 3,139 3,185
TNVESHMENTS 11 ASSOCIALES .......viiveeieeeeeie et ettt etee et e et e et e et eeteeeaeeeteeeteeeaeeenteesteeaeeeseeeresenseeteenseenseeeseesneean 20,360 19,746 16,669 10,691
INVEStMENES N JOINE VEMIUIES. ......eotiutiuirtenietiiieteteetet sttt ettt ettt ettt ettt et b et et sttt b eae e 86 95 74 66
Other NON-CUITENE ASSELS ....e.veviverietiteteiesteteteteetestet et esesteseetestese st et e seeseeseseseesesessensesesseseesesenensesensesseseseneas 424 211 205 160
Inventory .......ccccoeeeeneee . 136 148 139 94
Trade receivables ...... . 153 135 169 138
Other current assets ..... . 999 531 376 339
SROTt-TEIN IIIVESIINIENTS ... .oeiviiiiieeeiieieeeeeeeee ettt et e et e eae e e aees e eteeeaeeeteeeaeeeaeeenaeenseeesseesseeaeesseesnseeseeeneeans 6,739 7,037 — —
Cash and Cash EQUIVALEIIES. ........cviuiiiiieiei ettt ettt sttt ettt s et ebenaenene 2,422 2,131 10,809 3,209
TOTAL ASSETS ...ttt ettt ettt a e e st ebe e st e st e seeseese e st seensesseebeeseenseseensensesaneneens 34,213 32,863 31,580 17,882
EQUITY AND LIABILITIES
TORAL EQUILY +. ettt ettt b s bt s e ee et b et b e e e eb et e bttt e bt s et ae e ne e 28,448 27,249 24,356 11,573
Total debt™.....oovvvvrreriinnee. 3,455 3,274 3,285 2,921
Other non-current liabilities® 803 790 1,244 1,978
Trade payables........c.cccoevuennee . 208 244 290 254
Other CUITENt HADIIILIES ........eocviiiiiiiieeeie ettt ettt ettt e e et e e e e te et e e eteeeaeeeateeseeneeenseeeseeeneeenrens 1,299 1,306 2,405 1,156
TOTAL EQUITY AND LIABILITIES ..ottt ettt se s eneennene 34,213 32,863 31,580 17,882
(1)  Total debt includes total interest-bearing loans, interest-bearing capitalised finance leases, bank overdrafts and other non-interest-bearing loans.
(2)  Other non-current liabilities include written put option liabilities, cash-settled share-based payment liabilities and other non-current liabilities.
Summary of Combined Statement of Cash Flows
Three months ended
30 June Fiscal Year
2019 2018 2019 2018 2017
(US$ in millions)
Net cash generated from/(utilised in) operating activities...........cceerveerrererenieerernieenes 243 264 (24) 279) (406)
Net cash generated from/(utilised in) investing acCtiVities...........evvueveeriereucenirierieceenes 212 (7,729) (6,483) 7,846 2,905
Net cash utilised in financing ACHVItIES.....c..cevviiiiriirieieceee s (155) (376) (2,121) 31 (242)
Net movement in cash and cash equivalents..................cccoocoiiiiiiiiniiininne 300 (7,841) (8,628) 7,536 2,257

Summary Segmental Data

The following tables set out the Group’s revenue and trading profit by segment on an “economic-interest” basis for the periods indicated
along with a reconciliation to the Group’s consolidated revenue and trading profit for the relevant periods as reported on a statutory basis.

Revenue

Trading (loss)/profit

Three months ended

Three months ended

30 June 30 June
2019 2018 2019 2018
(US$ in millions)

ECOMMErce COMPIISIIIE: .....c.ooviiiiiiiiiieiete ettt ettt ettt et s e es et ettt e s e seneese s eseeseneeseanenens

—Classifieds ............. 284 189 16 20
—Payments and Fintech.. 96 87 (19) (13)
F OO DIIVETY ...ttt ettt ettt ettt 129 88 (131) (16)
B S1t211 U E T U T E TS U USSPV RTRURRTRUPPRR 249 371 (11) (36)
TTAVEL 1.ttt h et h s e b st h stttk h b sttt b ettt nenenn 51 66 7 7
S ORET ettt st h e s At h At s R s Rt s et ettt et e s st s es s et et seserenn 72 54 (41) (34)
Total Ecommerce ..............cccoocevvevennnne. . 881 855 (193) (86)
Social and Internet Platforms comprising: .

TRICENE ¢ttt ettt ettt en e s 3,890 3,548 1,196 1,143
o IMATLIU et h bbbt h bbbttt b et sa e 76 69 — 7
Total Social and Internet Platforms ......................ccooiiiiiiiiiii e 3,966 3,617 1,196 1,150
COTPOTALE SEIVICES. .. veuveuiterteneesistesestesessesteseesesesseseeseseseesesseseseesesseseesesseseases e seneesenseseesenesensesessesensesesenseneas — (1) 3) (5)
Total (economuic iterest™)). ... .. ... 4,847 4,471 1,000 1,059
LSS ettt a ettt e b et b ettt et nae et ea

Equity-accounted IMVESIMENES ........c.eirieirieietiteetetit sttt stete st eseeseeesessessesese et esseseesensene st eseseseesenseneas (4,170) (3,882) (1,086) (1,086)
Total from combined GIrOUP.........c..ccoiiiiiiiiiiiiiiiiie ettt 677 589 (86) 27)
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Revenue Trading (loss)/profit

Fiscal Year Fiscal Year
2019 2018 2017 2019 2018 2017
(US$ in millions)

Ecommerce cOmPrising:...........coccoeiviiiniiininiiiniicinenee e

—ClASSICAS ... 857 614 419 (6) (120) (330)
—Payments and Fintech.........ccocooveiiiiniiiiiiincececee 360 294 186 43) (64) (69)
—F00d DEVETY ...ttt 377 166 54 (171) 30) 5

T EAIL e 1,529 1,838 1,594 (101) (223) (258)
TTAVEL . 234 211 123 37 (61) (88)
T ORET e 239 219 175 (194) (154) (126)
Total ECOMMEICE ..........ccoouoevieiiiiieiieieiieieee et 3,596 3,342 2,551 (552) (652) (866)
Social and Internet Platforms comprising:.........ccocoevevveveerieeienienennen

TRICENE ..ttt 14,457 12,024 7,506 3,929 3,675 2,701

MAILIUL e 287 257 186 23 51 60

Total Social and Internet Platforms ............cccoccoeoeiiniiiinnnnne. 14,744 12,281 7,692 3,952 3,726 2,761

Corporate Services ............. — — — (17) (14) (14)
Total (economic interestm) 18,340 15,623 10,243 3,383 3,060 1,881

Less: i

Equity-accounted investments .. (15,686) (13,320) (8,375) (3,683) (3,446) (2,560)
EBMINAtONS®.........ovoeeeeeeeeeeeeeeeee oo — — (33) — — —

Total from continuing operations ................c.cccooevninnvnennncennnn. 2,654 2,303 1,835 (300) (386) (679)
Total from discontinued operations® . — — 327 — — 137

Total from combined group.............ccccoevveiiinniiinicccee 2,654 2,303 2,162 (300) (386) (542)

(1) Economic interest refers to the Group’s share of revenue or trading profit from investments in associated companies and joint ventures which are presented on a proportionately consolidated basis for segmental reporting
purposes in accordance with IFRS 8, Operating Segments. Proportionate consolidation is a method of accounting whereby the Group’s share of each of the income and expenses of associated companies and joint
ventures is combined line by line with similar items in the Group’s operating segments.

(2)  Eliminations include inter-group transactions with the discontinued operations.

(3)  The Group disposed of its marketplace business (Allegro and Ceneo) in January 2017.

Other Key Financial Information. No pro forma financial information or profit forecast has been included in the Prospectus. There are no
qualifications in the reports provided by the independent auditor on the historical financial information for: (i) the three months ended 30 June
2019 and 2018; and (ii) the fiscal years of the Company ended 31 March 2019, 2018 and 2017. However, the unqualified opinion for the
Annual Combined Carve-out Financial Statements includes an emphasis of matter paragraph, in which the Company’s auditors noted that the
Group did not operate as an entity separate from Naspers in the past and therefore the Annual Combined Carve-out Financial Statements may
not be indicative of the Group’s future performance and what its combined results of operations, financial position and cash flows would have
been, had the Group operated as a separate entity from Naspers for the periods presented.

What are the key risks that are specific to the Company?

The following is a selection of key risks that, alone or in combination with other events or circumstances, could have a material adverse

effect on the Group’s business, financial condition, results of operations and prospects. In making the selection, the Group has considered

circumstances such as the probability of the risk materialising on the basis of the current state of affairs, the potential impact which the
materialisation of the risk could have on the Group’s business, financial condition, results of operations and prospects, and the attention that
management would, on the basis of current expectations, have to devote to these risks if they were to materialise.

° The Group operates in highly competitive and rapidly changing market sectors. If competition increases or if the Group’s consumer
internet businesses are unable to compete successfully or to generate the level of user engagement or acceptance needed to achieve or
maintain scale, the Group’s business, financial condition, results of operations and prospects could be materially and adversely affected.

° The Group operates in a rapidly evolving environment, characterised by fast-paced technological evolution, changes in user
requirements and preferences, and the frequent introduction of new or enhanced products, services and technologies. If the Group is
unable to develop or adapt to technological change or if the technologies it develops or adapts are inferior, or if it is unable to identify
investment opportunities or changes in consumer preferences, the Group’s business may be materially adversely affected.

° The market price of Tencent Limited’s (Tencent) shares will have a material impact on the market price of the N Ordinary Shares as a
result of the relative size of the Group’s investment in Tencent. The trading price of Tencent’s shares has been and may continue to be
volatile and could fluctuate due to general market and industry factors, including political, regulatory, economic and social conditions in
the People’s Republic of China as well as factors relating to Tencent’s business. Any such change in the value of Tencent shares will
have a material impact on the Group and the market value of the N Ordinary Shares.

° The Group has invested, and will continue to invest, substantial amounts to develop and promote its businesses and their platforms. A
number of these businesses are loss-making, have negative operating cash flow and require significant capital expenditure. These
businesses may never be profitable or cash generating due to a variety of factors, many of which are beyond the Group’s control. Any
such losses or negative cash flows would have a negative impact on the Group’s business, financial condition, results of operations and
value of the Group’s direct and indirect interests in these companies.

° The Company depends on access to cash flows from its subsidiaries, associated companies and joint ventures, and dividend flows from
such entities could be volatile. Some of the Group’s businesses have a limited track record of paying dividends, or have never paid
dividends. The Group also depends on external financing arrangements which contain financial covenants and other requirements.
Accordingly, the Company may not be able to obtain cash at the times and in the amounts that the Company requires.



° Each of the Group’s businesses is reliant on its technology infrastructure. Any disruption or failure in these systems, including due to
cyber-attacks or other security failures, could adversely affect the availability of such systems, could lead to increases in service
response times or otherwise disrupt the functionality or operations of the relevant business. Any failure to maintain or improve, or any
disruption to, this infrastructure could harm the Group’s business.

° The Group’s businesses process a large amount of personal and other confidential data. Any unauthorised access, loss, misappropriation
or misuse of confidential information or personal data, whether through cybersecurity breaches or otherwise, may expose the Group to
fines, liability, litigation and damage to its reputation.

° The Group is required to comply with numerous, complex, constantly evolving and sometimes conflicting legal and regulatory
requirements in multiple jurisdictions, and could suffer financial, operational or reputational loss due to non-compliance.

° The Group is active in a large number of markets, including a number of growth markets, which are generally subject to greater risk
than more developed markets. As a result, the Group is exposed to a variety of global and local economic, political, regulatory and
social conditions, including, among others, currency fluctuations, high interest rates, civil unrest, political instability, and regulations
restricting or limiting foreign ownership. The materialisation of any of these risks could have a material adverse effect on the Group’s
business, financial condition, results of operations and prospects.

° Government regulation of the internet and ecommerce sectors is evolving and may change in a manner that is unfavourable to the
Group’s business, and the Group may fail to comply with applicable regulations due to the complexity of the regulatory field.
° The Group’s future growth will depend on its ability to identify consumer trends that address major societal needs in growth markets.

Even if the Group successfully identifies such trends, the Group may fail to fully understand them or their associated risks, and the
business plans or market estimates underlying the Group’s decision to invest may prove to be inaccurate, the occurrence of either of
which could have a material adverse effect on the Group’s business, financial condition, results of operations and prospects.

Key Information on the N Ordinary Shares

What are the main features of the N Ordinary Shares?

Type, Class and ISIN. The N Ordinary Shares are ordinary shares in the share capital of the Company with a nominal value of €0.05 each.
The N Ordinary Shares will trade in Euro on Euronext Amsterdam and in South African Rand on the JSE. The N Ordinary Shares’
International Security Identification Number (ISIN) is NL0013654783.

Rights attached to the N Ordinary Shares. The N Ordinary Shares will rank pari passu with each other and holders of N Ordinary Shares
will be entitled to dividends and other distributions declared and paid on them. Each N Ordinary Share carries distribution rights and entitles
its holder the right to attend and to cast one vote at the general meeting (algemene vergadering) of the Company. There are no restrictions
on voting rights attaching to the N Ordinary Shares. Each holder of N Ordinary Shares shall, subject to exceptions, have a pre-emptive right
in respect of the N Ordinary Shares to be issued in proportion to the number of N Ordinary Shares already held by it. Such a pre-emptive
right may, however, be excluded or limited and the management board (bestuur) of the Company (the Board) has been granted the authority
to do so for a period of 18 months following the Settlement Date.

Dissolution and Liquidation. If the Company is dissolved, the Company’s assets shall be paid to secured creditors, preferential creditors
(including tax and social security authorities) and unsecured creditors (including holders of the Company’s listed notes), in that order. The
balance of the Company’s assets remaining after all liabilities have been paid, if any, shall be transferred to the holders of A Ordinary Shares
in proportion to the nominal value of each shareholder’s holding in A Ordinary Shares, but only to the extent there is a special reserve for
the conversion of A Ordinary Shares at that time. Any remaining balance shall be transferred to the holders of A Ordinary Shares and
N Ordinary Shares in proportion to the nominal value of each shareholder’s holding in A Ordinary Shares and/or N Ordinary Shares, as the
case may be, provided that each holder of an A Ordinary Share shall be entitled to one-fifth of the amount of the distribution to which a
holder of an N Ordinary Share is entitled, multiplied by the percentage of N Ordinary Shares not held by Naspers.

Restrictions on Free Transferability of the N Ordinary Shares. There are no restrictions under the Articles of Association, Dutch law or
South African law that limit the right of holders of N Ordinary Shares to hold N Ordinary Shares. The transfer of N Ordinary Shares to
persons who are located or resident in, citizens of, or have a registered address in jurisdictions other than the Netherlands or South Africa
may, however, be subject to specific regulations or restrictions according to their securities laws. Any transfers by South African exchange
control resident shareholders of N Ordinary Shares from the JSE to Euronext Amsterdam are subject to South African exchange control.

Dividend Policy. The Company does not have a defined dividend policy and, as such, there are no restrictions on, or a target range for, the
payment of dividends. The Company does not intend to declare or pay dividends before the end of its current fiscal year, ending 31 March
2020. The Company may, however, declare and pay dividends in the future. The Board will generally consider dividend declarations annually
during the month of June when it finalises the annual accounts of the Company. The ability and intention of the Company to declare and pay
dividends in the future: (i) will mainly depend on its financial position, results of operations, capital requirements, investment prospects, the
existence of distributable reserves and available liquidity and such other factors as the Board may deem relevant; and (ii) are subject to
numerous assumptions, risks and uncertainties, many of which are beyond the Company’s control.

| Where will the N Ordinary Shares be traded? |

Application has been made to admit all of the N Ordinary Shares to listing and trading on Euronext Amsterdam, under the symbol “PRX”,
and, as a secondary listing, on the Main Board of the JSE, under the abbreviated name “Prosus” and the symbol “PRX” in the
“Technology—Internet” sector.

| ‘What are the key risks that are specific to the N Ordinary Shares? |
The following is a summary of selected key risks that relate to the N Ordinary Shares.
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° Immediately after delivery of N Ordinary Shares (Settlement), Naspers will remain in a position to control the Company as holder of
between 72.84% and 83.03% of the voting rights in respect of the Shares and, if activated, the Protection Structure will further limit
shareholders’ ability to influence corporate matters as that would result in Nasbel and Keerom collectively holding approximately
54.66% of the total voting rights of the Shares. Such concentration of control over the Company could adversely affect the trading
volume and market price of the N Ordinary Shares.

° The Group cannot predict whether the Protection Structure will result in a lower or more volatile market price of the N Ordinary
Shares or in adverse publicity or other adverse consequences, including the exclusion of the N Ordinary Shares from certain stock
indices in the future, which could make the N Ordinary Shares less attractive to certain investors.

° Future offerings of debt or equity securities by the Company or offerings of N Ordinary Shares by Naspers, or the perception thereof,
may adversely affect the market price of the N Ordinary Shares and any future issuances of Shares may dilute investors’ shareholdings.

° The market price of the N Ordinary Shares may fluctuate substantially upon listing on Euronext Amsterdam and the JSE.

Key Information on the Admissions

Under which conditions and timetable can I invest in the N Ordinary Shares?

Capital Restructure. On 19 July 2019, Naspers issued a circular to its shareholders in relation to the extraordinary general meeting of
Naspers shareholders (the Naspers Circular), in which it announced its intention, subject to the terms and conditions set out in the Naspers
Circular, for no consideration:

(a) to implement capitalisation issues, in terms of which Naspers N Shareholders will receive: (i) ultimately, N Ordinary Shares. In this
regard, Naspers N Shareholders will receive M ordinary shares in the capital of Naspers (the Naspers M Ordinary Shares), which
will be automatically contributed to the Company in return for the issue of N Ordinary Shares to Naspers N Shareholders; or (ii) at
their Election, instead of receiving N Ordinary Shares, receive additional Naspers N Ordinary Shares, (together, the Capitalisation
Issue). Naspers N Shareholders Electing, instead of receiving N Ordinary Shares, to receive additional Naspers N Ordinary Shares,
shall be issued 0.36986 Naspers N Ordinary Shares for each Naspers M Ordinary Share that they would otherwise have been entitled
to be issued;

(b) to implement a pro rata capitalisation issue of Naspers A Ordinary Shares to holders of Naspers A Ordinary Shares (Naspers
A Shareholders); and

(¢)  to make a distribution in kind of A Ordinary Shares to Naspers A Shareholders through a pro rata distribution in kind following these
capitalisation issues,

(together, the Capital Restructure).

Timetable. The timetable below lists certain expected key dates for the Transaction.

Event? Date (2019)
PUDIICAtION OF the PrOSPECIUS. ......cuietiiieiiiieti ettt ettt ettt ettt et ettt et st s et et e st esese et e s es e s ese e s e s es e s es s e s esseseesese et enseseesese et enseseeseneesessesens Monday, 26 August
Listing of the N Ordinary Shares on Euronext Amsterdam and the JSE at 09:00................c.cccooiiiiiiiiniiiieceeeee Wednesday, 11 September

Implementation of the Capitalisation Issue (including the issue of the Naspers M Ordinary Shares and the automatic

contribution for the issue of the N Ordinary Shares) and the Naspers A Share Capitalisation Issue Monday, 16 September
Settlement of the Capitalisation Issue™ Monday, 16 September
A Share Distribution implemented and the Capital ReStructure Date...........ocoirieiiiiieiiiieiieieeeeeeee et seeeen Tuesday, 17 September

(i) These dates and times are subject to change and references to time are to Central European Summer Time/South African Standard Time. Any material changes will be announced in a press release published and placed on
the Company’s website (www.prosus.com) and on SENS.

(i)  Trading of N Ordinary Shares will be settled in the book-entry systems of the Netherlands Central Institute for Giro Securities Transactions (Nederlands Centraal Instituut voor Giraal Effectenverkeer B.V.) trading as
Euroclear Nederland (Euroclear Nederland) and the system operated by Strate Proprietary Limited for dealings in uncertificated securities listed on the JSE that take place on the JSE and for dealings in certificated
securities listed on the JSE that take place off market (the Strate System), as the case may be. As such, settlement of the first trades will take place three trading days after the first trades are executed in order to
accommodate settlement in the Strate System. N Ordinary Shares are expected to list and commence trading on Euronext Amsterdam and the JSE on an “as-if-and-when-issued” basis on Wednesday, 11 September 2019
(the First Trading Date) and the trades executed on the First Trading Date are expected to settle on Monday, 16 September 2019, on both Euronext Amsterdam and the JSE. Following the First Trading Date, settlement
of trades in N Ordinary Shares will take place two trading days after a trade is executed through the book-entry systems of Euroclear Nederland, in the case of Euronext Amsterdam, and three trading days after a trade is
executed in the Strate System, in the case of the JSE.

Details of the Admissions. The Admission to each of Euronext Amsterdam and the JSE is conditional on the other Admission proceeding.

Accordingly, if for any reason the Admission to Euronext Amsterdam does not proceed, the Admission to the JSE will not proceed (and vice

versa). In addition, if the Capital Restructure does not proceed, the Admissions will not proceed.

Estimated Expenses. The expenses related to the Transaction payable by the Company are estimated at €43.3 million and include, among
other items, the fees due to the AFM, Euronext Amsterdam N.V., and JSE Limited as well as legal and administrative expenses, financial
adviser fees, publication costs and applicable taxes, if any. No expenses will be charged to investors by the Company or Naspers in respect
of the Transaction.

Why is the Prospectus being Produced?

Reasons for the Transaction. Naspers believes that the Transaction is a significant step and presents a new opportunity for global internet
investors to access Naspers’s unique portfolio of international internet assets through the Company. Naspers intends for the Transaction to
reduce its index weighting on the JSE and at the same time create a new platform to attract incremental demand from a broader range of
global investors. Naspers believes that the Transaction is well aligned to its continued growth ambitions and will help to maximise
shareholder value over time.

Net Proceeds. No securities are being offered or sold under the Prospectus. As the Company will not issue for consideration, and Naspers
will not sell, any N Ordinary Shares in connection with the Transaction, neither Naspers nor the Company will receive any proceeds from the
Transaction.

Material Conflicts of Interest Pertaining to the Admissions. Each of the financial advisers to the Company and/or Naspers, the Company’s
cross-border settlement agent, the Company’s listing and paying agent for Euronext Amsterdam and the Company’s JSE sponsor (together
with their respective affiliates, the Advisers) have from time to time been engaged, and may in the future engage, in commercial banking,
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investment banking and financial advisory, lending services and ancillary activities in the ordinary course of their business with the Group
and/or Naspers and its consolidated subsidiaries or any parties related to any of them for which they have received or may receive customary
compensation, fees and/or commission. The Advisers and/or their respective affiliates may provide such services in the future. In particular,
certain Advisers are lenders under the Group’s US$2.5 billion multi-currency revolving credit facility, under which the Company is the
borrower and Naspers is the guarantor. On the First Trading Date, each director of the Company (a Director) will also be a director on the
Naspers board of directors. On the Capital Restructure Date, it is expected that certain Directors will hold direct and indirect beneficial
interests in A Ordinary Shares and N Ordinary Shares. Certain Directors will also have direct and indirect beneficial interests in Naspers
A Ordinary Shares and Naspers N Ordinary Shares.
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RISK FACTORS

Before investing in the N Ordinary Shares, prospective investors should consider carefully the risks and
uncertainties described below, together with the other information contained in this Prospectus. The
occurrence of any of the events or circumstances described in these risk factors, individually or together
with other circumstances, may have a significant negative impact on the Group’s (as defined below)
business, financial condition, results of operations and prospects. The price of the N Ordinary Shares could
decline and an investor might lose part or all of its investment upon the occurrence of any such event.

All of these risk factors and events are contingencies which may or may not occur. The Group may face a
number of these risks described below simultaneously and some risks described below may be
interdependent. Although the most material risk factors have been presented first within each category, the
order in which the remaining risks are presented is not necessarily an indication of the likelihood of the
risks actually materialising, of the potential significance of the risks or of the scope of any potential
negative impact to the Group s business, financial condition, results of operations and prospects. While the
risk factors below have been divided into categories, some risk factors could belong in more than one
category and prospective investors should carefully consider all of the risk factors set out in this section.

The risk factors are based on assumptions that could turn out to be incorrect. Furthermore, although the
management board (bestuur) of the Company (the Board) and the Company believe that the risks and
uncertainties described below are the material risks and uncertainties concerning the Group s business and
industry, and the N Ordinary Shares, they are not the only risks and uncertainties relating to the Group and
the N Ordinary Shares. Other risks, events, facts or circumstances not presently known to the Group, or
that the Group currently deems to be immaterial could, individually or cumulatively, prove to be important
and may have a significant negative impact on the Groups business, financial condition, results of
operations and prospects.

Prospective investors should carefully read and review the entire Prospectus and should form their own
views before making an investment decision with respect to any N Ordinary Shares. Furthermore, before
making an investment decision with respect to any N Ordinary Shares, prospective investors should consult
their own professional adviser and carefully review the risks associated with an investment in the
N Ordinary Shares and consider such an investment decision in light of their personal circumstances.

As used herein, references to the “Group” refer to the Company as well as to its businesses which are held
as consolidated subsidiaries and equity-method non-consolidated subsidiaries, associated companies and
joint ventures, as the context requires.

RISKS RELATING TO THE GROUP’S BUSINESS

The Group operates in highly competitive and rapidly changing market sectors, and increased competition
could have a negative impact on its business, financial condition, results of operations and prospects.

The consumer internet sector continues to evolve rapidly. Owing to increased internet penetration in growth
markets and growing adoption of online retail among internet users in the markets where the Group
operates, competition has intensified. The level of competition may intensify further in the future,
particularly as innovations in internet technologies continue to reduce existing barriers to entry. To be
successful, the Group’s businesses must achieve scale by deepening and broadening user engagement,
achieving adoption across a large user base and creating network effects on its platforms. Some of the
Group’s consumer internet businesses may not be able to compete successfully or to generate the level of
user engagement or acceptance needed to achieve or maintain scale.

The Group’s current and potential competitors range from large, established companies to emerging start-ups
and include both local and international players. Established companies, on the one hand, may have
substantially greater financial, technical, marketing and personnel resources than the Group does. These
companies may compete with the Group by using their experience and resources to compete with the
Group’s businesses in a variety of ways, including by making acquisitions, developing new products or
services, investing aggressively in advertising campaigns and offering more attractive commercial terms to
users, service providers and other strategic partners. Start-ups, on the other hand, may compete with the
Group through their ability to develop internet products or services that are superior to, or have greater
market acceptance than, the products and services offered by the Group’s businesses and may be able to
bring their products and services to the market more rapidly.

In addition to other consumer internet companies, the Group’s businesses often compete with traditional or
offline businesses. For example, the Group’s Food Delivery segment competes with telephone-based and



walk-in takeaway food services, and the Group’s Payments and Fintech segment faces competitive pressure
from traditional financial institutions as well as non-digital payment methods. Similarly, the Group’s Travel
segment competes with travel agencies as well as direct booking services provided by airlines and hotel
operators, and the Group’s Etail segment, which includes business-to-consumer (B2C) marketplaces,
competes with traditional retailers as well as omni-channel retailers, which can drive traffic from online to
physical stores (e.g., by offering “click-and-collect”, “click-and-reserve” or other services). Competition with
such businesses may increase in the future for a variety of reasons, including changes in consumer
preferences or trends or changes to internet search functions which may prioritise physical locations over
online platforms, which could negatively affect the Group’s platforms.

If the Group or its businesses are unable compete successfully, the Group’s business, financial condition,
results of operations and prospects could be adversely affected.

The Group operates in a rapidly evolving environment. Any failure to adapt to technological change or changes
in consumer preferences could negatively impact the Group’s businesses.

The consumer internet sector is characterised by rapid technological evolution, changes in user requirements
and preferences, and the frequent introduction of new or enhanced products, services and technologies. In
order to succeed, the Group must continue to stay abreast of continually evolving sector trends and to
improve its own products, services and platforms in terms of responsiveness, functionality and features. The
Group’s competitors are constantly innovating and introducing new products, services and features to
increase their user base and enhance users’ experience. These competitors may develop and apply new or
superior technologies that increase performance or reduce costs (e.g., machine learning and/or artificial
intelligence) in businesses that compete with the Group’s businesses. As a result, in order to attract and
retain users, achieve scale, and compete against their competitors, the Group’s businesses must continue to
invest significant resources to enhance its products, services, technologies and platforms. Furthermore,
although the Group is constantly developing new services, products and technologies, the timing and
introduction of these are subject to risks and uncertainties. Logistical, operational, regulatory, technical or
other problems could delay or prevent the introduction of one or more of these services, products or
technologies. Moreover, these services, products or technologies may fail to compete effectively with those
developed by the Group’s competitors and may not achieve widespread market acceptance or generate
incremental revenue or trading profits. If the Group is unable to develop or adapt to such new technologies,
or if the technologies it develops or adapts are inferior, or it is unable to identify investment opportunities
that focus on such future technologies, the Group’s business may be materially adversely affected.

In addition, changes in user behaviour resulting from technological developments or the availability of
alternative services or products may also affect the Group’s businesses. The Group’s ability to remain
competitive and develop successful services and products depends on its ability to predict accurately and to
anticipate such changes in user behaviour and demand, which it may not be able to do successfully, or at
all. The Group may be required to continue to invest significant resources and to increase its capital
expenditures to further adapt to these changes.

The Group’s long-term success depends on the continued development and use of the internet as a
commercial medium as well as increasing high-speed internet and mobile phone penetration. Critical issues
affecting these trends, including concerns about data security (including personal and financial information),
network reliability, costs and capacity constraints potentially resulting in delays, transmission errors and
other difficulties, may impact the growth of internet platforms and ecommerce. These and other issues
affecting the internet sector may be aggravated in countries with less developed internet and mobile network
infrastructure (for instance, India and Southeast Asia) in which the Group currently conducts, or may in the
future conduct, its businesses. If internet access or mobile phone penetration in these markets develops
slower than expected or any of the abovementioned factors materialise, the Group’s growth strategy could be
adversely affected.

The market price of Tencent’s shares will have a material impact on the market price of the N Ordinary Shares.

As of 30 June 2019, the Group held a 31.1% effective interest in Tencent Holdings Limited (Tencent),
representing 48% of the Group’s total assets on a carrying value basis as at that date. The Group’s share of
Tencent’s revenue, on an economic-interest basis, represented 80% and 79% of the Group’s total revenue, on
an economic-interest basis, during the three months ended 30 June 2019 and FY 2019, respectively. Tencent
is a leading integrated internet services company in the People’s Republic of China (China or the PRC),
which operates a broad range of internet services, including communication and social network, online
games, digital content, online advertising, payment and cloud services. The fair value of the Group’s interest
in Tencent is subject to fluctuations in the market value of Tencent’s ordinary shares, which are listed on
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the Hong Kong Stock Exchange, a market operated by the Stock Exchange of Hong Kong Limited (the
Hong Kong Stock Exchange). Following the Group’s sale of approximately 6% of its interest in Tencent
(or approximately 2% of Tencent’s issued share capital) in March 2018, the Group announced that it will
not sell further Tencent shares for at least three years from such date. As a result of the relative size of the
Group’s investment in Tencent, the market value of Tencent shares will continue to have a material impact
on the Group and will have a material impact on the market price of the N Ordinary Shares.

The trading price of Tencent’s shares has been and may continue to be volatile and could fluctuate due to a
range of factors. This could result in volatility in the trading price of the N Ordinary Shares. According to
Bloomberg L.P, between FY 2017 and FY 2019, Tencent’s share price has varied from a high of
HK$474.60 on 23 January 2018 and a low of HK$153.20 on 5 May 2016. Tencent’s shares are listed on
the Hong Kong Stock Exchange, which means the investment performance of Tencent’s shares is impacted
by fluctuations on the Hong Kong and other Chinese equity markets, independent of the business
performance and operating results of Tencent, as well as global and sector markets more generally.

In addition to the broader market and industry factors, the price and trading volume of Tencent’s shares may
be volatile for other reasons more specific to Tencent’s business, including:

° variations in Tencent’s results of operations or loss of market position in its key markets;
° announcements about Tencent’s earnings that are not in line with market expectations;
° actual or perceived general political, economic and business conditions in China and globally;

° changes or developments in the Chinese regulatory environment (or any other markets in which
Tencent operates), including any regulatory action or inaction limiting or prohibiting Tencent’s ability
to license, market or release new games or other products;

° publication of operating or industry metrics by third parties, including government statistical agencies,
that differ from expectations of industry or financial analysts;

° changes in financial estimates in respect of Tencent’s results by capital market analysts;

° announcements made by Tencent or its competitors of new products and service offerings, acquisitions,
strategic relationships, joint ventures or capital commitments;

° press and other reports, whether or not true, about Tencent’s business or any Tencent-related news that
is price sensitive;

° negative reports published by short sellers, regardless of their veracity or materiality to Tencent’s
business;

° litigation and regulatory allegations or actions or negative reports or publicity against Tencent,
regardless of their veracity or materiality to Tencent;

° delays or failures in Tencent obtaining applicable approvals, permits and licences for its products and
businesses, including new games, from regulators in China and other jurisdictions in which Tencent
operates;

° changes in product pricing made by Tencent or its competitors;
° conditions in the Chinese market (and any other markets in which Tencent operates); and
° changes to Tencent’s management.

Any of the above factors may result in significant and unanticipated changes in the volume and trading
price of Tencent shares.

In particular, because substantially all of Tencent’s business and operations are in China, its business and the
market price of Tencent’s shares may be influenced to a significant degree by political, economic and social
conditions in China generally, including continued economic growth in China. Any prolonged slowdown in
the Chinese economy may reduce the demand for Tencent’s services and materially and adversely affect the
market price of Tencent’s shares and, in turn, the market price of the N Ordinary Shares. See “—Risks
relating to markets in which the Group operates—Global and regional economic and financial conditions
could have a material adverse effect on the Group's business, financial condition, results of operations and
prospects”.

In addition, Tencent derives a significant portion of its revenue from the online game industry, which is
rapidly evolving and subject to a high degree of uncertainty. In early 2018, the Chinese government



suspended the approval for monetisation licences for online games. Although the Chinese government
resumed the monetisation licence approval for games in December 2018, and Tencent has since obtained
approval for the sale of a number of its new games in China, there can be no assurance that a similar
interruption in approval of new games will not occur again or that Tencent will not face similar or other
regulatory hurdles in obtaining licensing or other approvals for its games in the future. Any failure to
obtain, or delay in receiving, regulatory approval for its new games could materially and adversely affect
Tencent’s business and the market price of Tencent’s shares.

The Group’s investment in Tencent is also subject to Chinese regulations which place limitations on foreign
ownership in companies that provide value-added telecommunications services and other related services in
China. To comply with Chinese laws and regulations, Tencent conducts its businesses in China by
contracting with certain domestic Chinese companies that are licensed to operate these services (the OpCos).
Although Tencent does not own any equity interest in these OpCos, through a series of contractual
arrangements (together, the Structure Contracts), Tencent exercises effective control over these OpCos and
obtains substantially all of their revenue in the form of consulting, licensing, revenue sharing, technical
support and other fees. For additional information, see “Business—Iencent Structure Contracts”. In Tencent’s
2018 Annual Report, it is stated that Tencent’s Chinese legal advisers are of the view that the Structure
Contracts arrangement does not violate applicable existing Chinese laws and regulations, but its legal
advisers also advise that there are substantial uncertainties regarding the interpretation and application of the
currently applicable PRC laws, rules and regulations, and it is possible that the PRC regulatory authorities
and PRC courts may in the future take a view that is different from Tencent’s Chinese legal advisers.

In addition, the Structure Contracts may fail to prove as effective in providing operational control as direct
ownership and may be difficult or costly to enforce under PRC law. For example, the Structure Contracts
contain provisions which may not be enforceable under PRC law, including provisions enabling an arbitral
body to award remedies over the shares and/or assets of the OpCos, injunctive relief and/or winding up of
the OpCos. In the event of breach of the Structure Contracts by the OpCos and/or their shareholders, and if
Tencent is unable to enforce the Structure Contracts, Tencent may not be able to exert effective control over
the OpCos which could negatively affect Tencent’s business. Similarly, the OpCos are each owned by their
respective shareholders. Conflicts of interests between these individuals’ roles as shareholders of the OpCos
and their duties to Tencent may arise. There is currently no specific and clear guidance under PRC law that
addresses the resolution of any conflict between PRC laws and the laws of the Cayman Islands (where
Tencent is incorporated) in respect of any conflict relating to corporate governance regime. If Tencent cannot
resolve any conflicts of interest or disputes between Tencent and the shareholders of the OpCos, it would
need to rely on legal proceedings to resolve these disputes and/or enforce the Structure Contracts, which
could result in disruption of its business, and there would be substantial uncertainty as to the outcome of
any such legal proceedings. The arrangement of the Structure Contracts could also expose Tencent to
potential adverse tax consequences. For example, if the recognition of revenue derived from the OpCos
under the Structure Contracts were challenged by tax authorities, an adjustment in tax treatment could have
a material and adverse impact on the taxable profitability of Tencent.

Moreover, since the enactment of the Foreign Investment Law of the PRC (the Foreign Investment Law)
in March 2019, it remains unclear whether Tencent’s contractual arrangements will cause its affiliated
Chinese entities to be interpreted and deemed as foreign investment under the Foreign Investment Law. If
either the Chinese regulatory authorities or the Chinese courts find that the Structure Contracts do not
comply with Chinese laws and regulations, or if existing laws and regulations or the interpretation of these
laws and regulations change in the future, Tencent could be subject to penalties and could be forced to
relinquish its interest in its value-added telecommunications services business and related business in China,
which would have a material adverse effect on Tencent’s business and the market price of Tencent’s shares.
See “—Risks relating to markets in which the Group operates—Uncertainties exist with respect to the newly
enacted Foreign Investment Law and its potential impact on the Groups investment in Tencent and the
viability of Tencent’s current corporate structure, corporate governance and business operations” and
“Business—Regulation—Recent, Significant Regulatory Developments”.

The Group’s investment in Tencent is also subject to other risks, including those related to the legal and
regulatory climate in China as well as capital controls or other measures which may restrict the payment of
dividends. See “—Legal and regulatory risks—The Group is required to comply with numerous, complex,
constantly evolving and sometimes conflicting legal and regulatory requirements in multiple jurisdictions,
and could suffer financial, operational or reputational loss due to non-compliance”, “—Risks relating to the
Group's financial situation—The Company depends on access to cash flows from its subsidiaries, associated
companies and joint ventures, as well as external financing arrangements, and limitations on accessing



these funding sources may adversely affect the Groups business, financial condition, results of operations
and prospects” and “Important Information—Tencent Public Disclosures”.

The Group has invested, and will continue to invest, substantial amounts to develop and promote its businesses
and their platforms. Certain of these investments may continue to be loss-making and may never be profitable.

The Group continues to invest heavily across many of its businesses. A number of these businesses are
loss-making, have negative operating cash flow, require significant capital expenditure and/or may never be
profitable or cash generating. The Group may experience difficulties developing its businesses into profitable
or cash generative operations due to a variety of factors, many of which are beyond its control. These
factors may include:

° the effectiveness of the Group’s marketing efforts to promote its platforms;

° the popularity of its platforms, products and services among users, and consequent ability of those
platforms to achieve scale and monetise their service offerings;

° competition from new or superior technologies, especially where such products are offered at lower
cost or for free;

° government regulation constraining activities or imposing onerous requirements, such as in the areas of
data privacy and online payments;

° internet and mobile penetration rates or consumers’ acceptance of the use of the internet for consumer
transactions; and

° technical failures or difficulties with platforms, data or infrastructure upon which the Group depends.

The business model of most of the Group’s businesses, including those in its Classifieds, Payments and
Fintech, Food Delivery and Etail segments, typically requires scale to achieve profitability, as scale creates a
sufficient user base to generate and sustain network effects. Achieving scale for platforms operated by these
businesses may require substantial marketing efforts as well as a significant investment of resources and
capital by the Group over a long period of time. There is no assurance such marketing efforts will be
successful or that the Group will be able to monetise these businesses. The Group cannot predict whether
such platforms will ultimately yield a return on the Group’s investment. The Group may ultimately fail to
recoup its investment in such platforms or businesses. The Group has, for example, had to incur impairment
charges in respect of certain of its businesses in the periods presented in this Prospectus. In FY 2017,
impairment charges amounted to US$27 million, primarily due to impairments related to the Group’s Etail
fashion business in Turkey (which was performing below management’s expectations). In FY 2018,
impairment charges amounted to US$73 million, primarily due to impairments of investments in associated
companies, in particular the Group’s Classifieds joint venture in Bangladesh (which was wound-up), the
Group’s Classifieds brand in Thailand (which was disposed of) as well as a patent for the Russian
Classifieds business (which was no longer used). In FY 2019, impairment charges amounted to
US$95 million, primarily due to impairments of investments in associated companies, in particular, the
Group’s investment focused on consumer lending and financial services in the Payments and Fintech
segment, as well as other smaller venture investments, where performance of the investments fell behind
management’s expectations. Similar or higher levels of impairment may recur in future periods as well.

A number of the Group’s businesses, such as those in its Classifieds, Payments and Fintech, Food Delivery
and Etail segments, require significant investment to drive growth and have not reached sufficient scale to
record trading profits. As a result, the Group’s total trading losses from continuing operations amounted to
US$679 million, US$386 million and US$300 million in FY 2017, FY 2018 and FY 2019, respectively.
Although trading losses in respect of individual businesses generally decrease as the business scales up and
becomes profitable, trading losses are incurred and investments are made, in most instances, over a multiple-
year period and there is a risk that the Group will not recover such losses or realise the desired return on
its investments. In addition, even when the Group’s businesses achieve profitability, such as the Group’s
Classifieds businesses which became profitable in FY 2018 (excluding the investment to scale letgo (as
defined below)), there can be no assurance such businesses will be able to sustain profitability or that the
value of the Group’s businesses will not decrease, whether due to general changes in valuations for internet
companies or otherwise.

Trading losses and negative cash flows incurred by the Group’s companies and investments have a negative
impact on the Group’s business, financial condition, results of operations and value of the Group’s direct
and indirect interests in these companies. In addition, the Group’s ability to successfully exit an investment
in a poorly performing business may be limited. Because the Combined Carve-out Financial Statements



include the performance of many of its less mature businesses and some of the Group’s larger and more
proven investments are not fully consolidated into its financial results, there can be substantial volatility in
the Group’s financial results. Trading losses incurred by the Company’s subsidiaries, associated companies
and joint ventures will also have a direct negative impact on the Group’s combined income statement, which
may substantially reduce the Group’s own profitability. Any future consolidation of Group companies which
have trading losses, either of those businesses already owned or of any businesses acquired in the future,
will likewise negatively affect the Group’s combined results, particularly its level of profitability.

If the Group is unable to develop its businesses into profitable or cash generative operations, it could have a
material adverse effect on the Group’s business, financial condition, results of operations and prospects.

Each of the Group’s businesses is reliant on its technology infrastructure. Any failure to maintain or improve,
or any disruption to, this infirastructure could harm the relevant business and the Group.

Each of the Group’s businesses rely on its technology and internet infrastructure, including software,
hardware, telecommunications and other systems, to operate its platforms, deliver its services, provide
transaction and payment processing, and to manage and secure its business and data, particularly with
respect to internal communications, controls, reporting and relations with customers and suppliers. Certain
aspects of this infrastructure have experienced system failures and electrical outages in the past, and are
exposed to outages due to fire, floods, acts of war or terrorism, power loss, telecommunications failures,
break-ins, industrial actions and similar events. The Group’s businesses have limited back-up systems and
disaster recovery plans in the event of such occurrence, and their existing back-up systems and plans may
not prove effective. If any of the foregoing events occurs, one or more of the Group’s businesses may
experience a system shutdown. Any disruption or failure in these systems could adversely affect the
availability of such business’s platforms, could lead to increases in the response times of its services or
otherwise disrupt the functionality or operations of the relevant business.

Similarly, the Group’s businesses regularly add new features and functionality to their platforms. This
requires the development of additional software and the integration of this software with new or existing
technology. Should the Group’s businesses be unable to integrate such technologies, add additional software
and hardware, or upgrade their technology, transaction processing systems or network infrastructure to
accommodate increased user bases, utilisation or transaction volumes, it could have adverse consequences.
These consequences include unanticipated system disruptions, slower response times, degradation in levels of
user satisfaction, impaired service quality and delays in reporting accurate financial information.

In addition, despite implementing network security measures, the Group’s and its businesses’ servers may be
vulnerable to computer viruses, break-ins and similar disruptions from unauthorised tampering with, and/or
cyber-attacks on, such computer systems. The Group and its businesses may be required to expend
significant capital and other resources to protect their platforms against the threat of computer viruses and
hackers and to alleviate any problems caused by them. Moreover, if a computer virus or cyber-attack
affecting such system is highly publicised, the Group’s reputation or users’ trust in the relevant business
could be materially damaged and the user base or utilisation of the relevant platform may decrease. See
“—Unauthorised use or disclosure of confidential information or personal data, whether through
cybersecurity breaches or otherwise, may expose the Group to fines, liability, litigation and damage to its
reputation”.

Any failure to maintain or improve, or any disruption to, the Group’s technology and internet infrastructure
could harm the ability of the Group and its businesses to maintain or increase the user bases or utilisation
of their platforms, or otherwise have a material adverse effect on the Group’s business, financial condition,
results of operations and prospects.

Unauthorised use or disclosure of confidential information or personal data, whether through cybersecurity
breaches or otherwise, may expose the Group to fines, liability, litigation and damage to its reputation.

The Group’s businesses process a large volume of personal data (including user identity and contact
information), transaction data (including listings, records of purchases and payment method data, including
credit card information), analytics and other confidential business partner, customer and employee
information. Numerous operational platforms also leverage Group artificial intelligence capabilities and
diverse technologies. The Group and its businesses are responsible for safeguarding personal or other
confidential data and must comply with strict data protection and privacy laws when dealing with personal
data in the jurisdictions in which they operate. Complying with the numerous and complex regulations to
which the Group is subject in the event of unauthorised access may be expensive and difficult, and failure
to comply with these regulations could subject the Group to increased regulatory scrutiny and additional



liability, including in jurisdictions with historically varied approaches to regulatory enforcement. Although
the Group seeks to ensure that procedures are in place for compliance with relevant data protection and
privacy laws within its businesses and any third-party service providers, such measures may not be effective
in all cases. Certain jurisdictions in which the Group operates may modify regulatory requirements in short
periods of time, which may result in practical and technical obstacles to maintaining real-time compliance
with such obligations.

The Group’s systems and operations could be compromised and vulnerable to damage or interruption,
whether as a result of cyber-attacks (including computer viruses, distributed denial of service attacks,
phishing, spurious spam attacks or malware), human error, intentional acts of vandalism and similar events.
The Group has from time to time experienced disruptions in its systems due to such errors or cyber-attacks
that target sensitive information, integrity and the continuity of its services. The Group’s current security
measures may not effectively detect or counter all evolving security risks, prevent future slowdowns or
disruptions, protect against attacks or address all the security and privacy concerns of existing and potential
users or of relevant supervisory authorities with data protection oversight.

Any unauthorised access, loss, misappropriation or misuse of information could result in significant
reputational damage, liability, fines, legal proceedings or regulatory actions or inquiries against the Group or
its businesses by governmental authorities. The occurrence of any of the above could have a material
adverse effect on the Group’s or any of its businesses’ reputation, business, financial condition, results of
operations and prospects.

The Group does not exercise control over its minority investments, and the value and liquidity of its stakes in
such investments could decrease.

The Group holds minority investments in a number of companies, including a 30.99% effective interest in
Tencent, a 28.0% effective interest in the Mail.ru Group Limited (the Mail.ru Group), a 42.6% effective
interest in MakeMyTrip Limited' (MakeMyTrip), a 22.3% effective interest in Delivery Hero SE (Delivery
Hero) and a 38.8% effective interest in Bundl Technologies Private Limited (Swiggy). The Group’s minority
voting position precludes it from controlling these businesses, limits its ability to implement strategies that it
favours and allows the businesses to adopt strategies and take actions which may, in some cases, be
contrary to the Group’s preferred strategies and actions. The Group’s results of operations and financial
condition are significantly affected by the performance of these non-controlled associated companies. Any
significant impairments, asset sales, changes in operational performance, loss of founders or other key
personnel or changes in dividend policy of its associated companies or joint ventures could have a
significant impact on the Group’s business, financial condition, results of operations and prospects. See
“—Risks relating to the Group's financial situation—The Company depends on access to cash flows from its
subsidiaries, associated companies and joint ventures, as well as external financing arrangements, and
limitations on accessing these funding sources may adversely affect the Group s business, financial condition,
results of operations and prospects” and “—Loss of key personnel could have a negative impact on the
Group s operations and the operation of its businesses”.

Moreover, the Company’s share price will be significantly affected by the movement in the share price of
certain of these companies, particularly Tencent. See “—The market price of Tencent’s shares will have a
material impact on the market price of the N Ordinary Shares”. A prolonged period of decline in the share
price of, or a change in the current or anticipated operational performance of, or an announcement of
adverse changes or events by, the Group’s associated companies could lead to an impairment charge to its
investments and have an adverse effect on its share price.

The Group’s future growth will depend on its ability to identify consumer trends that address major societal
needs in growth markets.

The Group’s strategy focuses on consumer internet solutions that address major societal needs in high-
growth markets. Accordingly, the Group needs to identify relevant trends and business concepts early,
understand them and the associated risks, and identify local businesses in high-growth markets to execute
the relevant solution. The Group may not be able to identify large consumer trends or suitable business
concepts in the future. Even if the Group successfully identifies such trends or suitable business concepts,
the Group may fail to fully understand them or their associated risks, and the business plans or market
estimates underlying the Group’s decision to invest may prove to be inaccurate. The Group may also be

' In April 2019, the Group announced that, subject to customary closing conditions, including obtaining the requisite regulatory approvals, it

will exchange its interest in MakeMyTrip for an interest in Ctrip.com International, Ltd. (Ctrip) (Ctrip Transaction). For further
information, see “Business—History—Selected Significant Corporate Events Relating to the Group—Ecommerce—Travel”.
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unable to distinguish between business concepts with potential for long-term success and those with only
limited potential. The Group may realise, only after having identified and invested in a particular business
concept, that such business concept is not likely to be successful or no longer fits within the Group’s core
strategy.

The Group focuses its investments on markets which it believes present significant growth opportunities in
terms of gross domestic product (GDP), demographics, middle-class and population as well as high-speed
internet and mobile penetration and adoption of new internet-based business models. There is no guarantee,
however, that these growth markets will prove to be as attractive as the Group currently believes or that the
Group will be able to identify growth markets in the future. The Group’s success in these markets depends
significantly on the accuracy of forecasts of growth in terms of GDP, demographics, middle-class and
population as well as internet and mobile penetration, government support for technology infrastructure,
business development and foreign investment, as well as a suitable legal environment for investment. Such
trends in these markets may be less predictable than those which are generally considered to be more
developed. Consumers in these markets are also generally more exposed to external forces that impact
consumer spending, such as general economic conditions, unemployment, consumer debt, reductions in wage
growth and increases in non-discretionary costs, residential real estate and mortgage markets, taxation,
energy prices, inflation, interest rates, consumer confidence and other macroeconomic factors. As many of
the Group’s businesses target sectors that are typically considered forms of discretionary spending, such as
the Group’s Food Delivery, Etail and Travel segments, or are otherwise affected by levels of discretionary
spending, such as the Group’s Payments and Fintech segment, the Group may be particularly at risk of
negative economic performance during recessionary or other periods in which consumer spending or
disposable income decreases.

The Group is also focused on expanding its product footprint and expanding to verticals that complement its
existing businesses, which may alter its risk profile. For example, the Payments and Fintech segment is
seeking to increase access to credit in markets where the population is underserved by the traditional
financial system. Expanding into these services could subject the Group to new or heightened risks, such as
increased exposure to counterparty credit risk, and the Group could become subject to new categories of
regulation, such as capital or liquidity requirements, either of which would impose additional cost or
compliance burdens on the Group.

Furthermore, the Group competes with financial investors to identify and acquire or invest in suitable
consumer internet businesses. Competition among financial investors, such as investment funds, venture
capital, private equity and other firms, has increased in recent years, and there have been concerns that
valuations of certain consumer internet businesses do not reflect present or potentially achievable future fair
values. Some of the financial investors with which the Group competes may have substantially greater
resources than the Group and there can be no assurance the Group will be able to invest in suitable
companies on commercially reasonable terms, or at all. Increasing competition may also reduce the number
of available businesses which satisfy the Group’s strict investment criteria and may drive up prices for assets
more generally.

Any inability of the Group to execute its strategy could have a material adverse effect on the Group’s
business, financial condition, results of operations and prospects.

The Group depends on search engines and application marketplaces to direct users to its platforms and to make
its platforms available to users.

To be successful, the Group’s businesses must achieve scale by deepening and broadening user engagement,
achieving adoption across a large user base and creating network effects on its platforms. The Group relies
in part on search engines, such as Google, and mobile operating systems, such as Android and iOS, and
their respective application marketplaces to direct new and existing users to the Group’s platforms and to
facilitate downloads of the Group’s mobile apps. Any changes in mobile operating systems and application
marketplaces that degrade the functionality of the Group’s apps or give preferential treatment to its
competitors’ apps could adversely affect the Group’s platforms. If operating systems or application
marketplaces limit the availability of the Group’s apps, increase the cost of using the Group’s apps, impose
unsatisfactory terms of use or modify their search or ratings algorithms in ways that are detrimental to the
Group, or if competing platforms are placed more prominently in application marketplaces or search engine
results than the Group’s platforms, the Group may be unable to maintain or increase the user base or
utilisation of its platforms. Any of the foregoing risks could adversely affect the Group’s business, financial
condition, results of operations and prospects.



The Group generates a portion of its revenue from advertising and the loss of marketers, or reduction in
spending by marketers, could harm its business.

The Group currently generates a portion of its total revenue from third parties advertising on its platforms,
particularly in its Classifieds and Food Delivery segments. The Group’s combined advertising revenue
comprised 3.4% of its revenue in the three months ended 30 June 2019 (4.1% in the three months ended
30 June 2018) and comprised 3.8% of its revenue in FY 2019 (4.3% in FY 2018 and 4.4% in FY 2017),
excluding advertising revenue of the Group’s associated companies and joint ventures. Many of the Group’s
marketers spend a relatively small portion of their overall advertising budget with the Group. Marketers will
not continue to do business with the Group, or they will reduce the prices they are willing to pay to
advertise with it, if it does not deliver advertisements in an effective manner, provide sufficient exposure for
their products or services, or if they do not believe that their investment in advertising with it will generate
a competitive return relative to other alternatives.

The Group’s advertising revenue could be adversely affected by a number of factors, including:
° decreases in user engagement, including time spent on the Group’s platforms;

° product changes or inventory management decisions that the Group may make that reduce the size,
frequency or relative prominence of ads displayed on its platforms;

° the Group’s inability to increase the quality of ads shown to users, particularly on mobile devices;

° loss of advertising market share to the Group’s competitors, including if such competitors offer more
integrated products; and

° the impact of macroeconomic conditions and conditions in the advertising industry in general.

Any loss of marketers, or reduction in spending by marketers, could have a material adverse effect on the
Group’s business, financial condition, results of operations and prospects.

The integration of acquisitions that the Group has made and may make in the future may not be successful and
may create unanticipated problems and costs.

The Group has experienced growth and development through acquisitions and investments (including
through associated companies and joint ventures) in the past and continues to pursue acquisitions and
investments in order to meet its strategic objectives. Integrating the operations and personnel of acquired
businesses is a complex process. The Group may not be able to integrate the operations, technology and
rights of its acquired businesses with its operations without encountering unanticipated problems and costs.
For example, many of the Group’s acquired companies are bolt-on acquisitions intended to interact with its
existing internet platforms, and the Group may face technical difficulties and unanticipated costs in
integrating newly acquired platforms. The integration process and any difficulties encountered in combining
operations could also divert management’s attention from other business concerns or otherwise adversely
affect the Group’s business. In addition, acquisitions and investments may decrease the Group’s cash
resources or increase the Group’s level of indebtedness and contingent liabilities. There can be no assurance
that the Group will be able to identify, acquire and successfully integrate additional companies in the future
or that such acquisitions will perform as expected.

Many of the Group’s businesses depend on third parties for the provision of goods, logistics or other services,
which they may fail to provide in a reliable or satisfactory manner.

The Group’s businesses rely, to varying degrees, on a number of third-party vendors, service providers as
well as strategic partners to operate their businesses and meet the expectations of customers and users.

The Group’s Food Delivery and Etail segments rely on third parties, such as restaurants and various
suppliers, to provide food products and merchandise. Within the Food Delivery segment, if restaurants
experience difficulty servicing customer demands, producing quality food or meeting other requirements or
standards, the reputation and brand of the Group’s businesses could be damaged. Similarly, within the Etail
segment, if the supply of merchandise from vendors were to significantly deteriorate for any reason, the
Group’s businesses may be unable to obtain the products that consumers want to purchase. To deliver goods
to customers, the Food Delivery segment relies on either the delivery service provided by the restaurant or
the platform’s own delivery service, if available, and the Etail segment relies on third-party delivery
companies as well as its own logistics network. Any interruptions to or failures in such logistics and
delivery services could prevent the timely or proper delivery of products to customers, which would harm
the reputation of the Group’s companies and platforms. These interruptions may be due to events that are
beyond the Group’s control or the control of such third parties, including, among others, inclement weather,
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natural disasters, transportation disruptions and labour unrest. The risk of such an interruption occurring is
especially heightened in growth markets, where many of the Food Delivery and Etail segments operate.

The Group’s Payments and Fintech segment relies upon relationships with acquirers and other partners, and,
in Poland, where the Group acts as an acquirer, the international card networks, such as Visa and
Mastercard, or local sponsors to provide payment services. If the Group was unable to maintain its
relationships with acquirers or, where it acts as an acquirer, its access to the international card networks, the
Group would face significant difficulty in offering many of its payment services, which would result in a
loss of certain customer relationships and negatively impact its revenue.

The Group’s Travel segment depends on commercial and strategic partnerships with a number of third
parties to provide services which customers can book through the Group’s platforms and to generate a
substantial portion of the segment’s revenue, as partners pay the Group fees and commissions for these
bookings. Such partners include airlines, hotels, destination management companies, bus and train operators,
car hire companies and other travel suppliers. Any adverse changes in the Group’s existing arrangements
with these third parties, including an inability to fulfil their payment obligation to the Group in a timely
manner or an inability to enter into or renew arrangements on favourable terms, if at all, could reduce the
amount, quality, pricing and breadth of the travel services and products the Group is able to offer.

Any failure of, or inability of the Group to maintain relationships with, the Group’s third-party vendors,
service providers and strategic partners could have a material adverse effect on the Group’s business,
financial condition, results of operations and prospects.

Loss of key personnel could have a negative impact on the Group’s operations and the operation of its
businesses.

The Group relies on a number of experienced employees with detailed knowledge of its business and the
markets in which it operates. Unanticipated losses of key employees or the inability to identify, attract and
retain qualified personnel in the future could adversely affect the Group’s business operations. There is a
global shortage of suitable talent in relation to the Group’s sectors and the technologies it utilises,
particularly with respect to digital skills, including software developers, product designers, machine learning
and artificial intelligence specialists, which could constrain its ability to develop its business or achieve the
desired scale for its operations. In addition, some of the Group’s businesses depend on the knowledge,
expertise and services of the respective founders of such businesses for their success. If one or more of
such founders were unable or unwilling to continue to remain in their positions, those businesses and
operations could be disrupted and their growth potential could be impaired.

If the Group fails to maintain brand recognition and trust in its various company brands, it may face difficulty
in attracting and retaining new users and business partners.

The Board believes that maintaining the recognition and trust in the brands of the Group and its businesses
is a critical aspect of its efforts to grow its user base, obtain additional business partners and maintain
competitiveness. The Group’s main competitors also have established brands and are continuing to take steps
to increase and strengthen their brand recognition. The Group may experience difficulties maintaining brand
recognition and trust due to a variety of factors, many of which are beyond its control, including:

° changes in the pricing, availability or quality of the products or services offered on the Group’s
platforms;

° actual or perceived changes to the reliability of the Group’s platforms;

° competitors having more (or more effective) marketing or brand promotion campaigns than the
Group’s businesses;

° user complaints about the Group’s platforms, products or services, personal data handling and security
practices, or user support, including on blogs, online ratings, review services and social media
platforms; and

° negative reports or publicity, whether or not true, about the Group’s businesses or other businesses in
the same sectors.

If the Group is for any reason unable to maintain and enhance the brand recognition and trust in its brands,
this could have a material adverse effect on its business, financial condition, results of operations or
prospects.
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Certain of the Group’s businesses are subject to inventory risk.

Certain of the Group’s businesses, particularly within the Etail segment, sell products directly to consumers.
As a result, these businesses are faced with the constant challenge of balancing inventory levels with the
ability to meet consumer demand. The Group’s businesses make inventory decisions based on internally
generated projections. These projections are based on many assumptions about consumer demand,
preferences, trends, product availability or supply chain lag, price sensitivity and pricing, which may prove
to be incorrect. If these inventory projections are too high, such businesses’ inventory levels may be too
high, which may result in lower-than-planned profitability and gross margins, as price reductions may be
required to sell through stock. Conversely, if inventory projections underestimate consumer demand, such
businesses may experience inventory shortages, resulting in missed sales and lost revenue.

RISKS RELATING TO THE GROUP’S FINANCIAL SITUATION

The Company depends on access to cash flows from its subsidiaries, associated companies and joint ventures,
as well as external financing arrangements, and limitations on accessing these funding sources may adversely
affect the Group’s business, financial condition, results of operations and prospects.

The Company is a holding company without significant business operations and assets other than interests in
its subsidiaries, associated companies and joint ventures. To meet its obligations and cash flow requirements
and to pursue its strategy, the Company utilises funding through a combination of distributions from its
subsidiaries, associated companies and joint ventures, bank financing, divestments of holdings in certain
companies and liquidity from the capital markets. The Company’s subsidiaries, associated companies
(including Tencent, Mail.ru Group, Delivery Hero and MakeMyTrip) and joint ventures are separate and
distinct legal entities that have no obligation to make any funds available to the Company or to each other,
whether by intercompany loans or payment of dividends. As a result, dividend flows from the Company’s
subsidiaries, associated companies and joint ventures could be volatile and some of the Group’s businesses
have a limited track record of paying dividends, or have never paid dividends. For example, dividends
received from the Group’s associated companies, joint ventures and other investments increased by 14%
between 30 June 2019 and 30 June 2018, increased by 38% between FY 2019 and FY 2018 and increased
by 29% between FY 2018 and FY 2017.

The Company’s ability to utilise the cash flows from its subsidiaries, associated companies and joint
ventures is subject in certain countries, to the availability of a sufficient quantity of foreign exchange
reserves, and potentially to foreign investment and exchange control laws. The interests of the minority
shareholders of some of Company’s subsidiaries and associated companies must be considered when those
subsidiaries and associated companies make distributions, and any such distributions may also be subject to
restrictions under applicable laws and regulations or any relevant shareholders’ agreement. Accordingly, the
Company may not be able to obtain cash from its subsidiaries, associated companies and joint ventures at
the times and in the amounts that the Company requires. Any failure by the Company to obtain
distributions from its businesses could restrict the Group’s funding and its ability to meet its obligations or
pursue its strategy.

In addition, the Group’s businesses may face funding and liquidity restrictions under the terms of the
financing arrangements upon which they depend. Each of the Group’s businesses with external funding relies
on its own separate credit facility and financing, to the extent that the business’s balance sheet allows for
financing. Several of the Group’s financing arrangements, including the Group’s US$2.5 billion multi-
currency revolving credit facility (the Revolving Credit Facility), contain financial covenants and other
ongoing undertakings and requirements. For example, the availability of amounts under the Revolving Credit
Facility is subject to financial covenants requiring Naspers and its consolidated subsidiaries (the Naspers
Group) to maintain an Interest Coverage Ratio of not less than 4.5:1 and a Leverage Ratio of not greater
than 2.75:1 (each as defined in “Operating and Financial Review—Description of Indebtedness”). As at the
date of the Prospectus, the Naspers Group is in compliance with both covenants. If these covenants,
undertakings or requirements are not complied with, the financing may not be available and the relevant
business unit could face liquidity difficulties. In addition, many of the different Group credit facilities,
excluding the Revolving Credit Facility, must be renewed annually by the relevant lenders, and such
extensions may not be available on commercially reasonable terms, or at all. For further information, see
“Operating and Financial Review—Description of Indebtedness”. Any liquidity constraints or lack of
financing faced by the Group or its businesses could have an adverse effect on the Group’s business,
financial condition, results of operations and prospects.
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The Group’s ability to invest in its businesses and execute its strategy could be adversely affected by a
combinatlon of currency, liquidity, interest rate and credit risks as well as restrictions on the use of capital.

A number of the Group’s businesses require significant investment to drive growth and implement their
respective strategies. To meet these requirements, the Group currently utilises funding through a combination
of its operating cash flow from its subsidiaries, associated companies and joint ventures, divestments of
holdings in certain companies, bank financing and liquidity from the capital markets. The availability and
pricing of such funding is subject to market conditions and other factors that are beyond the Group’s
control, particularly with respect to bank financing and liquidity from the capital markets. In addition, the
Group has a significant amount of debt, with its total debt amounting to US$3.5 billion as of 30 June 2019.
The Group’s debt levels could increase its sensitivity to such market conditions and other factors.

The Group’s ability to invest in its businesses and execute its strategy could be adversely affected by any
combination of the following factors:

o Foreign exchange: The Group’s activities and businesses expose it to fluctuations in currency exchange
rates, in particular the U.S. Dollar against the Chinese Yuan Renminbi, Euro, Russian Rouble, Indian
Rupee, Brazilian Real, Turkish Lira and Polish Zloty. A substantial portion of the Group’s businesses
and investments have revenue and expenses denominated in the local currency of the countries in
which they operate, while the Group’s financial statements are prepared in U.S. Dollars. Accordingly, a
depreciation of these local currencies against the U.S. Dollar can have an adverse effect on the
Group’s results of operations as it decreases the value of the Group’s profits generated in these local
currencies in U.S. Dollar terms. In particular, as a result of its substantial stake in Tencent, and its
reliance on Tencent for 79% of its revenue on an economic-interest basis in FY 2019, the Group is
exposed to the risk of a deterioration in value of the Chinese Yuan Renminbi (the functional currency
of Tencent’s subsidiaries in the PRC) and the Hong Kong Dollar (owing to its annual dividend from
Tencent) against the U.S. Dollar. In addition, following the acquisition of its stake in Delivery Hero
during FY 2018, the Group is exposed to significant foreign exchange translation risk as a result of
this investment being denominated in Euro, which may result in losses when translated to U.S. Dollars
on the Group’s financial statements. Any such fluctuations in currency exchange rates could negatively
affect the Group’s profitability and impair its ability to invest in its businesses or execute its strategy.

®  Liquidity: Although the Group seeks to maintain sufficient liquidity through a combination of its cash
reserves, operating cash flow from its subsidiaries, dividends received from associated companies and
joint ventures, divestments of holdings in certain companies, bank financing and liquidity from capital
markets, the occurrence of unforeseen events, such as deteriorating conditions in global or regional
economies and/or the financial markets, could result in the Group not being able to obtain financing
for expansions of its existing businesses, acquisitions or other elements of its strategy. If the Group is
unable to obtain financing on acceptable terms, or the economic climate deteriorates, the Group’s
ability to invest in its businesses or execute its strategy could be impaired. See also “—The Company
depends on access to cash flows from its subsidiaries, associated companies and joint ventures, as
well as external financing arrangements, and limitations on accessing these funding sources may
adversely affect the Group's business, financial condition, results of operations and prospects”.

®  [nterest rates: The Group’s financial debt and short-term investments exposes it to fluctuations in
interest rates. As of 30 June 2019, almost all of the Group’s gross outstanding financial debt accrued
interest at a fixed rate, whilst the floating rate Revolving Credit Facility was undrawn. As of 30 June
2019, the Group had US$8.011 million invested in term deposits for periods of up to 12 months to
secure fixed interest rates on its surplus cash. The Group also uses cross-currency interest rate swaps
from time to time to convert floating rates into fixed rates (as of 30 June 2019, such outstanding
swaps amounted to US$39 million). Unfavourable market movements in interest rates could have a
negative effect on the Group’s earnings and cash flows, as increasing interest rates would have a
negative impact on the finance costs related to the unhedged portion of the Group’s indebtedness,
while decreasing interest rates would have a negative impact on the Group’s income on its deposits. If
such movements, or their impact on the Group’s earnings and cash flows, were significant, the Group’s
ability to invest in its businesses and execute its strategy could be impaired.

° Credit risk: The Group faces the risk that certain financial institutions, customers, counterparties or
business partners fail to pay amounts due under their contractual obligations. Credit risk primarily
arises from financial investments, derivative financial instruments and deposits with financial
institutions. If a counterparty fails to honour a payment obligation, such a loss will negatively impact
the Group’s results of operations and cash flows, which, in turn, could impair the Group’s ability to
invest in its businesses and execute its strategy. Whereas the Group has adopted policies to manage its
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credit risk exposure, including the use of credit insurance policies, there can be no assurance that such
tools will prove effective against the risk of default by, or the insolvency of, one or more of
counterparties.

° Restrictions on the use of capital: The Group’s financing arrangements contain financial covenants that
could limit the Group’s ability to finance or refinance its future operational and capital needs,
including investments in its businesses, and could impair its ability to execute its strategy and pursue
certain business activities that may be in its interest. For further information, see “Operating and
Financial Review—Description of Indebtedness”.

If, as a result of any combination of the above factors, the Group is unable to invest in its businesses and
execute its strategy, the Group’s business, financial condition, results of operations and prospects could be
materially and adversely affected.

Certain changes in accounting or financial reporting standards or interpretations issued by standard-setting
bodies for IFRS-EU may adversely affect the Group’s reported revenue, profitability and financial results.

The Group prepares its financial statements in accordance with International Financial Reporting Standards
(IFRS) as adopted by the European Union (IFRS-EU). IFRS-EU is periodically revised and new accounting
pronouncements, as well as new interpretations of existing accounting pronouncements, could affect the
Group’s reported revenue, profitability and financial results. In general, changes in IFRS-EU could have a
significant impact on the amount or timing of the Group’s reported earnings, valuation of liabilities or
assets, and classification of financial instruments between equity and liability on either a retrospective or
prospective basis. Non-compliance with accounting and disclosure requirements could result in significant
penalties.

LEGAL AND REGULATORY RISKS

The Group is required to comply with numerous, complex, constantly evolving and sometimes conflicting legal
and regulatory requirements in multiple jurisdictions, and could suffer financial, operational or reputational
loss due to non-compliance.

The Group’s businesses and investments primarily operate in China, India, Russia, Central and Eastern
Europe, North America, Latin America, Southeast Asia, the Middle East and Africa. As a result, the Group
is impacted by the laws and regulations of the various jurisdictions within these markets, including
competition and antitrust, foreign investment, labour, data protection and privacy, telecommunications, online
content, intellectual property, corporate, tax, financial services, money laundering, anti-bribery and anti-
corruption and sanctions and export controls. These laws and regulations are often complex, constantly
evolving and in some cases conflict with one another. Furthermore, operating in foreign jurisdictions entails
an inherent risk of misinterpreting, or wrongly implementing, foreign laws and regulations. This risk is
particularly acute for the Group’s smaller or less mature businesses and recent acquisitions. There can be no
assurance that the Group’s business and investments have been in full compliance with all applicable laws
and regulations at all times in the past, or will be able to be going forward. Allegations that the Group’s
businesses or investments did not comply with applicable laws and regulations, even if unfounded, may
negatively impact the Group’s reputation.

There are several legislative and regulatory proposals and other initiatives underway in jurisdictions in which
the Group operates that could materially impact how it conducts its business. Such developments include
revisions to India’s regulations on foreign direct investment in the ecommerce sector, new regulations in the
United States expanding the jurisdiction and powers of the Committee on Foreign Investment in the United
States (CFIUS), the recent enactment of the Foreign Investment Law in China and the proposed regulation
of “significant informational resources” (SIRs) in Russia. See “—Risks relating to markets in which the
Group operates—Limitations and restrictions on foreign investment and ownership could hinder and limit
the Group’s operations or cause financial loss”, “—Risks relating to markets in which the Group
operates—Uncertainties exist with respect to the newly enacted Foreign Investment Law and its potential
impact on the Groups investment in Tencent and the viability of Tencent’s current corporate structure,
corporate governance and business operations”, “—Risks relating to markets in which the Group
operates—Certain of the Groups business interests in Russia are subject to legal risk and uncertainty due
to the introduction of the SIR Bill” and “Business—Regulation—Recent, Significant Regulatory
Developments”. In addition, the competition regulatory frameworks of the jurisdictions in which the Group
operates are subject to change, and regulatory authorities may increase their regulation of the Group’s
businesses in these jurisdictions. Because of its leading positions in many of the markets in which it
operates, the Group may be subject to more stringent supervision by the relevant regulators or subject to
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investigation for alleged abuse of its position in such markets, which could result in adverse regulatory
action by the relevant authorities, including monetary fines and negative publicity, which may materially
adversely affect its business.

In addition, the Group’s Payments and Fintech segment, including PayU Global B.V. (PayU) and its
minority investments in financial services businesses, operate in a highly regulated sector and are subject to
a variety of laws, regulations and guidelines in a number of countries, including those governing “know
your customer”, payment services and lending, money transmission, financial transactions, foreign exchange
restrictions, anti-money laundering and counter-terrorist financing, anti-bribery and anti-corruption, trade
sanctions and export controls. The Group’s Payments and Fintech businesses operate in many jurisdictions
that either currently, or will in the future, implement regulations for payment processing, including
regulations in respect of authorisation, approval, licensing or permission to carry out business. There is a
level of complexity that the Group’s Payments and Fintech businesses face in terms of interpreting,
complying with and tracking changes to licensing requirements. Although the Group seeks to monitor the
regulatory status of its activities across all the jurisdictions in which it operates, it is not always possible to
determine whether the Group’s Payments and Fintech businesses conduct activities that are, or are treated by
regulators as amounting to, regulated activities. In jurisdictions where the Group’s activities are currently
unregulated, new regulations may be introduced in the future, which could result in increased costs or
changes to the Group’s business model. Any such regulatory change or any failure of the Group to obtain
the relevant authorisation, approval, licence or permission, or any change in a regulator’s interpretation of
such requirements, could materially impact the Group’s ability to provide payment services in that
jurisdiction. In addition, PayU is subject to the Directive (EU) 2015/2366 of the European Parliament and of
the Council of 25 November 2015 on payment services in the internal market (PSD2), a payments-related
legislation in Europe. PSD2 introduces new concepts such as strong customer authentication, which will be
required for the processing of certain transactions, may be challenging and costly to implement and could
make PayU less attractive as a service provider for some of its customers. As a result of the above
regulations or other regulations which may become applicable to the Group in the future, the Group may
incur additional costs and administrative burdens and if the Group’s procedures are deemed by the relevant
regulator to be inadequate, it could be exposed to fines or other penalties.

Finally, many of the Group’s businesses operate in jurisdictions where the application of rules and
regulations are unclear and subject to multiple interpretations, particularly by different courts, regulators and
other governmental agencies, which may differ from the interpretations of the Group, and are inconsistently
enforced. Any inability of the Group or its businesses to comply with such regulations could have a
material adverse effect on the Group’s business, financial condition, results of operations and prospects.

Non-compliance with anti-money laundering, anti-bribery, anti-corruption and other similar laws could expose
the Group to legal liability and negatively impact the Group’s reputation, business, financial condition, results
of operations and prospects.

The Group’s businesses conduct operations in, or may expand operations to, countries that present
corruption risks and may have weak legal institutions or a lack of control and transparency. The Group’s
businesses may require approvals from, or complete certain formalities with, public officials. As a result, the
Group is exposed to the risk that its employees, agents or authorised persons or its businesses could offer or
make improper payments or offer or grant benefits in violation of anti-corruption laws and regulations. In
addition, the Group’s businesses, and its Payments and Fintech segment in particular, are subject to various
anti-money laundering and counter-terrorist financing laws and regulations that prohibit, among other things,
involvement in transferring the proceeds of criminal activities. These laws and regulations are constantly
changing, including as a consequence of the implementation in the EU of the Fourth Anti-Money
Laundering Directive and the introduction of the Fifth Anti-Money Laundering Directive . Although the
Group has anti-money laundering and anti-bribery and anti-corruption policies in place, there can be no
assurance that such policies will be effective or that incidents of non-compliance with applicable laws and
regulations will not arise, any of which could result in damage to the Group’s or one of its businesses’
reputation and repeated compliance failures could call into question the integrity of the Group’s or one of its
businesses’ operations.

Any violation of or non-compliance with applicable anti-money laundering, anti-corruption or anti-bribery
laws could expose the Group to investigations, criminal and/or civil liability and substantial fines in any of
the jurisdictions in which it operates, the occurrence of any of which would have a material adverse effect
on the Group’s reputation, business, financial condition, results of operations and prospects.
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The Group may be subject to litigation or governmental investigations that could harm or disrupt its business.

Due to the international nature and scale of the Group’s operations, the Group may be subject to legal
claims or governmental investigations relating to competition and antitrust law, labour law, data protection,
commercial contracts, tax disputes, compliance matters, acquisitions, disposals, joint ventures and
investments, and other matters arising in the ordinary course of business. The Group is subject to lawsuits
and other disputes in various jurisdictions, and such litigation is subject to inherent uncertainties and adverse
outcomes could occur. Adverse outcomes could include monetary damages, injunctive relief, loss of rights or
permissions, or other remedies that could materially adversely affect the Group’s business. Even if legal
claims are without merit, defending against significant lawsuits could be time-consuming, expensive and
divert management’s attention from other business concerns.

In addition, the content that the Group makes available to customers through its platforms could result in
legal claims against it based on a variety of grounds, including defamation, negligence, copyright or
trademark infringement, obscenity or facilitating illegal activities. Similar claims could result from the
content generated and published by users of the Group’s platforms. See “—The Group's consumer internet
platforms may be used for illegal or improper purposes, and the Group may be subject to penalties or legal
or regulatory actions or reputational damage”. Any such claims, with or without merit, could result in
costly litigation or might require the Group to enter into royalty or licensing agreements, which may not be
available on terms acceptable to the Group, or at all. As a result of infringement claims, a court could also
issue an injunction preventing the distribution of certain products or the operation of certain platforms. The
Group may incur significant costs defending these claims.

Any such legal claim or government investigation could affect the Group’s reputation, divert management’s
attention from other business concerns and could have a material impact on the Group’s business, financial
condition, results of operations or prospects.

The Group’s consumer internet platforms may be used for illegal or improper purposes, and the Group may be
subject to penalties or legal or regulatory actions or reputational damage.

The Group faces risks with respect to fraudulent and illegal activities on its consumer internet platforms.
Certain of the Group’s platforms, such as those operated by Dante International S.A. (eMAG) and OLX
B.V. (the OLX Group), periodically receive communications from buyers and sellers who may not have
received the goods or services that they had contracted to purchase or payment for such goods or services.
Although the Group can suspend the accounts of users who fail to fulfil their obligations to other users, the
Group does not have the ability to require users to deliver goods or services or make payments. Any
negative publicity generated as a result of fraudulent or deceptive conduct by users of the Group’s platforms
could damage its reputation and negatively affect its business, financial condition, results of operations and
prospects.

In addition, users of the Group’s Classifieds platforms may list or sell unlawful, counterfeit or stolen goods
or unlawful services, or sell goods or services in an unlawful manner. Such activities carried out by users
through the Group’s platforms have resulted in the Group receiving take-down orders from third parties to
remove such listings from the platform as well as allegations of civil or criminal liability for unlawful
activities against the Group. In certain circumstances, third parties, including government regulators and law
enforcement officials, have alleged that the Group’s platforms aid and abet violations of certain laws,
including laws regarding the sale of counterfeit items. Such allegations and suits may force the Group to
pay substantial penalties or to modify its business practices in a manner that increases costs, lowers revenue,
makes the Group’s platforms less convenient to users, and requires the Group to spend substantial resources,
to take additional protective measures or discontinue certain service offerings in order to combat these
practices.

In addition, the Group’s Payments and Fintech platforms could be susceptible to potentially illegal or
improper uses, including money laundering, circumvention of sanctions, illegal online gambling, fraudulent
sales of goods or services, bank fraud, or the facilitation of other illegal activity. Changes in law have
increased the penalties for intermediaries providing payment services for certain illegal activities and
additional payments-related proposals are under active consideration by government authorities. In addition,
the Group may be held liable by merchants or card networks or other related third parties arguing that any
failure to prevent the use of the Group’s payment services for illegal purposes constitutes a breach of the
Group’s duty of care vis-d-vis such merchants or third parties. Intellectual property rights owners or
government authorities may seek to bring legal or regulatory action against providers of payments solutions,
including the Group, that are peripherally involved in the sale or marketing of infringing items. Any
threatened or resulting claims could result in reputational harm, and any resulting liabilities, loss of
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transaction volume or increased costs may materially and adversely affect the Group’s business, financial
condition, results of operations and prospects.

Government regulation of the internet and ecommerce sectors is evolving and may change in a manner that is
unfavourable to the Group’s business, and the Group may fail to comply with applicable regulations due to the
complexity of the regulatory field.

Government regulation and legal uncertainties may place administrative and financial burdens on the Group’s
business. In addition to the regulations and laws that apply generally to businesses, the Group is subject to
a number of laws and regulations specifically governing the internet and ecommerce and the marketing, sale
and delivery of goods and services over the internet. These laws and regulations cover taxation, tariffs, data
privacy, data security, anti-bribery, pricing, content, copyrights, trademarks, distribution, mobile and other
communications, advertising practices, electronic contracts, sales procedures, automatic subscription renewals,
credit card processing procedures, consumer protection, the provision of online payment services, cross-
border transfers of intellectual property, the design and operation of websites, and the characteristics and
quality of goods and services that are offered online. Furthermore, as the internet continues to change the
nature of commercial relationships on a global scale, and as the use of the internet and mobile devices
becomes more prevalent, these laws and regulations continue to evolve. Existing and future regulations and
laws relating to the internet may impede the growth and availability of the internet and online services,
inhibit the Group’s ability to grow its businesses, or adversely affect its businesses by increasing costs and
administrative burdens.

In particular, privacy-related regulation of the internet is becoming more prevalent across countries and such
regulations could interfere with the Group’s collection and use of personal information as part of its
business operations. In particular, the European Union General Data Protection Regulation (the GDPR) came
into force on 25 May 2018 and imposes new and stricter conditions and limitations on the processing, use
and transmission of personal data. Further, other jurisdictions have recently proposed or enacted laws similar
to the GDPR, which would impose additional restrictions on the Group’s operations, such as the Brazilian
General Data Protection Law, which will come into force in 2020, and the recently proposed Indian
Personal Data Protection Bill. A number of such laws include stringent data residency requirements, such as
the Indian Personal Data Protection Bill, which requires that certain categories of personal data to be stored
only within the country. In addition, the Group’s platforms may be subject to other regulations which affect
key aspects of their operations, including Regulation (EU) 2019/1150 of the European Parliament and of the
Council of 20 June 2019 on promoting fairness and transparency for business users of online intermediation
services (the EU Platform-to-Business Relationships Regulation). Certain of the Group’s businesses,
primarily in the Classifieds, Food Delivery and Etail segments, will be required to comply with the EU
Platform-to-Business Relationships Regulation due to their operations in the EU, and as a result, these
platforms may need to revise their terms and conditions, provide enhanced disclosure and communication,
and enhance their dispute resolution mechanisms and complaint handling tools for businesses on such
platforms,  which  could result in  additional costs and  administrative  burdens.  See
“Business—Regulation—Recent, Significant Regulatory Developments”.

The Group’s businesses are already subject to a complex set of laws and regulations in multiple jurisdictions
relating to ecommerce, data security and data protection and there can be no assurance that the Group has
been in full compliance with these provisions in the past due to the complexity and pace of change of
applicable regulations or for other reasons. In addition, because certain laws, regulations and legal
requirements concerning the internet are relatively new and evolving, their interpretation and enforcement
have yet to be determined and could materially impact how the Group conducts its business. Uncertainties
relating to the regulation of internet businesses, such as evolving licensing practices, give rise to the risk
that permits, licences or operations may be subject to challenge, which may be disruptive to the Group’s
business or subject it to sanctions, requirements or other conditions.

The continued growth and development of ecommerce may lead to more stringent consumer protection laws,
which may impose additional cost or compliance burdens on the Group. Changes in privacy-related laws,
regulations, self-regulatory obligations and other legal obligations, or changes in industry standards or
consumer sentiment could raise compliance costs or other costs of doing business, increase liability risks and
require the Group to change business practices, including changing, limiting or ceasing altogether the
collection, use, sharing, or transfer of data relating to customers.

Furthermore, the Group adopts an innovation-centred approach to business, which may result in investments,
capital or resource allocations into new or emerging businesses, product lines and technologies which are
unregulated or less regulated. Regulation of disruptive technologies is largely in its infancy in most
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jurisdictions, and accordingly the laws that may become applicable (and their resultant impact on the Group)
is unclear and unpredictable.

Any failure of the Group to comply with applicable regulations could have a material adverse effect on the
Group’s business, financial condition, results of operations and prospects.

The Group may be unable to adequately protect its intellectual property rights, or may be accused of infiinging
the intellectual property rights of third parties.

The Group relies on trademark, copyright, trade secret, patent and other intellectual property laws and
regulations as well as employee and third-party non-disclosure agreements to establish and protect its
proprietary rights in its intellectual property. The Group conducts business in some jurisdictions, particularly
in China, Latin America and Central and Eastern Europe, where it is more challenging to register
intellectual property assets or where the extent of legal protection for its intellectual property rights is not
well established or is uncertain. Even where the legal protection for its intellectual property rights is well
established, the Group’s intellectual property rights may be challenged, limited, invalidated or circumvented.
Despite patent, trademark and copyright protection, third parties may be able to copy, infringe or otherwise
profit from the Group’s intellectual property rights without its authorisation. The Group may also be unable
to prevent or take remedial action against third parties from acquiring trademarks that are similar to, infringe
upon or otherwise decrease the value of the Group’s trademarks or other proprietary rights. At the same
time, the Group is subject to the risk that third parties may assert claims against it based on their patents
and other intellectual property rights. In particular, the intellectual property field covering online and related
technologies is rapidly evolving and surrounded by a great deal of uncertainty, and the Group’s
technologies, processes or business models and methods may infringe on the intellectual property rights of
third parties. As a result, the Group may have to pay substantial damages if it is found to have infringed
third-party patents or other intellectual property rights. Failure to enforce or protect the Group’s proprietary
rights, or to defend against allegations of infringement of proprietary rights of third parties, may result in
loss of the Group’s proprietary rights, legal liability, the incurrence of substantial costs, loss of business
profits or royalties, and the diversion of other valuable resources.

The Group currently holds many domain names, which are generally regulated by governmental agencies
and internet regulatory bodies. Regulatory bodies could establish additional top-level domains, appoint
additional domain name registrars, modify the requirements for holding domain names and/or modify the
processes, rules and rights relating to domain name disputes and remedial action. As a result, the Group
may fail to acquire or maintain the use of domain names necessary for its business in all of the jurisdictions
in which it seeks to conduct business. The Group may also be unable to prevent or take remedial action
against third parties from acquiring internet domain names that are similar to, infringe upon or otherwise
decrease the value of the Group’s trademarks, domain names or other proprietary rights. If the Group is
unable to protect its domain names and/or control the use of domain names incorporating its trademarks, its
reputation and brand could be impaired and it could lose customers.

If the Group is unable to adequately protect its intellectual property rights, or is accused of infringing the
intellectual property rights of third parties, this could have a material adverse effect on its business, financial
condition, results of operations or prospects.

RISKS RELATING TO MARKETS IN WHICH THE GROUP OPERATES
The Group’s international operations expose it to a variety of economic, social and political risks.

The Group is active in a large number of markets, including China, India, Russia, Central and Eastern
Europe, North America, Latin America, Southeast Asia, the Middle East and Africa. Although the Group
and its investments are diversified across the individual markets where it sees growth potential, these
markets tend to be in growth markets, which are generally subject to greater risk than more developed
markets. As a result, the Group is exposed to a variety of global and local economic, political, regulatory
and social conditions, including, among others, currency fluctuations, high interest rates, civil unrest,
political instability, and regulations restricting or limiting foreign ownership, which could affect the Group’s
strategy and have a material adverse effect on its business, financial condition, results of operations and
prospects.

The Group’s operations are carried out in a large number of foreign currencies, which exposes it to risk in
connection with fluctuations or devaluations of currencies which could affect its results. For more
information, see “—Risks relating to the Group's financial situation—The Group’s ability to invest in its
businesses and execute its strategy could be adversely affected by a combination of currency, liquidity,
interest rate and credit risks as well as restrictions on the use of capital”. The Group’s businesses also have
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to analyse and operate in opaque or unfamiliar legal systems which may contain conflicting regulatory
requirements and are often subject to arbitrary enforcement by authorities, and may face complex taxation
issues. See “—Legal and regulatory risks—The Group is required to comply with numerous, complex,
constantly evolving and sometimes conflicting legal and regulatory requirements in multiple jurisdictions,
and could suffer financial, operational or reputational loss due to non-compliance” and “—Adverse
decisions of tax authorities or changes in tax treaties, laws, rules or interpretations could have a material
adverse effect on the Groups business, financial condition, results of operations and prospects”. In addition,
financial and economic sanctions may be imposed or tightened by other countries or international
organisations on the countries in which the Group’s businesses operate, which could force the Group to
dispose of certain of its interests in such countries. See “—7The Groups international activities increase the
compliance risk associated with economic and trade sanctions imposed by the United States, the European
Union and other jurisdictions”. The Group’s businesses may also be faced with limitations on the remittance
of dividends and other cross-border payments or on the recovery of amounts withheld due to withholding
taxes.

The Group also faces specific risks as a foreign company doing business in markets which may have
regulations in place designed to restrict or limit the ability of foreign companies to conduct business. The
Group may find it more difficult to acquire the licences and other approvals needed to operate in these
markets than local competitors. The Group may also not be accustomed to how business is conducted in
these markets, and may misinterpret, misunderstand or be unaware of local rules, regulations or customs. In
some cases, the Group may be treated unfairly or differently than other businesses and may face arbitrary or
harmful actions, such as revocations of licences or other difficulties, with little or no means of recourse. As
the Group continues to expand its international operations, particularly within growth markets, the
complications of operating in such countries may worsen and there can be no assurance the Group can
manage them effectively, or at all, which could impact on the Group’s strategy and have a material adverse
effect on the Group’s business, financial condition, results of operations and prospects.

Global and regional economic and financial conditions could have a material adverse effect on the Group’s
business, financial condition, results of operations and prospects.

The financial performance of the Group and its businesses could be adversely affected by a deterioration of
global or regional economic and financial conditions. Many economies around the world, including many of
those in which the Group operates, have suffered slowdowns and/or recessionary conditions over the past
decade. These conditions were amplified by volatile credit and equity market conditions. Although certain of
these conditions have improved, there can be no assurance that such conditions will not recur, even in the
near term. Moreover, even in times of economic recovery, there can be no assurance that the financial
performance of the Group and its businesses will recover to prior levels in a short period of time, if at all.
Further, during periods of adverse economic conditions, the Group and its businesses may have difficulty
accessing financial markets, which could make it more difficult or impossible to obtain funding for existing
or proposed projects or investments or to pursue its strategy on acceptable conditions, or at all.

In addition, although the Group is invested in a large number of markets around the world, a significant
proportion of the Group’s capital is invested in growth markets, particularly in China and India. The
economies of countries which are experiencing high levels of growth are subject to rapid and significant
change and are vulnerable to internal and external shocks, including potential domestic political uncertainty
and changing investor sentiment due to monetary policy changes in developed countries and other factors. In
addition, slowdowns or economic turmoil in global markets or in one growth market tends to affect the
economies in other growth markets more acutely than countries which are perceived to have more developed
or stable economies. The economies of many growth markets, including China and India, differ from the
economies of most developed countries in many respects, including in relation to levels of government
involvement, level of development, economic growth rate and control of foreign currency terms. In recent
years, many of these economies, including China and India, have undergone significant economic transitions
and their respective governments have pursued economic reforms. There can be no assurance that these
governments will continue to pursue economic reforms or that any such reforms will not have an adverse
effect on the Group’s businesses.

In particular, although the Chinese economy has experienced significant growth over recent decades, there
have recently been signs that the rate of China’s economic growth may slow. There have also been concerns
about the relationship between China and the United States, following rounds of tariffs imposed by these
countries on one another’s goods. Controversies may arise in the future between these two countries and
trade relationships between the two may change. It is unclear whether these challenges and uncertainties will
be contained or resolved, and what effects they may have on the economic conditions in China. Likewise,
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although the Indian economy has experienced significant economic growth in recent years, it faces major
challenges in sustaining its growth, including the need for substantial infrastructure development and
improving access to healthcare and education. Any prolonged slowdown in the Chinese or Indian economies
may lead to reduced Internet-related activities and consumer spending and could have an adverse impact on
the Group’s businesses in these countries as well as the value of its investment in Tencent.

Uncertainties exist with respect to the newly enacted Foreign Investment Law and its potential impact on the
Group’s investment in Tencent and the viability of Tencent’s current corporate structure, corporate governance
and business operations.

The Group’s investment in Tencent may be affected by uncertainty regarding new foreign ownership
regulations in China, particularly due to the Structure Contracts arrangement which Tencent uses to operate
its business.

In March 2019, the National People’s Congress of the PRC approved the Foreign Investment Law, which
will come into force on 1 January 2020 and replace the existing laws regulating foreign investment in
China. Since the Foreign Investment Law is relatively new, uncertainties exist in relation to its interpretation
and implementation. For instance, under the Foreign Investment Law, “foreign investment” refers to the
investment activities directly or indirectly conducted by foreign individuals, enterprises or other entities in
China. Though it does not explicitly classify contractual arrangements as a form of foreign investment, there
can be no assurance that foreign investment via contractual arrangements, such as the Structure Contracts,
would not be interpreted as a type of indirect foreign investment activities under the definition in the future.
In addition, the definition contains a catch-all provision which includes investments made by foreign
investors through means stipulated in laws or administrative regulations or other methods prescribed by the
Chinese State Council. Therefore, it still leaves leeway for future laws, administrative regulations or
provisions promulgated by the Chinese State Council to provide for contractual arrangements as a form of
foreign investment. In any of these cases, it will be uncertain whether the Structure Contracts will be
deemed to be in violation of the market access requirements for foreign investment under the Chinese laws
and regulations. If either the Chinese regulatory authorities or the Chinese courts find that the Structure
Contracts do not comply with Chinese laws and regulations, Tencent could be subject to penalties and could
be forced to relinquish its interest in its value-added telecommunications services business and related
business in China, which would have a material adverse effect on Tencent’s business and the market price
of Tencent’s shares.

Furthermore, if future laws, administrative regulations or provisions prescribed by the Chinese State Council
mandate further actions to be taken by companies with respect to existing contractual arrangements, Tencent
may face substantial uncertainties as to whether it can complete such actions in a timely manner, or at all.
Failure to take timely and appropriate measures to cope with any of these or similar regulatory compliance
challenges could materially and adversely affect Tencent’s current corporate structure, corporate governance
and business operations as well as the market value of the N Ordinary Shares. For further information, see
“—Risks relating to the Groups business—The market price of Tencent’s shares will have a material impact
on the market price of the N Ordinary Shares” and “Business—Regulation—Recent, Significant Regulatory
Developments”.

Certain of the Group’s business interests in Russia are subject to legal risk and uncertainty due to the
introduction of the SIR Bill.

On 26 July 2019, the Russian State Duma introduced a draft law on amendments to the Information Law
and the Personal Data Law (the SIR Bill), which, if enacted, would, among others, implement a new
regulatory framework for the designation of certain websites, webpages, information systems and/or software
as SIRs and also restrict the ability of foreign shareholders and their affiliates to, individually or collectively,
own, manage or control, directly or indirectly, more than 20% of the shares in an entity that owns a SIR.
Under this restriction, a foreign shareholder owning, managing or controlling more than 20% of an entity
owning a SIR may only exercise its voting rights with respect to the shares not exceeding the 20%
threshold. As presently drafted, the definition of SIR is broad, leaves significant discretion for the Russian
government to identify consumer internet businesses as SIRs and could include the Group’s business
interests in Russia (such as Mail.ru Group, Avito AB (Avito) and PayU). If these businesses were
recognised as SIRs, the Group’s ability to exercise its voting rights in these businesses could be affected,
the Group could be forced to dispose of a portion of its interests in these businesses and these businesses
could be subject to certain advertising restrictions, the occurrence of any of which could have a material
adverse effect on the Group’s business, financial condition, results of operations and prospects. Substantial
uncertainties exist with respect to the SIR Bill and its interpretation, application and potential impact on the
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Group. The SIR Bill remains in the early stages of the legislative process and it is unclear when, if ever,
the SIR Bill would be passed, and whether the law that is ultimately passed would contain the same
provisions as the SIR Bill. For additional information on the SIR Bill, see “Business—Regulation—Recent,
Significant Regulatory Developments”.

Adverse decisions of tax authorities or changes in tax treaties, laws, rules or interpretations could have a
material adverse effect on the Group’s business, financial condition, results of operations and prospects.

The tax laws and regulations in the jurisdictions in which the Group operates may change, and there may
be changes in enforcement of tax law. Additionally, tax laws and regulations are complex and subject to
varying interpretations. There can be no assurance that the Group’s interpretations are accurate or that the
responsible tax authority will agree with such views. In addition, certain jurisdictions in which the Group
operates have relatively underdeveloped and opaque tax systems, which heighten these risks. Tax laws,
regulations and court practice in such jurisdictions are subject to frequent change, varying interpretations and
inconsistent and selective enforcement. For instance, tax authorities may interpret tax laws in ways that do
not favour taxpayers or apply new interpretations of tax laws retroactively. In many of such jurisdictions,
taxpayers have to resort to court proceedings to defend their position against the tax authorities.

If tax laws or regulations change or the Group’s tax positions are challenged, with or without merit, by the
tax authorities, the Group could incur additional tax liabilities, substantial penalties and interest charges,
which could increase its costs of operations and have a material adverse effect on its business, financial
condition, results of operations and prospects.

Limitations and restrictions on foreign investment and ownership could hinder and limit the Group’s
operations or cause financial loss.

Certain of the Group’s operations and investments are in countries which place restrictions on foreign
ownership of corporate entities. Even if such restrictions do not adversely affect the Group -currently,
countries where the Group operates may decide to review their limitations on foreign ownership of
businesses from time to time. Governments in these jurisdictions could, for example, impose more stringent
limitations on foreign investment or more onerous requirements.

There are several recent legislative and regulatory developments which may restrict the Group’s ability to
invest in or operate relevant businesses in certain jurisdictions. For example, certain of the Group’s
platforms in India are subject to new regulations on foreign direct investment in the ecommerce sector,
which imposes stricter conditions and limitations on activities of the Group’s platforms, on their commercial
relationships with their subsidiaries and in their interaction with vendors. Such revisions may impact the
Group’s business model in India and could reduce the size of its addressable market. In addition, through its
Ventures business, the Group has made, and is likely to make in the future, investments in early-stage
technology companies located in the United States. As a result, the Group could be subject to risks arising
from the expansion of CFIUS’s jurisdiction under the recently enacted Foreign Investment Risk Review
Modernization Act of 2018, as amended, (FIRRMA). Under FIRRMA, CFIUS is authorised to review non-
controlling foreign investments in certain U.S. businesses that utilise “critical technologies” within or aimed
at certain industry sectors. As a result, certain of the Group’s investments in the United States may be
subject to mandatory declaration or review processes, which would increase the uncertainty and transaction
costs of the Group’s future investments in the United States, inhibit the capacity of the Ventures business to
make investments or its competitiveness vis-d-vis local investors, and adversely affect the Ventures business
and the Group’s strategy.

The Group cannot predict to what extent any such limitations or requirements will be imposed, or the
impact on its businesses, but any limitation or requirement could adversely impact its operations in these
jurisdictions, or require it to divest from existing businesses at a suboptimal value resulting in a financial
loss. See also “—Uncertainties exist with respect to the newly enacted Foreign Investment Law and its
potential impact on the Groups investment in Tencent and the viability of Tencents current corporate
structure, corporate governance and business operations”.

In addition, when entering or investing in some countries with restrictions on foreign ownership or when
dealing with regulators in such countries, it can be advantageous or even critical that the Group is able to
give an assurance of its continuity of identity (i.e., that it will not, after entering a country or securing a
licence, be taken over by unknown entities with whom the country or regulator may be uncomfortable). The
Group relies on its Protection Structure (as defined below) and Naspers relies on its voting control structure
to give such assurances. See “—Risks relating to the shareholder structure—Immediately after Settlement,
Naspers will remain in a position to control the Company and, if activated, the Company’s Protection
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Structure will further limit shareholders’ ability to influence corporate matters”. Any challenge to these
structures or other impairment in the functioning of such structures could negatively affect the Group’s
operations and investments and could have a material adverse effect on the Group’s business, financial
condition, results of operations and prospects.

The Group’s international activities increase the compliance risk associated with economic and trade sanctions
imposed by the United States, the European Union and other jurisdictions.

The Group is subject to complex economic and trade sanctions laws in the jurisdictions where it operates,
including the United States, the European Union and other jurisdictions. Economic and trade sanctions laws
prohibit most dealings with listed persons, entities or bodies designated under the applicable sanctions
regime, and restrict or prohibit certain business activities in certain sanctioned territories (notably, in respect
of U.S. sanctions, Cuba, Iran, North Korea, Syria and Crimea).

In addition, Russia’s annexation of Crimea in March 2014 led the European Union and United States to
place sanctions on certain Russian persons. Subsequently, the European Union and the United States have
extended the list of sanctioned Russian entities and persons. If the scope or targets of these sanctions were
to be changed in the future, the Group could be required to adjust its operations in order to remain in
compliance with such sanctions. The failure to comply with European Union and U.S. sanctions could have
a material adverse effect on the Group’s business, financial condition, results of operations and prospects.

RISKS RELATING TO THE SHAREHOLDER STRUCTURE

Immediately after Settlement, Naspers will remain in a position to control the Company and, if activated, the
Company’s Protection Structure will further limit shareholders’ ability to influence corporate matters.

The Company’s share capital comprises A Ordinary Shares and N Ordinary Shares (together, the Shares),
each carrying one vote per share, for so long as the Protection Structure has not been activated. Immediately
after Settlement, Naspers will hold between 73.00% and 83.00% of the N Ordinary Shares, which will
represent between 72.84% and 83.03% of the voting rights in respect of the Shares (depending on the
Elections (as defined below) made by holders (Naspers N Shareholders) of N ordinary shares in the capital
of Naspers with a par value of ZAR0.02 each (the Naspers N Ordinary Shares) in the Naspers N Share
Capitalisation Issue (as defined below)). In addition, as a condition to FinSurv’s approval of the Transaction,
Naspers must retain control over the Company. As a result, Naspers will have significant control over the
Company’s management and affairs and will be able to control all matters requiring approval by the
Company’s shareholders, including the election or removal of directors and approval of any significant
corporate transaction, such as a merger or other sale of the Company or its assets. In addition, Naspers itself
is controlled through a voting control structure, see “—Risks relating to markets in which the Group
operates—Limitations and restrictions on foreign investment and ownership could hinder and limit the
Groups operations or cause financial loss” and “Shareholder Structure and Related Party
Transactions—Protection Structure”. This concentrated control means a third party cannot acquire, or attempt
to acquire, control over the Company without Naspers’s support and may also discourage shareholder
initiatives at changing the Company’s management or strategy.

On the Capital Restructure Date (as defined below), the Company will have a protection structure
implemented under its articles of association as in force on the Settlement Date (the Articles of
Association) (the Protection Structure), whereby upon Naspers making, or being obliged to make, a filing
with the AFM that it ceases to be entitled to exercise at least 50% plus one vote out of the total number of
voting rights that may be exercised at a general meeting (algemene vergadering) of the Company
(the General Meeting), the Protection Structure will be activated and the Al Ordinary Shares (as defined
below), carrying one vote per share, will automatically convert to A2 Ordinary Shares (as defined below),
carrying 1,000 votes per share, see “Management, Employees and Corporate Governance”. The majority of
the A Ordinary Shares will be held by two companies, Naspers Beleggings (RF) Limited (Nasbel) and
Keeromstraat 30 Beleggings (RF) Limited (Keerom), that together also comprise the voting control structure
of Naspers, see “Shareholder Structure and Related Party Transactions—Protection Structure”. Nasbel and
Keerom will collectively hold 79.95% of the A Ordinary Shares, which, if the Protection Structure is
activated, will carry approximately 54.66% of the total voting rights of the Shares. In that case, Nasbel and
Keerom will together directly control matters requiring approval by the Company’s shareholders. Naspers,
Nasbel and Keerom, individually or together, may have interests that differ from other shareholders and may
vote in a way that is adverse to the interests of other sharcholders or in a way with which other
shareholders disagree. The Protection Structure will also adversely impact a third party’s ability to effect a
change of control of the Company through a takeover offer or otherwise, which could limit the opportunity
for shareholders to receive a premium for their N Ordinary Shares.
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Naspers’s control over the Company could adversely affect the trading volume and market price of the
N Ordinary Shares, as could the Protection Structure if it is activated. For further information on the
Protection Structure and Naspers’s voting control structure, see “Shareholder Structure and Related Party
Transactions—Protection Structure”.

The Group cannot predict the impact the Protection Structure may have on the market price of the N Ordinary
Shares.

The Group cannot predict whether the Protection Structure will result in a lower or more volatile market
price of the N Ordinary Shares or in adverse publicity or other adverse consequences. For example, certain
index providers have announced restrictions on including companies with multiple-class share structures in
certain of their indices. In July 2017, FTSE Russell and S&P Dow Jones announced that they would cease
to allow most newly public companies utilising dual or multi-class capital structures to be included in their
indices. Affected indices include the Russell 2000 and the S&P 500, S&P MidCap 400 and S&P SmallCap
600, which together make up the S&P Composite 1500. Beginning in 2017, MSCI, a leading stock index
provider, opened public consultations on their treatment of no-vote and multi-class structures and temporarily
barred new multi-class listings from certain of its indices. However, in October 2018, MSCI announced its
decision to include equity securities “with unequal voting structures” in its indices and to launch a new
index that specifically includes voting rights in its eligibility criteria. These policies are still fairly new and
it is as of yet unclear what effect, if any, they will have on the valuations of publicly traded companies
excluded from the indices, although it is possible that they may depress these valuations compared to those
of other similar companies that are included. Although the Group’s Protection Structure will not be activated
on Settlement, there can be no assurance that the N Ordinary Shares will not be excluded from certain stock
indices in the future, which could make the N Ordinary Shares less attractive to certain investors. As a
result, the market price of the N Ordinary Shares could be adversely affected.

RISKS RELATING TO THE N ORDINARY SHARES

Future offerings of debt or equity securities by the Company or offerings of N Ordinary Shares by Naspers, or
the perception thereof, may adversely affect the market price of the N Ordinary Shares and any future issuances
of Shares may dilute investors’ shareholdings.

Naspers may sell its N Ordinary Shares or the Company may issue additional Shares to investors at any
time, resulting in potentially significant dilution to existing holders of N Ordinary Shares if additional Shares
are issued, and the market price of the N Ordinary Shares could decline if a substantial number of
N Ordinary Shares are sold by Naspers or Shares are issued by the Company, or if there is a perception
that such sales or issuances could occur. In addition, any sale of N Ordinary Shares by Naspers could make
it more difficult for the Company to raise capital through the issuance of equity securities in the future and
may make it more difficult for investors to sell N Ordinary Shares at a time and price that they deem
appropriate.

The Group may in the future seek to raise capital through public or private debt or equity financings by
issuing additional N Ordinary Shares, debt or equity securities convertible into N Ordinary Shares or rights
to acquire these securities, and exclude the pre-emptive rights pertaining to the then outstanding N Ordinary
Shares. Pursuant to a resolution of the General Meeting adopted prior to the date of this Prospectus, the
Board has been granted the authority to issue Shares or grant rights to subscribe for Shares for a period of
18 months following the Settlement Date and to restrict or exclude the pre-emptive rights pertaining to such
Shares. This authorisation of the Board is limited to 5% of the issued Shares on the Settlement Date (after
delivery of the Shares under the Capital Restructure) in aggregate per annum for general purposes, plus 5%
of the issued Shares in aggregate per annum if the issuance or granting of rights occurs within the context
of a merger or acquisition, with the power to the Board to decide which class of Shares is issued, and may
be renewed and increased from time to time.

The Group may also in the future seek to issue additional N Ordinary Shares in the context of any new
employment arrangement involving employees of the Company. Any additional offering or issuance of
N Ordinary Shares by the Company, or the perception that an offering or issuance may occur, could have a
negative impact on the market price of the N Ordinary Shares and could increase the volatility in the
market price of the N Ordinary Shares.

22



The market price of the N Ordinary Shares may fluctuate substantially upon listing on Euronext Amsterdam
and the JSE.

Prior to being admitted to trading on Euronext Amsterdam and the JSE, there has been no public trading
market for the N Ordinary Shares. There can be no assurance that an active trading market for the
N Ordinary Shares will develop on Euronext Amsterdam or the JSE or, if it does develop, that it will be
sustained on either such market, in particular given a limited free float of approximately 27% of the total
share capital of the Company (assuming no Naspers N Shareholders Elect to be issued Naspers N Ordinary
Shares in the Naspers N Share Capitalisation Issue). If an active trading market fails to develop or be
sustained, investors may not be in a position to sell N Ordinary Shares quickly or at the market price. In
addition, an illiquid market for the N Ordinary Shares may result in lower market prices and increased
volatility. Furthermore, the liquidity of the N Ordinary Shares could be limited if investors were to favour
trading in Naspers N Ordinary Shares over the N Ordinary Shares, whether due to the significant asset
overlap between Naspers and the Company or otherwise.

The market price of the N Ordinary Shares could fluctuate substantially due to various factors, some of
which could be specific to the Company, its operations or the Capital Restructure and some of which could
be related to the sectors in which the Company operates or equity markets generally. In addition, there can
be no assurance that the N Ordinary Shares will not trade at prices that are lower than Naspers N Ordinary
Shares, or at prices that are lower than or do not reflect the total valuation of the Group’s interests in its
businesses. There can be no assurance that the market price of the N Ordinary Shares will not decline
regardless of the Company’s actual performance.

The Company does not expect to be treated as a PFIC for United States federal income tax purposes for the
current year, but no assurance can be given that the Company will not be a PFIC for the current year or any
future taxable year. Moreover, if the Transaction is implemented, Naspers expects that Naspers will be a PFIC
for the current year and may be a PFIC for future taxable years.

The analysis of whether the Company is considered a passive foreign investment company (PFIC) for
U.S. tax purposes in any taxable year is factual in nature, generally cannot be determined until the close of
the taxable year in question, and is determined annually. In particular, the Company’s PFIC status depends
in part on the market values of the Company’s subsidiaries and their holdings, which are uncertain and may
be subject to fluctuation. If the Company is classified as a PFIC in any year that a United States Holder (as
defined in “Taxation—Certain United States Federal Income Tax Consequences”) owns N Ordinary Shares,
the Company generally will continue to be treated as a PFIC for that United States Holder with respect to
such N Ordinary Shares in all succeeding years, regardless of whether the Company continues to meet the
income or asset test described in “Taxation—Certain  United States Federal Income Tax
Consequences—Ownership and Disposal of the N Ordinary Shares—PFIC Status of the Company”. If the
Company is a PFIC in any taxable year during which a United States Holder owns shares, such United
States Holder may suffer adverse tax consequences. For more information, see “Taxation—Certain United
States Federal Income Tax Consequences—Ownership and Disposal of the N Ordinary Shares—PFIC Status
of the Company”.

If the Transaction is implemented, Naspers expects that it will be a PFIC for the current year and may be a
PFIC for future taxable years. If Naspers is classified as a PFIC in any year that a United States Holder of
Naspers N Ordinary Shares is a sharecholder, Naspers generally will continue to be treated as a PFIC for that
United States Holder in all succeeding years, regardless of whether Naspers continues to meet the income or
asset test described in “Taxation—Certain United States Federal Income Tax Consequences—The Naspers
M Share Capitalisation Issue and Naspers N Share Capitalisation Issue—PFIC Status of Naspers”. Naspers
therefore intends to provide, or cause its independent accountants to provide, United States Holders of
Naspers N Ordinary Shares with the information that a United States Holder of Naspers N Ordinary Shares
would need to make a “qualified electing fund” election. For more information, see “Taxation—Certain
United States Federal Income Tax Consequences—The Naspers M Share Capitalisation Issue and Naspers
N Share Capitalisation Issue—PFIC Status of Naspers”.

If securities or industry analysts do not publish or cease to publish research reports on the Group’s business, or
adversely change or make negative recommendations regarding the N Ordinary Shares, the market price and
trading volume of the N Ordinary Shares could decline.

Whether there is an active trading market for the N Ordinary Shares and the market price of the N Ordinary
Shares will be influenced by, among other things, the availability and recommendations of research reports
covering the Group’s business. If one or more research analysts cease to cover its business or fail to
regularly publish reports on its business, the Group could lose visibility in the financial markets, which
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could cause the market price or trading volume of the N Ordinary Shares to decline. In addition, if research
analysts do not make positive recommendations regarding the N Ordinary Shares, or if negative research is
published on the industry or geographic markets the Group serves, the price and trading volume of the
N Ordinary Shares could decline.

Certain holders of N Ordinary Shares outside the Netherlands may not be able to exercise pre-emptive rights in
future offerings.

In the event of an increase in the share capital of the Company, holders of N Ordinary Shares are generally
entitled to full pre-emptive rights unless these rights are restricted or excluded either by a resolution of the
General Meeting at the proposal of the Board or by a resolution of the Board (if the Board has been
authorised by the General Meeting or the Articles of Association for this purpose). Pursuant to a resolution
of the General Meeting adopted prior to the date of this Prospectus, the Board has been granted an authority
by the General Meeting as the corporate body competent to restrict or exclude pre-emptive rights in respect
of part of the Shares for a period of 18 months following the Settlement Date.

The securities laws of certain jurisdictions may restrict the Group’s ability to allow participation by holders
of N Ordinary Shares in future offerings.

In particular, holders of N Ordinary Shares in the United States or in certain other jurisdictions may not be
entitled to exercise these rights unless either the rights and the N Ordinary Shares are registered under the
U.S. Securities Act, or the rights and the N Ordinary Shares are offered pursuant to an exemption from, or
transaction not subject to, the registration requirements of the U.S. Securities Act, or equivalent local
securities laws. The Group cannot assure prospective investors that any exemption from such overseas
securities law requirements would be available to enable shareholders in the United States or certain other
jurisdictions to exercise their pre-emptive rights or, if available, that the Group would utilise any such
exemption.

If Settlement does not take place on the Settlement Date, or at all, Euronext Amsterdam and the JSE may annul
transactions that have occurred.

Application has been made to list the N Ordinary Shares on Euronext Amsterdam, and, as a secondary
listing, the JSE. The Group expects that its N Ordinary Shares will be admitted to listing and that trading in
the N Ordinary Shares will commence on the First Trading Date on an “as-if-and-when-issued” basis. The
delivery of the N Ordinary Shares may not take place on the Settlement Date, or at all, if the Capital
Restructure or one of the Admissions does not proceed. Trading in the N Ordinary Shares before Settlement
will take place subject to the condition that, if Settlement does not take place, transactions in the
N Ordinary Shares on Euronext Amsterdam and the JSE will be annulled. Any dealings in the N Ordinary
Shares prior to Settlement are at the sole risk of the parties concerned. None of the Company, Naspers, the
Financial Advisers, the Euronext Listing and Paying Agent, the JSE Sponsor, the JSE Transfer Secretary, the
Cross-border Settlement Agent, Euronext Amsterdam N.V. or the JSE accept any responsibility or liability
for any loss incurred by any person as a result of the annulment of any transactions in N Ordinary Shares
on Euronext Amsterdam and the JSE.

The payment of any future dividends will depend on the availability of sufficient distributable profits.

The Company’s ability to pay dividends to the holders of the N Ordinary Shares depends on the availability
of sufficient distributable profits. Since the Company conducts its operations through its subsidiaries,
associated companies and joint ventures, the amount of its distributable profits depends significantly on its
subsidiaries, associated companies and joint ventures generating profits and distributing them to the
Company. See also “—Risks relating to the Groups financial situation—The Company depends on access to
cash flows from its subsidiaries, associated companies and joint ventures, as well as external financing
arrangements, and limitations on accessing these funding sources may adversely affect the Group's business,
financial condition, results of operations and prospects”. There is no assurance that distributable profits will
be available in any fiscal year. Even if there are sufficient distributable profits available, the Company may
not pay a dividend for a variety of reasons. The Company does not have a defined dividend policy and the
payment of future dividends will depend on the Company’s earnings, strategy, future outlook, financial
condition and other factors, including regulatory and liquidity requirements, as well as tax and other legal
considerations.
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Differences in exchange rates may have a material adverse effect on the value of dividends paid to South
African shareholders.

The N Ordinary Shares are denominated in Euro and South African Rand, and any dividends to be paid in
respect of them will be denominated in Euro. Shareholders that hold N Ordinary Shares listed and trading
on the JSE (JSE Investors) will receive any cash dividend in South African Rand. The Euro to South
African Rand conversion rate for JSE Investors will be communicated to these sharcholders before dividends
are paid. As a result, JSE Investors may experience material adverse effects on the value of their dividends,
as a result of movements in the exchange rate between the Euro and South African Rand.

The rights and responsibilities of a shareholder are governed by Dutch law and may differ from the rights and
obligations of shareholders under the laws of other jurisdictions.

The Company’s corporate affairs are governed by its Articles of Association, the Board Charter (as defined
below) and the laws and regulations governing public companies incorporated in the Netherlands with equity
securities admitted to listing and trading on Euronext Amsterdam and on the Main Board of the JSE.
Accordingly, the Company’s corporate structure as well as the rights and obligations of its shareholders may
be different from the rights and obligations of shareholders of companies incorporated under the laws of
other jurisdictions.

The rights and responsibilities of the Board under Dutch law differ from the rights and responsibilities of a
company’s board of directors under South African law. For example, the provisions of Dutch corporate law
and the Articles of Association have the effect of concentrating control over certain corporate decisions and
transactions in the hands of the Board. As a result, holders of N Ordinary Shares may have less control
over the actions of the Board than if the Company were incorporated in South Africa. Furthermore, Dutch
law requires that, in the performance of its duties, the Board will need to consider the interests of the
Company and its business, its shareholders, employees and other stakeholders, and it is possible that some
of these parties will have interests that differ from, or are in addition to, the interests of shareholders.

The exercise of certain shareholder rights by shareholders outside the Netherlands may be more difficult and
costly than the exercise of rights in a company incorporated under the laws of other jurisdictions. It may
further be difficult for shareholders who are not familiar with Dutch corporate law and market practice to
exercise their shareholder rights due to foreign legal concepts, language and customs. Resolutions of the
General Meeting may be taken with majorities different from the majorities required for adoption of
equivalent resolutions in companies incorporated under the laws of other jurisdictions. Any action to contest
any of the Company’s corporate actions must be filed with, and will be reviewed by, a Dutch court, in
accordance with Dutch law.

If the Company is dissolved, distributions to holders of N Ordinary Shares will be subordinated to the claims of
creditors.

If the Company is dissolved, the Company’s assets shall be paid to secured creditors, preferential creditors
(including tax and social security authorities) and unsecured creditors (including holders of the Company
Notes (as defined below)), in that order. The balance of the Company’s assets remaining after all liabilities
have been paid, if any, shall be transferred to the holders of A Ordinary Shares in proportion to the nominal
value of each shareholder’s holding in A Ordinary Shares, but only to the extent there is a special reserve
for the conversion of A Ordinary Shares at that time (see “Description of Share Capital and Corporate
Structure—Share Capital—Conversion of A Ordinary Shares”). Any remaining balance shall be transferred
to the holders of A Ordinary Shares and N Ordinary Shares in proportion to the nominal value of each
shareholder’s holding in A Ordinary Shares or N Ordinary Shares, as the case may be, provided that each
holder of an A Ordinary Share shall be entitled to one-fifth of the amount of the distribution to which a
holder of an N Ordinary Share is entitled, multiplied by the percentage of N Ordinary Shares not held by
Naspers. Any transfer to a sharcholder will be subject to the rights of any shareholders to whom
A Ordinary Shares or N Ordinary Shares have been issued on special conditions, and subject further to the
right of the Company to apply set-off in respect of the liability, if any, of shareholders for unpaid capital or
premiums. Further, the Company’s right to participate in any distribution of its subsidiaries’ assets upon
their liquidation, reorganisation or insolvency would generally be subject to prior claims of the subsidiaries’
creditors, including lenders and trade creditors. As a result of this, holders of N Ordinary Shares may not be
able to reclaim all or part of their investment in the N Ordinary Shares and consequently suffer a loss.
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Payment of dividends to South African shareholders must comply with South African Exchange Control
Regulations.

In terms of the inward-listing approval by FinSurv in relation to the secondary listing of the N Ordinary
Shares on the JSE, all dividends and any other distributions declared and paid by the Company to South
African shareholders are required to be remitted by the Company to a specially designated account in South
Africa in terms of Regulation 6 of the Exchange Control Regulations of South Africa issued under the
South African Currency and Exchanges Act, 9 of 1933, as amended (the South African Exchange Control
Regulations) and paid to South African shareholders in South African Rand, at the then prevailing exchange
rate.

Any requests to issue Shares or other securities to South African shareholders in lieu of a cash dividend
will be subject to the prior approval of FinSurv, and if such prior approval is not obtained by the Company,
South African shareholders may not be entitled to participate in any such issue of Shares or other securities.

The Company may be subject to risks arising from the South African Exchange Control Regulations.

Following the Capital Restructure, the Company is likely to have a meaningful number of South African
sharcholders. As a result, the Company may be subject to the South African Exchange Control Regulations.
Since 1995, certain exchange controls in South Africa have been relaxed. The extent to which such
exchange controls may be further relaxed by the South African Government cannot be predicted with
certainty, although it has committed itself to a gradual approach of relaxing exchange controls. Further
relaxation or abolition of exchange controls may change the capital flows to, and from, South Africa.

FinSurv has approved the Admission of the N Ordinary Shares on the Main Board of the JSE, and
classified the N Ordinary Shares to be inward listed as “domestic” for exchange control purposes.
Accordingly, South African resident investors may trade the N Ordinary Shares on the JSE without having
recourse to their foreign portfolio allowances. If there is a change in applicable laws and regulations and, in
particular, exchange control policy and regulation, there is no guarantee that South African resident investors
will be able to do so in future. In addition, any transfers by South African exchange control resident
shareholders of N Ordinary Shares from the JSE to Euronext Amsterdam are subject to South African
exchange control.

Any future equity capital raising such as new share issues, rights offers or similar transactions by the
Company in South Africa that would result in the movement of capital outside of South Africa would also
require approval from FinSurv. Though the Company is not aware of any reason why FinSurv approval, if
required, would not be granted, there remains a risk that FinSurv may not approve the movement of
proceeds from any capital raising (including rights offers) out of South Africa, which could limit the
Company’s ability to raise equity capital in the future.
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IMPORTANT INFORMATION

General

This Prospectus was approved as a prospectus for the purposes of the Prospectus Regulation by, and filed
with, the AFM, as competent authority under the Prospectus Regulation, on 26 August 2019. This
Prospectus shall be valid for use only by the Company or others who have obtained the Company’s consent
for a period of up to 12 months after its approval by the AFM and shall expire on 26 August 2020, at the
latest. The obligation to supplement this Prospectus, which only relates to the Admissions, in the event of
significant new factors, material mistakes or material inaccuracies (see “—Supplements”) shall cease to apply
upon the earlier of: (i) the First Trading Date; or (ii) the expiry of the validity period of this Prospectus.
The AFM has only approved this Prospectus as meeting the standard of completeness, comprehensibility and
consistency imposed by the Prospectus Regulation. Such approval should not be considered as an
endorsement of the Company. Investors should make their own assessment as to the suitability of investing
in the N Ordinary Shares.

Prospective investors should only rely on the information contained in this Prospectus and any supplement
to this Prospectus within the meaning of Article 23 of the Prospectus Regulation. The Company does not
undertake to update this Prospectus, unless required pursuant to Article 23 of the Prospectus Regulation, and
therefore prospective investors should not assume that the information in this Prospectus is accurate as at
any date other than the date of this Prospectus. No person is or has been authorised to give any information
or to make any representation in connection with the Transaction, other than as contained in this Prospectus.
If any information or representation not contained in this Prospectus is given or made, the information or
representation must not be relied upon as having been authorised by the Company, the Directors, Naspers or
any of the Financial Advisers, the Euronext Listing and Paying Agent or the JSE Sponsor or any of their
respective affiliates or representatives. Neither the delivery of this Prospectus nor any sale made hereunder at
any time after the date hereof shall, under any circumstances, create any implication that there has been no
change in the business or affairs of the Company since the date of this Prospectus or that the information
contained herein is correct as at any time since its date.

Prospective investors are expressly advised that an investment in N Ordinary Shares entails certain risks and
that they should therefore carefully read and review the entire Prospectus. Prospective investors should not
just rely on key information or information summarised within this Prospectus. Prospective investors should,
in particular, read the section entitled “Risk Factors” when considering an investment in the N Ordinary
Shares. A prospective investor should not invest in N Ordinary Shares unless it has the expertise (either
alone or with a financial adviser) to evaluate how the N Ordinary Shares will perform under changing
conditions, the resulting effects on the value of the N Ordinary Shares and the impact this investment will
have on the prospective investor’s overall investment portfolio. Prospective investors should also consult
their own tax advisers as to the tax consequences of the purchase, ownership and disposal of the
N Ordinary Shares.

The content of this Prospectus should not be construed as business, legal or tax advice. It is not intended to
provide the basis of any credit or other evaluation and should not be considered as a recommendation by
any of the Company, the Directors, Naspers or any of the Financial Advisers, the Euronext Listing and
Paying Agent, the JSE Sponsor or any of their respective representatives that any recipient of this
Prospectus should purchase any N Ordinary Shares. None of the Company, Naspers or any of the Financial
Advisers, the Euronext Listing and Paying Agent or the JSE Sponsor, or any of their respective
representatives, is making any representation to any prospective investor regarding the legality of an
investment in the N Ordinary Shares by such prospective investor under the laws and regulations applicable
to such prospective investor. Prospective investors should consult their own professional adviser before
making any investment decision with regard to the N Ordinary Shares, among other things, to consider such
investment decision in light of his or her personal circumstances and in order to determine whether or not
such prospective investor is eligible to purchase N Ordinary Shares. In making an investment decision,
prospective investors must rely on their own analysis, enquiry and examination of the Company and the
N Ordinary Shares, including the merits and risks involved.

No representation or warranty, express or implied, is made or given, and no responsibility is accepted, by,
or on behalf of, any of the Financial Advisers, the Euronext Listing and Paying Agent, the JSE Sponsor or
any of their respective affiliates or representatives, or their respective directors, officers or employees or any
other person, as to the accuracy, fairness, verification or completeness of the information or opinions
contained in this Prospectus, or incorporated by reference herein, and nothing in this Prospectus, or
incorporated by reference herein, is, or shall be relied upon as, a promise or representation by any of the
Financial Advisers, the Euronext Listing and Paying Agent, the JSE Sponsor or any of their respective

27



affiliates or representatives, or their respective directors, officers or employees or any other person, as to the
past or future. None of the Financial Advisers, the Euronext Listing and Paying Agent, the JSE Sponsor or
any of their respective affiliates or representatives, or their respective directors, officers or employees or any
other person in any of their respective capacities in connection with the Transaction, accepts any
responsibility whatsoever for the contents of this Prospectus or for any other statements made or purported
to be made by either itself, or on its behalf, in connection with the Company, the Group, Naspers, the
Transaction or the N Ordinary Shares. Accordingly, each of the Financial Advisers and the Euronext Listing
and Paying Agent, the JSE Sponsor and each of their respective affiliates or representatives, or their
respective directors, officers or employees or any other person disclaim, to the fullest extent permitted by
applicable laws and regulations, all and any liability, whether arising in tort or contract or which they might
otherwise be found to have in respect of this Prospectus and/or any such statement.

Although the Financial Advisers are party to various agreements pertaining to the Transaction and each of
the Financial Advisers has or might enter into a financing or other arrangement with the Company, this
should not be considered as a recommendation by any of them to invest in N Ordinary Shares.

Each Financial Adviser, the Euronext Listing and Paying Agent and the JSE Sponsor is acting exclusively
for the Company and/or Naspers and no one else in connection with the Transaction. None of them will
regard any other person (whether or not a recipient of this Prospectus) as their respective client in relation
to the Transaction and will not be responsible to anyone other than the Company and/or Naspers for
providing the protections afforded to their respective clients or for giving advice in relation to, respectively,
the Transaction or any transaction or arrangement referred to herein.

The Capital Restructure and the distribution of this Prospectus, any related materials and the offer,
acceptance, delivery, transfer, exercise, purchase of, or trade in, N Ordinary Shares may be restricted by law
in certain jurisdictions other than the Netherlands and South Africa, including the United States.

This Prospectus may not be used for, or in connection with, and does not constitute, or form part, an offer
by, or invitation by or on behalf of, the Company, Naspers or any representative of the Company or
Naspers, to purchase any securities or an offer to sell or issue, or the solicitation to buy securities by any
person in any jurisdiction. No action has been or will be taken in any jurisdiction by the Company or the
Financial Advisers that would permit an offering of the N Ordinary Shares or possession or distribution of a
prospectus in any jurisdiction.

Each person receiving this Prospectus acknowledges that: (i) such person has not relied on a Financial
Adviser or any person affiliated with a Financial Adviser in connection with any investigation of the
accuracy of any information contained in this Prospectus or its investment decision; and (ii) it has relied
only on the information contained in this Prospectus, and no person has been authorised to give any
information or to make any representation concerning the Company or the N Ordinary Shares (other than as
contained in this Prospectus and information given by the Company’s duly authorised officers and
employees in connection with such person’s examination of the Company and the terms of the Transaction)
and, if given or made, any such other information or representation should not be relied upon as having
been authorised by the Company, Naspers or any of the Financial Advisers.

Each of the Financial Advisers and any of their affiliates may enter into financing arrangements (including
swaps or contracts for differences) with investors in connection with which each of the Financial Advisers
and any of their affiliates may from time to time acquire, hold or dispose of N Ordinary Shares. None of
the Financial Advisers or their affiliates intend to disclose the extent of any such investment or transactions
otherwise than in accordance with any legal or regulatory obligation to do so.

Responsibility Statement

This Prospectus is made available by the Company, and the Company and the Directors, whose names are
set out in “Management, Employees and Corporate Governance—Directors”, collectively and individually
accept full responsibility for the accuracy of the information contained in this Prospectus in all material
respects. The Company and the Directors declare that to the best of their knowledge the information
contained in this Prospectus is in accordance with the facts and contains no omission likely to affect its
import.
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Presentation of Financial and Other Information
Historical Financial Data

Unless otherwise indicated, the financial information contained in this Prospectus has been prepared in
accordance with IFRS-EU. This Prospectus contains the unaudited but reviewed combined carve-out financial
statements of the Group as of 30 June 2019 and for the three-month periods ended 30 June 2019 and 2018
and the related notes thereto (the Interim Combined Carve-out Financial Statements) and the audited
combined carve-out financial statements of the Group as of, and for, each of the years ended 31 March
2019, 2018 and 2017 and the related notes thereto (the Annual Combined Carve-out Financial
Statements, and together with the Interim Combined Carve-out Financial Statements, the Combined Carve-
out Financial Statements) beginning on page F-1 of this Prospectus. In this Prospectus, references to a
particular “Fiscal Year” or “FY” refer to the year ended on 31 March of that year.

The Annual Combined Carve-out Financial Statements have been audited, and the Interim Combined Carve-
out Financial Statements have been reviewed but not audited, by PricewaterhouseCoopers Inc., an
independent registered public audit firm located at 4 Lisbon Lane, Waterfall City, Jukskei View 2090, South
Africa (PwC). PwC has not resigned, been removed or not been reappointed as the Company’s auditors
during the three months ended 30 June 2019, FY 2019, FY 2018 and FY 2017.

The auditors signing the reports on behalf of PwC are registered auditors and members of the South African
Institute of Chartered Accountants.

The Combined Carve-out Financial Statements should be read in conjunction with the accompanying
notes thereto and PwC'’s reports thereon.

The Combined Carve-out Financial Statements are special-purpose statements prepared for the purposes of
the Admissions and present the historical financial information of the Company in the format that it intends
to report its financial results in the future beginning with the publication of the Company’s statutory
consolidated financial statements for FY 2020. For reporting for periods beginning on 1 April 2019, the
Company, as the legal parent of the Group, will prepare consolidated financial statements based on
applicable Dutch and European Union law, including relevant comparative financial information, which will
be different in comparison with the Combined Carve-out Financial Statements. In those consolidated
financial statements for FY 2020 (including comparatives), the income statement will not include certain
corporate allocations. Also, these consolidated financial statements will include the assets and liabilities,
income statement and cash flows of certain businesses of the video-entertainment business until its disposal
on 28 September 2018.

As the Group did not operate as a stand-alone entity in the past, the Combined Carve-out Financial
Statements may not be indicative of the Group’s future performance and what its combined results of
operations, financial position and cash flows would have been, had the Group operated as an entity separate
from the Naspers Group for the periods presented.

The Group combines the international ecommerce and internet business as reported by the Naspers Group
with certain other assets and liabilities and income and expense which are directly attributed to the Group
from the Naspers Corporate segment. During the periods presented, the Group functioned as part of the
larger group of companies controlled by Naspers and, accordingly, Naspers performed certain corporate
overhead services for the international ecommerce and internet business. These services included, but were
not limited to, executive oversight, information management, legal, treasury, control and accounting, human
resources, taxes and investor relations. For purposes of the Combined Carve-out Financial Statements,
intragroup transactions, balances and unrealised gains and losses on transactions within the Group have been
eliminated, while transactions between Naspers and the Group have been recognised in accordance with
IFRS and disclosed as related party transactions. For further information, see note 1 of the Annual
Combined Carve-out Financial Statements.

Emphasis of Matter

The unqualified opinions for the Annual Combined Carve-out Financial Statements and the Interim
Combined Carve-out Financial Statements include an emphasis of matter paragraph, in which the Company’s
auditors noted that:

As described in note 1 of the combined carve-out financial statements, the Group did not operate as an
entity separate from Naspers Limited in the past. Therefore, these combined carve-out financial statements
may not be indicative of the Group’s future performance and what its combined results of operations,
financial position and cash flows would have been, had the Group operated as a separate entity from
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Naspers Limited for the periods presented. Rather than the legal structure, the economic activities under
common management and the perimeter agreed as the structure of the future Group have been considered
the main factors in determining the perimeter of the combined carve-out financial statements.

Furthermore, the combined carve-out financial statements and our audit report thereon are intended solely
for presenting the financial position, results of operations and cash flows of the Group on a stand-alone
basis in accordance with the purpose included in note 1 of the combined carve-out financial statements and
for no other purpose.

Segmental Data

The Group will have the same governance structures as the Naspers Group. It will have the same board and
management oversight, including the same individuals comprising the chief operating decision-maker (the
CODM). Accordingly, the CODM for the Naspers Group will be the same CODM for the Group. The
Group’s operating segments are identified on the basis of internal reports about components of the Group
that will be regularly reviewed by the CODM in order to allocate resources to the segments and to assess
their performance. The segments of the Group will be the same as that previously reported on by the
Naspers Group, excluding the South African ecommerce, video-entertainment and the media businesses,
which do not form part of the Group. The Group currently presents nine operating segments based on its
business by service or product as follows: Ecommerce, comprising Classifieds, Payments and Fintech, Food
Delivery, Etail, Travel and other Ecommerce, Social and Internet Platforms, comprising Tencent and the
Mail.ru Group, and Corporate. In FY 2017, Ecommerce included a further operating segment, Marketplace,
which was disposed of in that year and is disclosed as a discontinued operation in FY 2017 in the Annual
Combined Carve-out Financial Statements. For further information about the Group’s operating segments, see
note 1 of the Annual Combined Carve-out Financial Statements.

The Group proportionately consolidates its share of the results of its associated companies and joint ventures
in its reportable segments. This is considered to be more reflective of the economic value to the Group of
these investments and corresponds to the manner in which the CODM assesses operating performance of the
various segments. Segmental performance is mainly assessed on the basis of revenue and trading profit.
Revenue and trading profit are presented on an economic-interest basis (i.e. including a proportionate
consolidation of the revenue of associated companies and joint ventures) in the Group’s segmental review
and are accordingly not directly comparable to the Group’s consolidated revenue and trading profit figures.
For further information, see “—Non-IFRS Financial Measures and APMs—Economic interest” below.

Non-IFRS Financial Measures and APMs

This Prospectus contains certain non-IFRS financial measures (Non-IFRS Measures), which are not liquidity
or performance measures under IFRS, and which the Company considers to be alternative performance
measures (APMs). These APMs are prepared in addition to the figures that are prepared in accordance with
IFRS. Such measures include trading profit, EBITDA (as defined below), headline earnings, core headline
earnings, free cash flow, growth in local currency excluding acquisitions and disposals and economic interest
information.

The Company provides Non-IFRS Measures and other information because the Board believes that they
provide investors with additional information to measure the operating performance of the Group. The
Group’s use of Non-IFRS Measures may vary from the use of other companies in its industry. The measures
used should not be considered as an alternative to net income (loss), revenue or any other performance
measure derived in accordance with IFRS or to net cash inflow (outflow) from operating activities as a
measure of liquidity. The Non-IFRS Measures have limitations as analytical tools and should not be
considered in isolation or as substitutes for analysis of the Group’s results as reported under IFRS. They
may exclude or include amounts that are included or excluded, as applicable, in the calculation of the most
directly comparable measures in accordance with IFRS. Their usefulness is therefore subject to limitations,
which are described below. In particular, other companies in the industry may define the Non-IFRS
Measures used herein differently than the Board does. In those cases, it may be difficult to compare the
performance of those entities to the Group’s performance based on these similarly-named Non-IFRS
Measures. In addition, the exclusion of certain items from Non-IFRS Measures does not imply that these
items are necessarily non-recurring. From time to time, the Board may exclude additional items if the Board
believes doing so would result in a more transparent and comparable disclosure.

The Non-IFRS Measures should be considered in conjunction with the Combined Carve-out Financial
Statements prepared in accordance with IFRS. The following discussion provides definitions of Non-IFRS

30



Measures. For reconciliations of these Non-IFRS Measures to their most directly comparable IFRS measures,
see “Selected Financial and Other Information—Non-IFRS Financial Measures and APMSs”.

Each of the Non-IFRS Measures presented as APMs is defined below:

Trading profit/loss: Trading profit/loss represents operating profit/loss, from continuing operations as
adjusted to exclude: (i) amortisation of intangible assets recognised in business combinations and
acquisitions, as these expenses are not considered operational in nature; (ii) retention option expenses
linked to business combinations; (iii) other losses/gains — net, which includes dividends received from
investments, profits and losses on sale of assets, fair-value adjustments of financial instruments,
impairment losses, compensation received from third parties for property, plant and equipment
impaired, lost or stolen, and gains or losses on settlement of liabilities; and (iv) share-based payment
expenses on transactions where there is no cash cost to the Naspers Group as well as those deemed to
arise on sharcholder transactions (but not excluding share-based payment expenses for which the
Group has a cash cost on settlement with participants).

EBITDA: EBITDA represents operating profit/loss from continuing operations, as adjusted to
exclude: (i) depreciation; (ii) amortisation; (iii) retention option expenses linked to business
combinations; (iv) other losses/gains — net, which includes dividends received from investments, profits
and losses on sale of assets, fair-value adjustments of financial instruments, impairment losses,
compensation received from third parties for property, plant and equipment impaired, lost or stolen,
and gains or losses on settlement of liabilities; and (v) share-based payment expenses on transactions
where there is no cash cost to the Naspers Group as well as those deemed to arise on shareholder
transactions (but not excluding share-based payment expenses for which the Group has a cash cost on
settlement with participants).

Headline earnings: Headline earnings represents net profit for the year attributable to equity holders
of the Group, excluding certain defined separately identifiable remeasurements relating to, amongst
others, impairments of tangible assets, intangible assets (including goodwill) and equity-accounted
investments, gains and losses on acquisitions and disposals of investments as well as assets, dilution
gains and losses on equity-accounted investments, remeasurement gains and losses on disposal groups
classified as held for sale and remeasurements included in equity-accounted earnings, net of related
taxes (both current and deferred) and the related non-controlling interests. These remeasurements are
determined in accordance with Circular 4/2018, headline earnings, as issued by the South African
Institute of Chartered Accountants, pursuant to the JSE Listings Requirements.

Core headline earnings: Core headline earnings represent headline earnings excluding certain non-
operating items. Specifically, headline earnings are adjusted for the following items to derive core
headline earnings: (i) equity-settled share-based payment expenses on transactions where there is no
cash cost to the Company. These include those relating to share-based incentive awards settled by
issuing treasury shares as well as certain share-based payment expenses that are deemed to arise on
shareholder transactions; (ii) deferred taxation income recognised on the first-time recognition of
deferred tax assets as this generally relates to multiple prior periods and distorts current period
performance; (iii) fair-value adjustments on financial instruments (including put option liabilities) and
unrealised currency translation differences, as these items obscure the Group’s underlying operating
performance; (iv) one-off gains and losses (including acquisition-related costs) resulting from
acquisitions and disposals of businesses as these items relate to changes in the composition of the
Group and are not reflective of its underlying operating performance; and (v) the amortisation of
intangible assets recognised in business combinations and acquisitions, as these expenses are not
considered operational in nature. These adjustments are made to the earnings of combined businesses
controlled by the Group as well as the Group’s share of earnings of associates and joint ventures, to
the extent that the information is available.

Free cash flow: Free cash flow represents cash generated from operations, plus dividends received,
minus: (i) net capital expenditure; (ii) capital finance leases repaid (gross); and (iii) cash taxation paid.
Free cash flow reflects an additional way of viewing the Company’s liquidity that the Board believes
is useful to investors because it represents cash flows that could be used for distribution of dividends,
repayment of debt (including interest thereon) or to fund its strategic initiatives, including acquisitions,
if any.

Growth in local currency excluding acquisitions and disposals: The Group applies certain
adjustments to the segmental revenue and trading profit reported in the Combined Carve-out Financial
Statements to present the growth in such metrics in local currency and excluding the effects of
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changes in the composition of the Group. Such underlying adjustments provide a view of the
Company’s underlying financial performance that management believes is more comparable between
periods by removing the impact of changes in foreign exchange rates and changes in the composition
of the Group on its results. Such adjustments are referred to herein as “growth in local currency,
excluding acquisitions and disposals”. The Group applies the following methodology in calculating
growth in local currency, excluding acquisitions and disposals:

— Foreign exchange/constant currency adjustments have been calculated by adjusting the current
period’s results to the prior period’s average foreign exchange rates, determined as the average of
the monthly exchange rates for that period. The local currency financial information quoted is
calculated as the constant currency results, arrived at using the methodology outlined above,
compared to the prior period’s actual IFRS results. The relevant average exchange rates (relative
to the U.S. Dollar) used for the Group’s most significant functional currencies, were: Chinese
Yuan Renminbi (three months ended 30 June 2019: 0.1463, three months ended 30 June
2018: 0.1549, FY 2019: 0.1485; FY 2018: 0.1517; FY 2017: 0.1483), South African Rand (three
months ended 30 June 2019: 0.0698, three months ended 30 June 2018: 0.0771,
FY 2019: 0.0723; FY 2018: 0.0774; FY 2017: 0.0713), Polish Zloty (three months ended
30 June 2019: 0.2634, three months ended 30 June 2018: 0.2742, FY 2019: 0.2684;
FY 2018: 0.2794; FY 2017: 0.2516), Russian Rouble (three months ended 30 June
2019: 0.0155, three months ended 30 June 2018: 0.159, FY 2019: 0.0153; FY 2018: 0.0173;
FY 2017: 0.0159), Indian Rupee (three months ended 30 June 2019: 0.0144, three months ended
30 June 2018: 0.0148, FY 2019: 0.0143; FY 2018: 0.0155; FY 2017: 0.0149), and Brazilian
Real (three months ended 30 June 2019: 0.2565, three months ended 30 June 2018: 0.2701,
FY 2019: 0.2622; FY 2018: 0.3097; FY 2017: 0.3061).

- Adjustments made for changes in the composition of the Group relate to acquisitions, mergers
and disposals of subsidiaries and equity-accounted investments, as well as to changes in the
Group’s shareholding in its equity-accounted investments. For acquisitions, adjustments are made
to remove the revenue and trading profit/(loss) of the acquired entity from the current reporting
period and, in subsequent reporting periods, to ensure that the current reporting period and the
comparative reporting period contain revenue and trading profit/(loss) information relating to the
same number of months. For mergers, adjustments are made to include a portion of the prior
period’s revenue and trading profit/(loss) of the entity acquired as a result of a merger. For
disposals, adjustments are made to remove the revenue and trading profit/(loss) of the disposed
entity from the previous reporting period to the extent that there is no comparable revenue or
trading profit/(loss) information in the current period and, in subsequent reporting periods, to
ensure that the previous reporting period does not contain revenue and trading profit/(loss)
information relating to the disposed business. In the three months ended 30 June 2019, net
adjustments made for all acquisitions and disposals during the relevant period amounted to a
negative adjustment of US$102 million on revenue and a negative adjustment of US$12 million
on trading profit. In FY 2019, net adjustments made for all acquisitions and disposals during the
relevant period amounted to a negative adjustment of US$985 million on revenue and a negative
adjustment of US$235 million on trading profit. In FY 2018, net adjustments made to continuing
operations for all acquisitions and disposals during the relevant period amounted to a negative
adjustment of US$162 million on revenue from continuing operations and a negative adjustment
of US$11 million on trading profit from continuing operations.

Economic interest: Investments in associated companies and joint ventures have been accounted for
under the equity method for all periods, unless otherwise indicated. Associated companies are those
companies over which the Group exercises significant influence, but which it does not control or
jointly control. Joint ventures are arrangements in which the Group contractually shares control over
an activity with others and in which the parties have rights to the net assets of the arrangement. This
approach is consistent with the application of the equity method of accounting required by IFRS in the
Combined Carve-out Financial Statements. References to “revenue from the combined Group” or
“trading profit from the combined Group” therefore exclude the Group’s share of revenue or trading
profit from investments in associated companies and joint ventures. This approach has also been
followed throughout the section “Operating and Financial Review”. The Company has, however, also
included certain information based on the proportionate consolidation of associated companies and
joint ventures in that section, as indicated therein and as further explained below.
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In accordance with IFRS 8, Operating Segments, which aligns the reporting of operating segments
with internal management reporting, the Company reports investments in associated companies and
joint ventures on a proportionately consolidated basis for segmental reporting purposes only.
Proportionate consolidation is a method of accounting whereby the Group’s share of each of the
income and expenses of associated companies and joint ventures is combined line by line with similar
items in the Group’s operating segments. The Group refers to revenue and trading profit measures that
include its share of revenue or trading profit from investments in associated companies and joint
ventures as “proportionately consolidated” or on an “economic-interest” basis.

The Group’s associate and joint venture investments have historically been accounted for under the
equity method for purposes of the Combined Carve-out Financial Statements. Unless otherwise
indicated, associate and joint venture investments are presented under the equity method of accounting
throughout this Prospectus. Certain information has been presented based on the proportionate
consolidation accounting method in this Prospectus where indicated.

Most major foreign associated companies and joint ventures do not have year-ends that are
coterminous with that of the Group, and the Group’s accounting policy is to account for an
appropriate lag period in reporting their results. The maximum lag period is three months. Any
significant transactions occurring in the lag period to the Group’s March year-end are taken into
account. In this Prospectus, references to the Group’s segmental revenue for the combined group refer
to its external revenue only and do not include any inter-segmental revenue, which are eliminated on
consolidation.

Certain Operational Metrics

This Prospectus contains certain operational metrics which are not part of the Combined Carve-out Financial
Statements or financial accounting records of the Group and have not been audited or otherwise reviewed
by independent auditors, consultants or experts. The Group tracks certain operational metrics with internal
systems and tools, and the Group’s minority investments with information provided by such companies, that
are not independently verified by any third party and which may differ from estimates or similar metrics
published by third parties due to differences in sources, methodologies or the assumptions used. The
Group’s internal systems and tools have a number of limitations and the methodologies used for tracking
metrics may change over time. If the Group’s internal systems and tools, or those of its minority
investments, undercount or overcount performance or contain algorithmic or other technical errors, these
metrics may not be accurate. These metrics should not be considered in isolation or as alternative measures
of performance.

Each of these metrics is defined below:

° Gross merchandise value (GMV): a measure of the growth of a business determined by the total
value of merchandise sold over a given time period through a consumer-to-consumer (C2C) or B2C
platform.

° Average monthly paying listers: a measure of the number of monthly users on a platform who yield
one or more revenue-generating transactions, such as listing fees or advertising.

° Total payments in value: a measure of payments, net of payment reversals, successfully completed
through a payments platform (PayU), excluding transactions processed through gateway products (i.e.,
those that link a merchant’s website to its processing network and enable merchants to accept credit or
debit card online payments).

° Internal rate of return: is presented in this Prospectus for illustrative purposes only and is calculated
based on the estimated valuations of the Group’s internet investments. The estimated valuations are
calculated as of 31 March 2019 using a combination of: (i) prevailing share prices for stakes in listed
assets; (ii) valuation estimates derived from the average of sell-side analysts currently covering Naspers
for stakes in unlisted assets; and (iii) post-money valuations on transactions of these assets or from
similar recent transactions for stakes in unlisted assets where analyst consensus is not available. In
respect of (ii) above, the Group does not endorse, and did not participate in, or provide any
information for purposes of the preparation of the market valuations calculated by third-party analysts.
These valuation estimates have not been confirmed by an independent third-party expert, such as an
accounting firm or an investment bank. Accordingly, these valuation estimates may not reflect past,
present or future fair values, or any potentially achievable fair value in the future and no reliance can
be placed on these valuation estimates.

33



Rounding and Negative Amounts

Certain figures in this Prospectus, including financial data, have been rounded. Accordingly, figures shown
for the same category presented in different tables may vary slightly and figures shown as totals in certain
tables may not be an exact arithmetic aggregation of the figures which precede them.

In preparing the financial information included in this Prospectus, most numerical figures are presented
in millions of U.S. Dollars. For the convenience of the reader of this Prospectus, certain numerical figures
in this Prospectus are rounded to the nearest million. Accordingly, figures shown for the same category
presented in different tables may vary slightly, and figures shown as totals in certain tables may not be an
exact arithmetic aggregation of the figures which precede them.

The percentages (as a percentage of revenue or costs and period-on-period percentage changes) presented in
the textual financial disclosure in this Prospectus are derived directly from the financial information included
elsewhere in this Prospectus. Such percentages may be computed on the numerical figures expressed
in millions of U.S. Dollars. Therefore, such percentages are not calculated on the basis of the financial
information in the textual disclosure that has been subjected to rounding adjustments in this Prospectus.

@ 9

In tables, negative amounts are shown between brackets. Otherwise, negative amounts are shown by or
“negative” before the amount.

Currency

In this Prospectus, unless otherwise indicated: all references to:

° “Brazilian Real” or “BRL” are references to the lawful currency of Brazil;

° “Chinese Yuan Renminbi” or “RMB” are references to the lawful currency of China;

° “Euro” or “€” are references to the single currency introduced at the start of the third stage of the

European Economic and Monetary Union, and as defined in Article 2 of Council Regulation (EC)
No 974/98 on 3 May 1998 on the introduction of the Euro, as amended;

° “Hong Kong Dollar” or “HKS$” are references to the lawful currency of Hong Kong;

° “Indian Rupee” are references to the lawful currency of India;

° “Polish Zloty” are references to the lawful currency of Poland;

° “Russian Rouble” or “RUB” are references to the lawful currency of Russia;

° “South African Rand” or “ZAR” are references to the lawful currency of South Africa;
° “Turkish Lira” are references to the lawful currency of Turkey; and

° “U.S. Dollar” or “US$” are references to the lawful currency of the United States.

Market and Industry Data

All references to industry forecasts, industry statistics, market data and market share in this Prospectus
comprise estimates compiled by analysts, competitors, industry professionals and organisations, of publicly
available information or of the Group’s own assessment of its markets and sales. The data included in this
Prospectus relating to Tencent, Mail.ru, Delivery Hero and MakeMyTrip and certain of the Group’s other
associated companies and joint ventures have been derived from their publicly available information. Certain
information in this Prospectus regarding the ecommerce industry is derived from the Group’s independent
market research using the sources referenced, and such information should not be relied upon in making, or
refraining from making, any investment decision.

Statements based on the Company’s own estimates, insights, opinions or proprietary information contain

words such as “believe”, “expect” and “see” and as such do not purport to cite, refer to or summarise any
third-party or independent source and should not be so read.

This Prospectus contains statistics, data and other information relating to markets, market positions, market
shares, market sizes and other industry data pertaining to the Group’s business and markets. The information
in this Prospectus that has been sourced from third parties has been accurately reproduced with reference to
these sources in the relevant paragraphs and, as far as the Company is aware and able to ascertain from the
information published by that third party, no facts have been omitted that would render the reproduced
information provided inaccurate or misleading.
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Industry publications and market studies generally state that their information is obtained from sources
believed to be reliable, but that the accuracy and completeness of such information is not guaranteed and
that the projections that they contain are based on a number of significant assumptions. Where third-party
information has been sourced in this Prospectus, the source of such information has been identified.

In this Prospectus, certain statements are made regarding the Group’s competitive and market position. The
Company believes these statements to be true, based on industry statistics and market data, but the
Company has not independently verified the information. The Company cannot guarantee that a third party
using different methods to assemble, analyse or compute market data or public disclosure from competitors
would obtain or generate the same results. In addition, the Group’s competitors may define their markets
and their own relative positions in these markets differently than the Group does and may also define
various components of their business and operating results in a manner that makes such figures
incomparable with the Group’s figures.

Supplements

If a significant new factor, material mistake or inaccuracy relating to the information included in this
Prospectus arises or is noted between the date of this Prospectus and the First Trading Date, a supplement
to this Prospectus will be published in accordance with relevant provisions under the Prospectus Regulation.
Such a supplement will be subject to approval by the AFM in accordance with Article 23 of the Prospectus
Regulation and JSE Limited in accordance with the JSE Listings Requirements, and will be made public in
accordance with the relevant provisions of the Prospectus Regulation and the JSE Listings Requirements.
The summary shall also be supplemented, if necessary, to take into account the new information included in
the supplement.

Statements contained in any such supplement (or contained in any document incorporated by reference in
such supplement) shall, to the extent applicable (whether expressly, by implication or otherwise), be deemed
to modify or supersede statements contained in this Prospectus or in a document that is incorporated by
reference in this Prospectus. Any supplement shall specify which statement is so modified or superseded and
shall specify that such statement shall, except as so modified or superseded, no longer constitute a part of
this Prospectus.

Notice to Prospective Investors
NO OFFERING IS BEING MADE TO ANY PERSON IN ANY JURISDICTION.

Because of the following restrictions, prospective investors are advised to consult legal counsel prior to
making any offer, resale, pledge or other transfer of the N Ordinary Shares.

This Prospectus may not be used for, or in connection with, and does not constitute, or form part of, an
offer by, or invitation by or on behalf of, the Company, Naspers or any representative of the Company or
Naspers, to purchase any securities or an offer to sell or issue, or the solicitation to buy securities by any
person in any jurisdiction. The distribution of this Prospectus may be restricted by law in certain
jurisdictions. Neither this Prospectus nor any advertisement or any other related material may be distributed
or published in any jurisdiction except under circumstances that will result in compliance with any
applicable laws and regulations.

Notice to Persons in the United States

This Prospectus does not constitute an offer of securities for sale in the United States or an offer to acquire
or exchange securities in the United States. The N Ordinary Shares may not be offered, sold, resold,
delivered, distributed or otherwise transferred, directly or indirectly, in or into the United States absent
registration under the U.S. Securities Act or an exemption therefrom. The N Ordinary Shares have not been
approved or disapproved by the U.S. Securities and Exchange Commission (the SEC), any state securities
commission in the United States or any other United States regulatory authority, nor have any of the
foregoing authorities passed upon or endorsed the accuracy or adequacy of this Prospectus. Any
representation to the contrary is a criminal offense in the United States.

Notice to Persons in Australia

This Prospectus is only made available in Australia to persons to whom a disclosure document is not
required to be given under Chapter 6D of the Australian Corporations Act of 2001 (Cth), as amended, (the
Australian Corporations Act). This Prospectus is not a prospectus, product disclosure statement or any
other form of “disclosure document” for the purpose of the Australian Corporations Act and is not required
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to, and does not contain all the information which would be required in a disclosure document under the
Australian Corporations Act. The N Ordinary Shares issued under the M Share Capitalisation Issue are being
issued for the purposes outlined under “Overview of the Transaction—Background to, and Reasons for, the
Transaction”, and not for the purpose of persons selling or transferring the N Ordinary Shares, or granting,
issuing or transferring interests in, or options or warrants over, the N Ordinary Shares. No one may
distribute this Prospectus in Australia, or engage in any conduct in relation to the N Ordinary Shares, that
would require the preparation of a “disclosure document” or require an Australian Financial Services
Licence. The Company does not hold an Australian Financial Services Licence and is not licensed to
provide financial product advice in relation to the N Ordinary Shares. No “cooling-off” regime will apply to
the issue of N Ordinary Shares under the Naspers M Share Capitalisation Issue.

This Prospectus does not take into account the investment objectives, financial situation or needs of any
particular person. Accordingly, before making any investment decision, prospective investors should assess
whether the issue of the N Ordinary Shares under the Naspers M Share Capitalisation Issue is appropriate in
light of their own financial circumstances or seek professional advice.

Notice to Persons in Bermuda

To the extent that any N Ordinary Shares are offered or sold in or from Bermuda, such offer or sale may
only be made in compliance with the provisions of the Companies Act 1981 of Bermuda, as amended, and
the Investment Business Act 2003 of Bermuda, as amended, which regulate the sale of securities in
Bermuda.

Notice to Persons in Canada

This Prospectus does not constitute an offer to sell, or the solicitation of an offer to subscribe for or buy,
the N Ordinary Shares in Canada. In particular, the N Ordinary Shares have not been, and will not be,
qualified for sale to the public under the applicable securities laws of Canada and, accordingly, any offer
and sale of the N Ordinary Shares in Canada will be made on a basis which is exempt from the prospectus
requirements of the applicable securities laws of Canada. No securities commission or similar authority in
Canada has reviewed this Prospectus or has in any way passed upon the merits of any securities referenced
in this Prospectus and any representation to the contrary is an offence.

Notice to Persons in the Cayman Islands

No invitation, whether direct or indirect, is being made to the public in the Cayman Islands to subscribe for
N Ordinary Shares by this Prospectus.

Notice to Persons in Japan

The N Ordinary Shares have not been and will not be registered under the Financial Instruments and
Exchange Act of Japan (Act No. 25 of 1948), as amended, (the FIEA) and neither the Company nor
Naspers (or any dealer, seller or underwriter appointed by any of them) will offer or sell any such securities,
directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan (as defined under Item 5,
Paragraph 1, Article 6 of the Foreign Exchange and Foreign Trade Act (Act No. 228 of 1949, as
amended)), or to others for re-offering or resale, directly or indirectly, in Japan or to, or for the benefit of, a
resident of Japan except pursuant to an exemption from the registration requirements of, and otherwise in
compliance with, the FIEA and any other applicable laws, regulations and ministerial guidelines of Japan.

Notice to Persons in Panama

The N Ordinary Shares have not been, and will not be, registered with the Superintendence of Capital
Markets of Panama (the SCM) under Decree Law No. 1 of 8 July 1999 and Law 67 of 1 September 2011
and its regulations (the Panamanian Securities Act) and may not be publicly offered or sold within
Panama, except in certain limited transactions exempted from the registration requirements of the
Panamanian Securities Act. The N Ordinary Shares do not benefit from the tax incentives accorded to
registered securities by the Panamanian Securities Act and are not subject to regulation or supervision by
the SCM.

Notice to Persons in the PRC

This Prospectus does not constitute a public offer of N Ordinary Shares, whether by way of sale or
subscription, in the PRC. Except to the extent consistent with applicable laws and regulations in the PRC,
N Ordinary Shares are not being offered and may not be offered or sold, directly or indirectly, in the PRC
to or for the benefit of, legal or natural persons of the PRC. According to the laws and regulatory
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requirements in the PRC, with the exception to the extent consistent with applicable laws and regulations in
the PRC, N Ordinary Shares may, subject to the laws and regulations of the relevant jurisdictions, only be
offered or sold to non-PRC natural or legal persons in any jurisdiction other than the PRC.

Notice to Persons in South Africa

This Prospectus does not, nor does it intend to, constitute a “registered prospectus” or “advertisement’, as
contemplated by the South African Companies Act; and no prospectus has been filed with CIPC in respect
of the Transaction. As a result, this Prospectus does not comply with the substance and form requirements
for a prospectus set out in the South African Companies Act, and has not been approved by, and/or
registered with, CIPC. FinSurv and the JSE have approved this Prospectus. FinSurv has also approved the
inward listing of the N Ordinary Shares on the Main Board of the JSE and classified the A Ordinary Shares
and the inward listed N Ordinary Shares as “domestic” for South African exchange control purposes. See
“Description of Share Capital and Corporate Structure—Exchange Controls—South Africa”.

The information contained in this Prospectus constitutes factual information as contemplated in
Section 1(3)(a) of the South African Financial Advisory and Intermediary Services Act, 37 of 2002, as
amended (the South African FAIS Act) and should not be construed as an express or implied
recommendation, guide or proposal that any particular transaction in respect of the N Ordinary Shares or in
relation to the business or future investments of the Group is appropriate to the particular investment
objectives, financial situations or needs of a prospective investor, and nothing in this Prospectus should be
construed as constituting the canvassing for, or marketing or advertising of, financial services in South
Africa. The Group is not a financial services provider licensed as such under the South African FAIS Act.

Notice to Persons in South Korea

The N Ordinary Shares have not been, and will not be, registered under the Financial Investment Services
and Capital Markets Act of South Korea and the regulations thereunder (FISCMA). Accordingly, the
N Ordinary Shares may not be offered, sold, delivered or transferred, directly or indirectly, in South Korea
or to, or for the account or benefit of, any resident of South Korea (as defined in FISCMA) except as
otherwise permitted under applicable South Korean laws and regulations.

Notice to Persons in Switzerland

No N Ordinary Shares may be offered, sold or advertised directly or indirectly into or in Switzerland except
in a manner that will not result in a public offering within the meaning of Article 652a or 1156 of the
Swiss Code of Obligations. Neither this Prospectus or any other offering or marketing materials relating to
the N Ordinary Shares have been prepared with regard to the disclosure standards for prospectuses under
Article 652a or 1156 of the Swiss Code of Obligations, the listing rules of SIX Swiss Exchange or similar
rules of other Swiss trading venues, and therefore do not constitute a prospectus within the meaning of
Article 652a or 1156 of the Swiss Code of Obligations, the listing rules of SIX Swiss Exchange or similar
rules of other Swiss trading venues. Neither this Prospectus nor any other materials relating to the
N Ordinary Shares may be distributed, published or otherwise made available in Switzerland except in a
manner that will not constitute a public offering of the N Ordinary Shares into or in Switzerland.

Information to Distributors

Solely for the purposes of the product governance requirements contained within: (i) EU Directive
2014/65/EU on markets in financial instruments, as amended (MiFID II); (ii) Articles 9 and 10 of
Commission Delegated Directive (EU) 2017/593 supplementing MiFID II; and (iii) local implementing
measures (together, the MiFID II Product Governance Requirements), and disclaiming all and any
liability, whether arising in delict, tort, contract or otherwise, which any “manufacturer” (for the purposes of
the MiIiFID Product Governance Requirements) may otherwise have with respect thereto, the N Ordinary
Shares have been subject to a product approval process, which has determined that the N Ordinary Shares
are: (a) compatible with an end target market of retail investors and investors who meet the criteria of
professional clients and eligible counterparties, each as defined in MiFID II; and (b) eligible for distribution
through all distribution channels as are permitted by MiFID II (the Target Market Assessment).
Notwithstanding the Target Market Assessment, “distributors” (for purposes of the MiIFID II Product
Governance Requirements) should note that: the price of the N Ordinary Shares may decline and investors
could lose all or part of their investment; the N Ordinary Shares offer no guaranteed income and no capital
protection; and an investment in the N Ordinary Shares is compatible only with investors who do not need
a guaranteed income or capital protection, who (either alone or in conjunction with an appropriate financial
or other adviser) are capable of evaluating the merits and risks of such an investment and who have
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sufficient resources to be able to bear any losses that may result therefrom. The Target Market Assessment
is without prejudice to the requirements of any contractual, legal or regulatory selling restrictions in relation
to the Transaction.

For the avoidance of doubt, the Target Market Assessment does not constitute: (i) an assessment of
suitability or appropriateness for the purposes of MiFID II; or (ii) a recommendation to any investor or
group of investors to invest in, or purchase, or take any other action whatsoever with respect to the
N Ordinary Shares.

Each distributor is responsible for undertaking its own target market assessment in respect of the N Ordinary
Shares and determining appropriate distribution channels.

Enforceability of Civil Liabilities

The ability of shareholders in certain jurisdictions other than the Netherlands, in particular the United States,
to bring an action against the Company may be limited under applicable laws and regulations. At the date
of this Prospectus, the Company is incorporated under the laws of the Netherlands and all Directors, and
most of the Group’s employees, are citizens or residents of countries other than the United States. Most of
the assets of such persons and most of the assets of the Group are located outside the United States. As a
result, it may be impossible or difficult for investors to effect service of process within the United States
upon such persons or the Company or to enforce against them in United States courts a judgment obtained
in such courts. In addition, in the Netherlands, there is doubt as to the enforceability of original actions or
actions for enforcement based solely on the federal or state securities laws of the United States or judgments
of United States courts, including judgments based on the civil liability provisions of the United States
federal or state securities laws.

As at the date of this Prospectus, the United States and the Netherlands do not have a treaty providing for
the reciprocal recognition and enforcement of judgments, other than arbitration awards, in civil and
commercial matters. Consequently, a judgment rendered by a court in the United States will not be
enforceable in the Netherlands. However, if a person has obtained a final judgment without possibility of
appeal for the payment of money rendered by a court in the United States which is enforceable in the
United States and files his or her claim with the competent Dutch court, the Dutch court will generally
recognise and give effect to such foreign judgment insofar as it finds that: (i) the jurisdiction of the United
States court has been based on a ground of jurisdiction that is generally acceptable according to
international standards; (ii) the judgment by the United States court was rendered in legal proceedings that
comply with the standards of the proper administration of justice that includes sufficient safeguards
(behoorlijke rechtspleging); or (iii) the judgment by the United States court is not incompatible with a
decision rendered between the same parties by a Dutch court, or with a previous decision rendered between
the same parties by a foreign court in a dispute that concerns the same subject and is based on the same
cause, provided that the previous decision qualifies for acknowledgement in the Netherlands and except to
the extent that the foreign judgment contravenes Dutch public policy (openbare orde). Even if such foreign
judgment is given binding effect, a claim based thereon may, however, still be rejected if the foreign
judgment is not or no longer formally enforceable.

Information Regarding Forward-Looking Statements

This Prospectus includes forward-looking statements. These forward-looking statements are subject to a
number of risks and uncertainties, many of which are beyond the Group’s control and all of which are
based on the Group’s current beliefs and expectations about future events. Forward-looking statements are
sometimes identified by the use of forward-looking terminology such as “aim”, “annualised”, “anticipate”,
“assume”, “believe”, “continue”, “could”, “estimate”, “expect”, “goal”, “hope”, “intend”, “may”, “objective”,
“plan”, “position”, “potential”, “predict”, “project”, “risk”, “seek”, “should”, “target”, “will” or “would” or
the highlights or the negatives thereof, other variations thereon or comparable terminology. These forward-
looking statements include all matters that are not historical facts. They appear in a number of places
throughout this Prospectus and include statements that reflect the Company’s intentions, beliefs or current
expectations and projections about the Group’s future results of operations, financial condition, liquidity,
performance, prospects, anticipated growth, strategies and opportunities and the markets in which the Group
operates. In particular, the statements under the headings “Summary”, “Risk Factors”, “Dividends and
Dividend Policy”, “Business” and “Operating and Financial Review” regarding the Group’s strategy, targets,
expectations, objectives, future plans and other future events or prospects are forward-looking statements.

These forward-looking statements and other statements contained in this Prospectus regarding matters that
are not historical facts involve predictions. No assurance can be given that such future results will be
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achieved; actual events or results may differ materially as a result of risks and uncertainties facing the
Group. Such risks and uncertainties could cause actual results to vary materially from the future results
indicated, expressed or implied in such forward-looking statements. Important factors that could cause the
Group’s actual results to so vary include, but are not limited to:

° competitive pressures, rapid technological innovation, changes in consumer preferences and the
development of the internet;

° the market price and volatility of Tencent’s shares and other concerns related to Tencent’s contractual
arrangements;

° levels of investment, trading losses and impairments in respect of the Group’s businesses that are still
developing;

® recliance on access to cash flows from the Group’s subsidiaries, associated companies and joint
ventures;

° any failure to maintain or improve, or any disruption in, the Group’s technology infrastructure and the
Group’s ability to safeguard its data and the data of its users;

° financial risks, including the Group’s level of debt, liquidity, fluctuations in exchange rates and interest
rates, as well as the Group’s reliance on cash flows from subsidiaries, associated companies and joint
ventures;

° the Group’s lack of control over companies in which it has made minority investments and other risks
associated with such investments;

° adverse legal or regulatory developments or changes in accounting standards;

° actual or alleged non-compliance with applicable law or regulations and any legal claims or
government investigations in respect of the Group’s businesses;

° economic, social and political risks in the markets in which the Group and its businesses operate;

° dependence on third-party vendors, service providers, partners, application marketplaces and search
engines;

° reliance on advertising revenue;

° difficulties associated with successfully completing acquisitions and integrating acquired businesses;

° the loss of key personnel;

° difficulties in maintaining the Group’s brand recognition and protecting its intellectual property rights
or domain names;

° limitations or restrictions on foreign investment and ownership; and
° adverse decisions of tax authorities or changes in tax treaties, laws, rules or interpretations.

Forward-looking statements in this Prospectus speak only as of the date of this Prospectus. Except as
required by applicable laws and regulations, the Group expressly disclaims any obligation or undertaking to
update or revise the forward-looking statements contained in this Prospectus to reflect any change in its
expectations or any change in events, conditions or circumstances on which such statements are based.

Tencent Public Disclosures

Prospective investors should only rely on the information that is provided in this Prospectus or incorporated
by reference into this Prospectus. As a public company with shares listed on the Hong Kong Stock
Exchange, Tencent is required to disclose certain information on an ongoing and/or periodic basis regarding
its business, management, results of operations, financial condition and risks. This information may be
obtained on the Investor Relations section of the Tencent website at http://www.tencent.com/. All
information with respect to Tencent in this Prospectus is derived from information available on the Tencent
website, which is not incorporated by reference in this Prospectus. See also “General Information—No
Incorporation of Website”.

Defined Terms
Defined terms used in this Prospectus are defined in “Defined Terms”.
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As used herein, all references to the Company refer to Myriad International Holdings N.V. (to be renamed
Prosus N.V. with effect from the Settlement Date), a public company with limited liability (raamloze
vennootschap) incorporated under the laws of the Netherlands and together with its subsidiaries, the Group.
The Board and the General Meeting refer to, respectively, the management board (bestuur) and the general
meeting (algemene vergadering) of the Company, in the latter case being the corporate body or, where the
context so requires, the physical meeting of the Company.

This Prospectus is published in English only.
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OVERVIEW OF THE TRANSACTION

Background to, and Reasons for, the Transaction

Naspers has a long history of investing in technology companies to capture growth, and has transformed
itself from a print media, pay-television and video-entertainment company into one of the top 10 global
consumer internet companies by market capitalisation. Through its growth, Naspers has created significant
value for its stakeholders. This rapid growth has, however, also created some unique market dynamics.
Naspers constitutes almost 25% of the JSE Shareholder Weighted Index, compared to 5% in 2013, and its
outsized index weighting on the JSE and in key FTSE/JSE indices exceeds most South African institutional
investors’ single stock limits. It is uncommon for a single stock to have such an outsized weighting when
compared to other indices. As a result of their single company investment limits and mandate restrictions,
many South African institutional investors have been forced to sell their Naspers N Ordinary Shares as
Naspers has grown.

After careful and comprehensive evaluation of the merits of other strategic options, it was concluded that
the Transaction is the most promising way to attempt to address these market dynamics and to create further
shareholder value. Recently, several actions have been undertaken by Naspers to address Naspers’s index
weighting on the JSE and to maximise shareholder value. These include: increasing the capacity of the
Naspers ADS (as defined below) facility; trimming the Naspers Group’s stake in Tencent; disposing of
developed assets or assets that were no longer core to the Group’s business in the amount of approximately
US$6 billion since FY 2015; driving growth across its core internet businesses; deploying approximately
US$9 billion in more than 150 investment rounds between FY 2015 and FY2019, and turning its Classifieds
business and several of its other early-stage investments to profitability.

In addition, at the beginning of March 2019, MultiChoice Group Limited (MultiChoice) listed its shares
and, subsequently, Naspers unbundled those MultiChoice shares to its shareholders (the MultiChoice
Unbundling), creating a new top-40 JSE-listed company in South Africa with a market capitalisation of c.
US$3.5 billion on listing. The move completed Naspers’s transformation to a global consumer internet
company, with effectively all revenues and profits now coming from online sources.

Naspers believes that the Transaction is a significant step and presents a new opportunity for global internet
investors to access Naspers’s unique portfolio of international internet assets through the Company. Naspers
intends for the Transaction to reduce its index weighting on the JSE and at the same time create a new
platform to attract incremental demand from a broader range of global investors. Naspers believes that the
Transaction is well aligned to its continued growth ambitions and will help to maximise shareholder value
over time. The Company is expected to be one of the 10 largest consumer internet groups in the world and
have a market capitalisation of approximately US$100 billion on the First Trading Date (based on the
market capitalisation of the Naspers N Ordinary Shares at the close of trade on the Last Practicable Date).

Following careful analysis, Naspers believes that the choice of Euronext Amsterdam is, and will be,
beneficial to the Company as Euronext markets are some of the largest, most integrated and proven capital
markets in Europe, with Euronext markets having close to 1,300 listed issuers with a combined market
capitalisation of c. €3.5 trillion as at 31 March 2019. In addition, Euronext markets connect and integrate all
of the European markets in which the Company will operate and will provide the Naspers Group (through
the Company) with access to broader and deeper investor bases, comprising the Eurozone, the United
Kingdom and other international investors. Furthermore, as the Company already has an established
corporate presence in the Netherlands, Euronext Amsterdam was a logical choice. In addition, Europe is
home to several of Naspers’s segmental peers, notably in classifieds and food delivery, and this may further
underpin trading, interest and support for the Company.

Overview of the Transaction

On 25 March 2019, Naspers announced its intention to list its international internet assets on Euronext
Amsterdam and, as a secondary listing, on the Main Board of the JSE.

On 19 July 2019, Naspers issued a circular to its shareholders in relation to the extraordinary general
meeting of Naspers shareholders (the Naspers Circular), in which it announced its intention, subject to the
terms and conditions set out in the Naspers Circular, to implement the Transaction.

The Transaction provides flexibility to Naspers N Shareholders by giving them the option to receive
N Ordinary Shares (under the Naspers M Share Capitalisation Issue (as defined below)) or additional
Naspers N Ordinary Shares (under the Naspers N Share Capitalisation Issue (as defined below)). Naspers
N Shareholders must take appropriate advice, as necessary, particularly in relation to the potential tax
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implications of the Capitalisation Issue (as defined below). See “Taxation—Taxation in the
Netherlands—Capitalisation Issue” and “Taxation—Taxation in South Africa—Capitalisation Issue”. For
South African tax resident individuals, receiving N Ordinary Shares means that tax needs to be paid now
that would otherwise have been payable at a later stage, such as when selling Naspers N Ordinary Shares in
the future (i.e., there is an acceleration of tax but not a double tax). For this reason, South African tax
resident individuals may prefer not to receive N Ordinary Shares but can instead decide to take additional
Naspers N Ordinary Shares. By electing to receive these additional Naspers N Ordinary Shares, those South
African tax resident individuals will not pay tax now but will still pay tax if they decide to sell Naspers
N Ordinary Shares in the future.

Subject to the terms and conditions set out in the Naspers Circular, Naspers thus intends to:

° to implement a capitalisation issue in terms of Section 47 of the South African Companies Act, 71 of
2008, as amended (the South African Companies Act) and Article 14 of the memorandum of
incorporation of Naspers, as amended, (the Naspers Memorandum of Incorporation) (the Naspers
M Share Capitalisation Issue). In terms of the Naspers M Share Capitalisation Issue, Naspers
N Shareholders will be issued M ordinary shares in the capital of Naspers (the Naspers M Ordinary
Shares). The Naspers M Ordinary Shares will be automatically contributed to the Company in return
for the issue of one N Ordinary Shares to Naspers N Shareholders for each Naspers M Ordinary Share
contributed;

° to issue Naspers N Ordinary Shares to Naspers N Shareholders as a capitalisation issue in terms of
Section 47 of the South African Companies Act and Article 14 of the Naspers Memorandum of
Incorporation (the Naspers N Share Capitalisation Issue, and together with the Naspers M Share
Capitalisation Issue, the Capitalisation Issue) that elect, in accordance with the procedure set out in
the Naspers Circular (an Election or Elect), to participate in the Naspers N Share Capitalisation Issue
instead of participating in the Naspers M Share Capitalisation Issue. Naspers N Shareholders making
an Election to participate in the Naspers N Share Capitalisation Issue shall be issued 0.36986 Naspers
N Ordinary Shares for each Naspers M Ordinary Share that they would otherwise have been entitled
to be issued as at the Record Date had they participated in the Naspers M Share Capitalisation Issue.
The results of these Elections will be announced in a press release published and placed on the
Company’s website (www.prosus.com) and on the JSE’s Stock Exchange News Service (SENS);

° related to the Naspers N Share Capitalisation Issue, to implement a pro rata capitalisation issue of A
ordinary shares in the capital of Naspers with a par value of ZAR20.00 each (the Naspers
A Ordinary Shares) to holders of Naspers A Ordinary Shares (the Naspers A Shareholders) in
terms of Section 47 of the South African Companies Act and Article 14 of the Naspers Memorandum
of Incorporation (the Naspers A Share Capitalisation Issue); and

° following the Capitalisation Issue and the Naspers A Share Capitalisation Issue being implemented, to
make a distribution in kind of A Ordinary Shares to Naspers A Shareholders through a pro rata
distribution in kind for no consideration in terms of Section 46 of the South African Companies Act
(the A Share Distribution, and together with the Capitalisation Issue and the Naspers A Share
Capitalisation Issue, the Capital Restructure).

On 23 August 2019, Naspers’s shareholders approved, among other things, the resolutions required to
authorise the implementation of the Capital Restructure. As at the date of this Prospectus, all the conditions
to the implementation of the Capitalisation Issue set out in the Naspers Circular have been fulfilled or
waived.

The Naspers board of directors (the Naspers Board) reserves the right, in its discretion, to decide not to
proceed with the Transaction until 14:00 on the last day to trade in Naspers N Ordinary Shares in order to
be able to participate in the Capitalisation Issue, currently expected to be Tuesday, 10 September 2019. This
discretion will include, but not be limited to, the right to amend the timetable for the Transaction. The
Capitalisation Issue will be unconditional for all purposes upon the issue of a finalisation announcement by
Naspers on SENS.

On the Capital Restructure Date, Naspers will hold its media assets (primarily, Media24 Holdings
Proprietary Limited (Media24)) and certain ecommerce assets in South Africa (primarily, Takealot, Mr D
Food and Property24), treasury shares in Naspers that are held for the purposes of certain Naspers Group
share schemes, the investments made by Naspers Foundry, a technology start-up initiative, and between
73.00% and 83.00% of the N Ordinary Shares (depending on the Elections made by Naspers
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N Shareholders in the Naspers N Share Capitalisation Issue). See “Shareholder Structure and Related Party
Transactions—Shareholder Structure” for further details on the relationship between Naspers and the Group.

Naspers may at any time after the Capitalisation Issue is implemented, depending on market conditions and
other factors, offer to sell N Ordinary Shares to new investors.

See “Shareholder Structure and Related Party Transactions—Shareholder Structure—Major and Controlling
Shareholders” for the persons that are expected to have an interest in the Company’s share capital or voting
rights that is notifiable under the Dutch Financial Supervision Act (Wet op het financieel toezicht) (the
Dutch FMSA) on the Capital Restructure Date.

Stock Exchange Admissions
The Company

The Company was incorporated, and is domiciled, in the Netherlands. All of the N Ordinary Shares will be
admitted to listing and trading on Euronext Amsterdam, under the symbol “PRX”, and, as a secondary
listing, on the Main Board of the JSE, under the abbreviated name “Prosus” and the symbol “PRX” in the
“Technology—Internet” sector.

All inward listed shares on the JSE traded and settled in South African Rand are classified as “domestic”
for the purposes of South African exchange control. See “Description of Share Capital and Corporate
Structure—Exchange Controls—South Africa”.

The Company intends to establish a level one sponsored facility (the Company ADS Facility) for dealing
in American depository shares, each representing an interest in an N Ordinary Share, (the Company ADS)
on the First Trading Date. See “Company ADS Facility”.

In addition, the Company has issued the 6.000% notes due in 2020 (the 2020 Notes), 5.500% notes due in
2025 (the 2025 Notes) and 4.850% notes due 2027 (the 2027 Notes) (together, the Company Notes), which
are admitted to listing on the official list of Euronext Dublin (the Euronext Dublin Official List) and
trading on the Global Exchange Market of Euronext Dublin, an exchange regulated market operated by The
Irish Stock Exchange plc (trading as Euronext Dublin) (the Global Exchange Market of Euronext
Dublin), as further described in “Operating and Financial Review—Description of Indebtedness”.

Index inclusion of the N Ordinary Shares as a result of the Admissions will be determined by the index
providers’ specific rules on eligibility. It is expected that any indices in which the N Ordinary Shares will
be included from the Admissions will be announced shortly before the date of the Admissions, but there
can be no certainty of this.

Naspers

Naspers was incorporated, and is domiciled, in South Africa. All of the Naspers N Ordinary Shares are
admitted to listing and trading on the Main Board of the JSE, as a primary listing, under the symbol
“Naspers-N” and, as a secondary listing, A2X (A2X), a licensed exchange operated by A2X Proprietary
Limited, under the symbol “Naspers-N”. American depository shares, each representing an interest in a
Naspers N Ordinary Share (the Naspers ADS), are admitted to listing on the official list of the UK
Financial Conduct Authority (the UK Official List) and to trading on the regulated market for listed
securities of the London Stock Exchange plc (the London Stock Exchange). Save for the Naspers ADS
facility, which Naspers intends to unwind following the First Trading Date, these securities will remain
admitted to listing and trading on the relevant stock exchanges on the First Trading Date.
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Timetable

The timetable below lists certain expected key dates for the Transaction.

Event®?

Date (2019)

Publication of this ProSpectus........cceevuiiiviierieiiiiiieeieeie e
Elections in relation to the Naspers N Share Capitalisation Issue open .....

Last day to trade in Naspers N Ordinary Shares in order to be able to
participate in the Capitalisation ISSU.........cccooeieoiiriiiiiiiiieeeee e,

Naspers N Ordinary Shares trade “ex” the entitlement to participate in the
CapitaliSation ISSUC........coeiieiiiiiiieeee e

Listing of N Ordinary Shares on Euronext Amsterdam and the JSE at

Announcement to be released on SENS on the cash proceeds in respect of
fractional entitlements of Naspers N Ordinary Shares by 11:00 .................

Elections in relation to the Naspers N Share Capitalisation Issue close at

Record Date in respect of the Capitalisation Issue, the Naspers A Share
Capitalisation Issue and the A Share Distribution (the Record Date)
AL 17200 ettt

Listing of Naspers N Ordinary Shares pursuant to the implementation
of the Naspers N Share Capitalisation........................

Implementation of the Capitalisation Issue (including the issue of
Naspers M Ordinary Shares and the automatic contribution for the
issue of the N Ordinary Shares) and the Naspers A Share
Capitalisation ISSUe ...........c.coooiiiiiiiiii e
(ii)

Settlement of the Capitalisation Issue

The Bank of New York Mellon, as depositary, expects to receive credit of
the N Ordinary Shares (at its custodian banks in the Netherlands) allocated
to the Company ADS Facility pursuant to the Naspers M Share
Capitalisation Issue and to deliver the Company ADSs to holders of the

Monday, 26 August
Monday, 26 August

Tuesday, 10 September
Wednesday, 11 September
Wednesday, 11 September

Thursday, 12 September

Friday, 13 September

Friday, 13 September

Monday, 16 September

Monday, 16 September
Monday, 16 September

INASPEIS ADSS ittt et e aeeenees
A Share Distribution implemented and the Capital Restructure Date..........

on or about Monday, 16 September
Tuesday, 17 September

(i)  These dates and times are subject to change and references to time are to Central European Summer Time/South African Standard Time.
Any material changes will be announced in a press release published and placed on the Company’s website (Www.prosus.com) and on
SENS.

(i)  As trading of N Ordinary Shares will be settled in Euroclear Nederland and the Strate System, as the case may be, settlement of the first

trades will take place three trading days after the first trades are executed in order to accommodate settlement in the Strate System.
N Ordinary Shares are expected to list and commence trading on Euronext Amsterdam and the JSE on an “as-if-and-when-issued” basis
on Wednesday, 11 September 2019 and the trades executed on the First Trading Date are expected to settle on Monday, 16 September
2019, on both Euronext Amsterdam and the JSE. Following the First Trading Date, settlement of trades in N Ordinary Shares will take
place two trading days after a trade is executed through the book-entry systems of Euroclear Nederland, in the case of Euronext
Amsterdam, and three trading days after a trade is executed in the Strate System, in the case of the JSE.

Delivery, Clearing and Settlement

For purposes of Admission to:

Euronext Amsterdam, the N Ordinary Shares are registered shares, which will be entered into the
collection deposit (verzameldepot) and giro deposit (girodepot) on the basis of the Dutch Act on
Securities Transactions by Giro (Wet giraal effectenverkeer) (the Dutch Securities Transactions Act).
Application has been made for the N Ordinary Shares to be accepted for delivery through the book-
entry facilities of Euroclear Nederland. Euroclear Nederland is located at Herengracht 459-469, 1017
BS Amsterdam, the Netherlands; and
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° the JSE, the N Ordinary Shares will be held through PLC Nominees Proprietary Limited (PLC
Nominees) to facilitate cross-exchange holdings and the recognition of immobilised N Ordinary Share
positions underlying the equivalent traded N Ordinary Share position issued in the Strate System.
Strate has approved the N Ordinary Shares for delivery through the book-entry facilities of the Strate
System. Strate is located at 9 Fricker Road, Illovo Boulevard, Illovo, Sandton 2196, South Africa.

Delivery of the N Ordinary Shares issued under the Capitalisation Issue will take place on the Settlement
Date through the book-entry facilities of Euroclear Nederland, in the case of shareholders holding
N Ordinary Shares trading on Euronext Amsterdam (Euronext Amsterdam Investors), and the Strate
System, in the case of JSE Investors, in accordance with their respective normal settlement procedures
applicable to equity securities. As trading of N Ordinary Shares will be settled in Euroclear Nederland and
the Strate System, as the case may be, settlement of the first trades will take place three trading days after
the first trades are executed in order to accommodate settlement in the Strate System. N Ordinary Shares are
expected to list and commence trading on Euronext Amsterdam and the JSE on an “as-if-and-when-issued”
basis on Wednesday, 11 September 2019 and the trades executed on the First Trading Date are expected to
settle on Monday, 16 September 2019, on both Euronext Amsterdam and the JSE. Following the First
Trading Date, settlement of trades in N Ordinary Shares will take place two trading days after a trade is
executed through the book-entry systems of Euroclear Nederland, in the case of Euronext Amsterdam, and
three trading days after a trade is executed in the Strate System, in the case of the JSE.

The acquisition of, and trading in, N Ordinary Shares admitted to listing and trading on the Main Board of
the JSE may only be done in terms of the ExCon Rules (as defined below). See “Description of Share
Capital and Corporate Structure—Exchange Controls—South Africa”.

Trading in N Ordinary Shares before the Settlement Date will take place on an ‘“as-if-and-when-issued”
basis. Any transactions in N Ordinary Shares prior to Settlement are at the sole risk of the parties
concerned. None of the Company, Naspers, the Financial Advisers, the Euronext Listing and Paying Agent,
the JSE Sponsor, the JSE Transfer Secretary, the Cross-border Settlement Agent, Euronext Amsterdam N.V.
or the JSE accept any responsibility or liability for any loss incurred by any person as a result of an
annulment of any transactions in N Ordinary Shares on Euronext Amsterdam or the JSE.

Listing and Trading

Prior to being admitted to trading on Euronext Amsterdam and the JSE, there has been no public trading
market for the N Ordinary Shares.

All of the N Ordinary Shares will be admitted to listing and trading on Euronext Amsterdam, under the
symbol “PRX”, and, as a secondary listing, on the Main Board of the JSE, under the abbreviated name
“Prosus” and the symbol “PRX” in the “Technology—Internet” sector. The N Ordinary Shares’ International
Security Identification Number (ISIN) is NL0013654783.

The N Ordinary Shares will trade in Euro on Euronext Amsterdam and in South African Rand on the JSE.

The Admission to each of Euronext Amsterdam and the JSE is conditional on the other Admission
proceeding. Accordingly, if for any reason the Admission to Euronext Amsterdam does not proceed, the
Admission to the JSE will not proceed (and vice versa). In addition, if the Capital Restructure does not
proceed, the Admissions will not proceed.

Other than the N Ordinary Shares and the Company Notes, no securities issued by the Company have been
admitted to listing and trading on any other stock exchange on the First Trading Date.

Interests of the Financial Advisers, the Cross-border Settlement Agent, the Euronext Listing and Paying
Agent and the JSE Sponsor

Each of the Financial Advisers, the Cross-border Settlement Agent, the Euronext Listing and Paying Agent
and the JSE Sponsor are acting exclusively for the Company and/or Naspers and no one else in connection
with the Transaction (or any part of it). They will not regard any other person (whether or not a recipient of
this Prospectus) as their respective clients in relation to the Transaction and will not be responsible to
anyone other than the Company and/or Naspers for providing the protections afforded to their respective
clients or for giving advice in relation to, respectively, the Transaction (or any part of it) or any transaction
or arrangement referred to in this Prospectus.

Each of the Financial Advisers, the Cross-border Settlement Agent, the Euronext Listing and Paying Agent,
the JSE Sponsor and/or their respective affiliates have in the past engaged, and may in the future, from time
to time, engage in commercial banking, investment banking and financial advisory, lending services and
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ancillary activities in the ordinary course of their business with the Group and/or the Naspers Group (or any
parties related to the Group and/or Naspers Group) for which they have received or may receive customary
compensation, fees and/or commission. The Financial Advisers, the Cross-border Settlement Agent, the
Euronext Listing and Paying Agent, the JSE Sponsor and/or their respective affiliates may provide such
services to the Group in the future. In particular, affiliates of each of the Financial Advisers, the Cross-
border Settlement Agent and the Euronext Listing and Paying Agent are lenders under the Revolving Credit
Facility. The Company is the borrower under the Revolving Credit Facility and Naspers is the guarantor.

Each of the Financial Advisers, the Cross-border Settlement Agent, the Euronext Listing and Paying Agent,
the JSE Sponsor and any of their affiliates may enter into financing arrangements (including swaps or
contracts for differences) with investors in connection with which each of them and any of their affiliates
may from time to time acquire, hold or dispose of N Ordinary Shares. None of the Financial Advisers, the
Cross-border Settlement Agent, the Euronext Listing and Paying Agent, the JSE Sponsor or their affiliates
intend to disclose the extent of any such investment or transactions otherwise than in accordance with any
legal or regulatory obligation to do so. As a result of these transactions, the Financial Advisers, the Cross-
border Settlement Agent, the Euronext Listing and Paying Agent, the JSE Sponsor may have interests that
may not be aligned, or could potentially conflict, with the interests of investors, the Company or Naspers.

Euronext Listing and Paying Agent
ING Bank N.V. is the listing and paying agent with respect to the Admission to Euronext Amsterdam.

Cross-border Settlement Agent

Citibank, N.A. South Africa Branch is the Cross-border Settlement Agent for the transfer of N Ordinary
Shares between Euronext Amsterdam and the JSE.

JSE Transfer Secretary
Computershare Investor Services Proprietary Limited is the Company’s transfer secretary for purposes of

settlement of N Ordinary Shares through the Strate System.

JSE Sponsor
The Company’s sponsor for JSE-purposes is Investec Bank Limited.
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DIVIDENDS AND DIVIDEND POLICY

Dividend History
The Company did not declare or pay cash dividends in respect of FY 2019, FY 2018 or FY 2017.

On 4 March 2019, the Naspers Group implemented the MultiChoice Unbundling. As part of establishing the
MultiChoice group of companies, as it existed on the date of the MultiChoice Unbundling, the Company
distributed the shares it held in MultiChoice Africa Holdings B.V., Irdeto Holdings B.V. and Showmax B.V.,
to its shareholder at the time, and such shares were ultimately transferred to MultiChoice.

Dividend Policy

The Company does not have a defined dividend policy and, as such, there are no restrictions on, or a target
range for, the payment of dividends. The Company does not intend to declare or pay dividends before the
end of its current fiscal year, ending 31 March 2020. The Company may, however, declare and pay
dividends in the future. The Board will generally consider dividend declarations annually during the month
of June when it finalises the annual accounts of the Company. The ability and intention of the Company to
declare and pay dividends in the future: (i) will mainly depend on its financial position, results of
operations, capital requirements, investment prospects, the existence of distributable reserves and available
liquidity and such other factors as the Board may deem relevant; and (ii) are subject to numerous
assumptions, risks and uncertainties, many of which are beyond the Company’s control. See “Important
Information—Information Regarding Forward-Looking Statements” and “Risk Factors”.

Since the Company conducts its operations through its subsidiaries, associated companies and joint ventures,
the amount of its distributable profits depends significantly on its subsidiaries, associated companies and
joint ventures generating profits and distributing them to the Company. See “Risk Factors—Risks relating to
the N Ordinary Shares—The payment of any future dividends will depend on the availability of sufficient
distributable profits”.

The tax legislation of an investor’s jurisdiction and of the Netherlands, the Company’s country of
incorporation, may have an impact on the income received from the N Ordinary Shares. See “Taxation”.

Manner and Time of Dividend Payments

Payment of any dividend on A Ordinary Shares and N Ordinary Shares (other than JSE Investors and South
African holders of A Ordinary Shares (South African A Ordinary Shareholders)) will be made in Euro.
JSE Investors and South African A Ordinary Shareholders will receive any cash dividend in South African
Rand. The Euro/South African Rand conversion rate for JSE Investors and South African A Ordinary
Shareholders will be communicated to these shareholders before dividends are paid.

Any dividends that are paid to holders of N Ordinary Shares through Euroclear Nederland or the Strate
System will be automatically credited to the relevant shareholders’ accounts, without the need for the
shareholders to present documentation proving their ownership of the N Ordinary Shares. Payment of
dividends on the N Ordinary Shares not held through Euroclear Nederland or the Strate System and the
A Ordinary Shares will be made directly to the relevant shareholder using the information contained in the
Company’s shareholders’ register. Payments of dividends are announced in a notice by the Company and
will be made payable pursuant to a resolution of the Board within four weeks after adoption, unless the
Board sets another date for payment.

Profit Ranking of the A Ordinary Shares and the N Ordinary Shares

Each A Ordinary Share and each N Ordinary Share issued and outstanding on the Capital Restructure Date
will rank equally with, and will be eligible for any dividends that may be declared on, the A Ordinary
Shares and the N Ordinary Shares, respectively. Each holder of an A Ordinary Share shall be entitled to
one-fifth of the dividend rights to which a holder of an N Ordinary Share is entitled, multiplied by the
percentage of N Ordinary Shares not held by Naspers. The profit ranking of the A Ordinary Shares and the
N Ordinary Shares will not change if the Protection Structure is activated.

Uncollected Dividends

A shareholder’s claim to payments of dividends lapses five years after the day on which the claim became
payable. Any dividends that are not collected within this period revert to the Company.
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Taxation
Dividend payments are generally subject to withholding tax in the Netherlands and South Africa. See
“Taxation—Taxation in the Netherlands—Dividend Withholding Tax” and “Taxation—Taxation in South

Africa—Dividend Withholding Tax”.
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BUSINESS

Overview

The Group is a global consumer internet group operating across a variety of platforms and geographies, and
is one of the largest technology investors in the world. The Group’s businesses and investments serve more
than 1.5 billion people in 89 markets, and are the market leaders in 77 of those markets. The Group’s
consumer internet services span the core focus segments of Classifieds, Payments and Fintech as well as
Food Delivery, plus other online businesses including Etail and Travel. The Group aims to build leading
companies that create value by empowering people and enriching communities. The Group has grown by
investing in, acquiring and building leading companies. The Group typically focuses on large consumer
trends where it tries to identify changes early, invests in and adapts proven business models for the high-
growth markets it is focusing on, and leverages its skills and local knowledge and position to build,
businesses that have scale and benefit from local network effects. The Group believes that its platforms offer
customers fast, intuitive and secure environments in which to communicate and conduct transactions. The
Group focuses on several markets that present above-average growth opportunities (when compared to
mature markets) due to their economic growth, scalability and fast-growing, mobile internet penetration
levels. The Group’s businesses and investments primarily operate in China, India, Russia, Central and
Eastern Europe, North America, Latin America, Southeast Asia, the Middle East and Africa. The Group has
developed strong brands in these markets, and believes that those global and local brands are an important
way for it each of its businesses to differentiate itself from its competitors, thereby driving organic traffic
through consumer word-of-mouth.

The Group’s businesses and investments are organised around the following segments: Ecommerce (which
comprises its interests in Classifieds, Payments and Fintech, Food Delivery, Etail, Travel and other
Ecommerce (including Ventures)), Social and Internet Platforms (which comprises its interests in Tencent
and Mail.ru Group) and Corporate (relating to its Group-level corporate services and treasury function).

(Global Ce Internet Portfolio)

Classifieds Payments Food Delivery Etail Travel Ventures Social and
and Fintech Internet platforms

e oLx 100 % PayU 98,8% if:l.d 548% maketrip 42.6% M Udemy 1 2.7% Tencent B 30.99%

S nsx LB, 234 omm 427% | @mal 28.0%

dubtzzle  100% stwsv 2388% osimilawes  24.2%
letgo 799% [odelcademy  27.1%

22 Avito  100%

sototearn 15.5%
16.5%
11.6%
82.1%
121%

(i)  This table shows the Group’s effective interest in each of the companies as at the date of this Prospectus.

(i)  In April 2019, the Group announced that, subject to customary closing conditions, including obtaining the requisite regulatory approvals,
it will exchange its interest in MakeMyTrip for an interest in Ctrip.com International, Ltd. (Ctrip) (the Ctrip Transaction). Concurrent
with the share exchange, Ctrip will invest certain ordinary shares and class B shares of MakeMyTrip in a third-party investment entity.
Post the Ctrip Transaction, the Group will own approximately 6% of Ctrip’s outstanding ordinary shares, and Ctrip and the third-party
investment entity will own ordinary shares and class B shares of MakeMyTrip, representing approximately 49.0% and 4.0% of
MakeMyTrip’s total voting power, respectively. On 20 August 2019, the Competition Commission of India approved the Ctrip
Transaction. As at the date of this Prospectus, some of the closing conditions have not been met. The Ctrip Transaction is expected to
close in August 2019.

Competitive Strengths
Addressing Major Societal Needs with Early-Stage Investments in Growth Markets

The Group is a global consumer internet group and one of the largest technology investors in the world.
The Group focuses on building platforms that address major societal needs in high-growth markets, as
internet platforms are increasingly replacing traditional business models. As technology has evolved, devices
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have shifted from analogue to digital and consumers have shifted from desktop to mobile. The Group has
focused on delivering new products and services that offer users fast, intuitive and secure environments in
which to trade, transact, procure goods, services and food, and communicate across platforms, desktop or
mobile. The Group believes that the value of these products and services is underpinned by the societal
benefits that they offer. They bring people together and form communities in secure marketplaces, provide
transparency and liquidity to enable fair and flexible economics through price discovery, and facilitate
second-hand sales, contributing to a shared economy. Each of the Group’s businesses and its investments
address a major societal need:

° Its Classifieds businesses create local, secure online marketplaces that seamlessly connect buyers and
sellers for trade with enhanced price transparency and convenience.

° Its Payments and Fintech businesses create an efficient, fast, secure and simple payment process for
merchants and buyers and are aiming to increase access to credit in markets where a large percentage
of the population isn’t serviced by traditional lending institutions.

° Its Food Delivery businesses disrupt the manner in which food is sourced, prepared, delivered and
ultimately consumed, through the creation of platforms aimed at: improving the business operations of
restaurants, providing increased choice, convenience and value for consumers, and increasing the
income for couriers.

° Its Etail business, eMAG, and its investment in travel, MakeMyTrip (which, subject to customary
closing conditions, it will exchange for an interest in Ctrip under the Ctrip Transaction), provide
secure regional platforms for users to shop and satisfy their travel needs.

° Its Ventures business invests in companies it believes have the potential to contribute towards the
Group’s next wave of growth. This includes investments in education, where traditional providers of
education are struggling to meet the needs of a rapidly expanding global population, and in healthcare,
where innovative technology-led solutions will be required to address the needs of an aging population
in certain developed markets. In these markets, the Group believes that technology-enabled healthcare
will provide a more affordable and convenient internet-based solution for people to access healthcare
globally. The Group believes that education and healthcare are two scalable markets that will undergo
a wave of disruption over the next decade.

° Its investments in social and internet platforms, Tencent and Mail.ru Group, cover a wide variety of
internet services that are built around core communication and social networking platforms.

Operating and Investing in Attractive Geographies with Large Market Size and Strong Growth Potential

The Group’s businesses and investments primarily operate in China, India, Russia, Central and Eastern
Europe, North America, Latin America, Southeast Asia, the Middle East and Africa. The Group believes
that, currently, the adoption curve for its consumer internet businesses is generally lower in these growth
markets (when compared to mature markets). Overall, the Group estimates that approximately one-fifth of
the world’s population use products and services of businesses that the Group has built, acquired or invested
in. Many of these users use the products and services of more than one of these businesses.

The Group has exposure to China, through its interest in Tencent, and to Russia, through its interest in
Mail.ru Group and Avito. Subject to customary closing conditions, including obtaining the requisite
regulatory approvals, the Group will have further exposure to China through Ctrip, when the Ctrip
Transaction closes. The Group continues to strengthen its position in India, where it has a large presence
across Classifieds (through OLX), Food Delivery (through Swiggy), Payments and Fintech (through PayU,
which has been strengthened through the acquisition of online payment services platform, Citrus Pay (as
defined below)), Travel (through MakeMyTrip), online marketplaces (through Meesho Inc. (Meesho)) and
education (through BYJU’S (as defined below), the most popular learning app in India). The Group has
invested approximately US$3.1 billion in its Indian businesses and investee companies. The Group has
exposure to Latin America (through, among others, OLX, PayU and iFood (as defined below) and Delivery
Hero); Central and Eastern Europe (through, among others, OLX, PayU, Delivery Hero and eMAG); and
North America (through, among others, letgo, PayU and Delivery Hero).

The Group believes that its consumer internet businesses, particularly its Classifieds, Payments and Fintech,
Food Delivery, Etail and Travel businesses, have significant potential for future growth and offer
opportunities for an enhanced range of internet transactions and services, in the markets in which it
operates, as well as possible expansion into new markets. The Group believes that the growth in demand for
its products and services will be driven by a number of underlying trends, including GDP growth,
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population growth and attractive, younger demographics, growth in the middle-class, continued growth in
mobile and high-speed internet penetration as well as the increasing adoption of new internet-based business
models that are disrupting existing traditional business models across a range of different industries. Mobile
devices offer a unique opportunity to provide anytime, anywhere, service and access to the broadest
audience in a streamlined and easy-to-use manner. The Group employs a “mobile-first” philosophy when
developing its strategies and business plans across all businesses and is seeing a dramatic shift from desktop
to mobile internet use. Most of the Group’s global traffic, in some markets over 80%, comes from mobile
devices.

Global Consumer Internet Group Benefitting from Scale, Group Synergies, Brands and Local Expertise

The Group has expertise in establishing, scaling and monetising consumer internet businesses and in
building leading platforms in areas where network effects matter and where its local leaders have the
potential to benefit from scale. So far, the Group’s main emphasis has been on building these leadership
positions through combining its global strategic expertise and capital with localised product and technology
capabilities and relationships.

The Group believes that its success is partly due to its emphasis on a local approach, typically involving
local partners and management teams, and incorporating linguistically and culturally tailored local content in
the Group’s product and service offerings. The Group encourages local entrepreneurs to retain an interest in
their businesses to ensure they are incentivised to further develop them. The Group believes that local
partners and management teams are generally better suited to understand the media, trading and
communication needs of individual users in their respective markets. The Group provides the operational
expertise, global network, and long-term capital required to empower these entrepreneurs and founders to
take a long-term perspective to reach their goals. The Group also has regional and business-level leadership
teams that have relevant industry experience, which has helped the Groups’ businesses maintain their local
approach.

The Group believes that maintaining the recognition and reputation of its brands and businesses is an
important aspect of its efforts to grow its user base, obtain additional business partners and maintain its
competitiveness. The Group’s strong brand positions, scale and large and active internet user base allow the
Group to benefit from network effects, as users increasingly visit marketplaces with the deepest offering and
merchants engage with marketplaces that attract the largest user base. A large and active user base provides
a sizable platform for users to interact via the Group’s platforms and assists with user acquisition and
retention. These network effects are thus mutually reinforcing. The data gathered in turn allows the Group to
develop better data analytics, and offer improved products and services to users, further improving the value
proposition for buyers and sellers. In addition, strong brand and market positions offer a platform and
opportunities to launch new services, and an enhanced range of internet transactions and services, in the
markets in which its businesses operate, as well as create expansion opportunities into new markets. The
Group’s large, active and loyal user communities also allow it to market its consumer services to a
significant customer base through advertising and word-of-mouth marketing.

The Group is diversified across products, markets and geographies, which enables its businesses to benefit
from scale and synergies. The Group’s businesses share their experiences and best practices across diverse
markets and, increasingly, share infrastructure and product and technology development. In many instances,
particularly in the case of Classifieds as well as Payments and Fintech, the Group believes the businesses
can benefit from the connection of local and regional platforms to a global platform, enabling cross-market
sharing of engineering talent, product innovations and best practices.

The diversity of the Group’s businesses also reduces its reliance on any single technology or business model
and increases revenue diversification from various sources: online sales of goods, listing fees, payment
transaction fees and commissions, mobile and other content revenue (from online mobile app-based services
and content, ticketing and logistics services), food delivery charges and from other sources (such as travel-
package revenue and commissions thereon and advertising revenue). Its businesses are at varying stages of
maturity, ranging from start-ups to mature businesses. The Group’s businesses are also diversified
geographically, reducing its exposure to any single market or currency.

Experienced Management Team with Proven Track Record of Investing in, Acquiring and Building Businesses
By identifying, building, investing in and acquiring leading companies, the Group has grown into a global
consumer internet group and one of the largest technology investors in the world. The Group has an
experienced and entrepreneurial management team that has demonstrated its ability to identify and support
leading businesses from launch or initial acquisition through organic growth and selected acquisitions. The
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Group seeks to hire and retain, across its geographies and operating segments, key executives who are
accomplished and recognised in their respective fields. The Group has, for example, been strengthened with
leading industry experts over the past few years.

The Group’s investment criteria focus on: commitment, competence and strength of the local partners and
management teams involved; the target’s capacity to become and remain a market leader; a top
entrepreneurial management team with a commitment to continue running the business; and the Group’s
ability to obtain a strategic interest in the target company. The Group does not have a defined investment
period and intends to be a long-term, supportive shareholder, which it believes distinguishes it from
traditional forms of private capital. The Group’s track record includes:

Investing in leading companies at an early stage: the Group has established strong positions in social
and internet platforms in China and Russia through its investments in its associated companies,
Tencent and Mail.ru Group. Both Tencent and Mail.ru Group illustrate the Group’s ability to identify
successful internet investment opportunities early in their development and help grow them into
leading platforms. In 2001, the Group purchased a 46.5% interest in Tencent and, as at 31 March
2019, its 31.1% interest in Tencent was worth approximately US$136.2 billion (based on an exchange
rate of USS$1 to HK$0.1275). In 2006, the Group purchased a 30% interest in Mail.ru Group for
US$166 million, and as at 31 March 2019, its 28.0% interest in Mail.ru Group was worth
approximately US$1.5 billion. During these periods, the Group continued to invest in these
investments. For illustrative purposes only, for all its internet investments (including Tencent), from
FY 2002 to FY 2019,? the Group had an internal rate of return of 41% based on invested capital® of
USS$13 billion and estimated valuation of US$165 billion. For all its current internet investments
(excluding Tencent, failed and disposed investments, and Buscapé Informagdo e Tecnologia Limitda
(Buscapé), which it has agreed to dispose of),* from FY 2008 to FY 2019, the Group had an internal
rate of return of 20% based on invested capital’ of USS$11 billion and estimated valuation of
US$23 billion.® Moreover, the Group had an internal rate of return of 29% for the disposal of its
interests in Flipkart Private Limited (Flipkart) in FY 2019, and, assuming that the Ctrip Transaction
closes as anticipated, is expected to have an internal rate of return of 24% for the disposal of its
interest in MakeMyTrip.

Building leading global platforms: the Group has built many of its businesses into market leaders in
their industries and geographies. In 2010, the Group acquired a 67.8% interest in OLX Inc., a global
online classifieds marketplace business with operations primarily in Brazil and India. The Group used
the OLX Group marketplace to establish itself as a leading global online classifieds player, with more
than 350 million monthly users on its platform globally. PayU operates payment platforms, with over
300 payment options, in 18 markets around the world and provides payment services to over 300,000
merchants as at 31 March 2019. The Group’s Food Delivery businesses and investments operate in
more than 40 markets.

Crystallising the value that is created: the Group’s management team has demonstrated its ability to
create value for shareholders by selectively acquiring businesses with growth potential, disposing of
developed assets or assets that were no longer core to the Group’s business and winding down
unsuccessful investments. Driven by its focus on capital allocation and realising shareholder value, the
Group disposed of Grupo Allegro Sp. z o.0. (Allegro) and Ceneo Sp. z o0.0. (Ceneo) (Etail) in
FY 2017 and Flipkart (Etail) in FY 2019.

Demonstrating the ability to attract and source deals and deploy capital and management expertise in
line with its strategy: as the Group develops expertise and conviction in a business, it leverages its
competitive strengths to make investments in, and build, that business. Since its initial acquisition of
OLX Inc. in 2010, the Group has built its Classifieds business into a leading global online classifieds

The Group acquired its interest in Tencent in FY 2002.

Excluding dividends and proceeds of disposals.

On 14 May 2019, the Group announced it had agreed to sell its interest in Buscapé. Subject to obtaining the relevant regulatory approvals,
the sale of the Group’s interest in Buscapé is expected to close in 2019.

Excluding dividends and proceeds of disposals.

The estimated valuations are calculated as at 31 March 2019 using a combination of: (i) prevailing share prices for stakes in listed assets;
(ii) valuation estimates derived from the average of sell-side analysts currently covering Naspers for stakes in unlisted assets; and (iii) post-
money valuations on transactions of these assets or from similar recent transactions for stakes in unlisted assets where analyst consensus is
not available. In respect of (ii) above, the Group does not endorse, and did not participate in, or provide any information for purposes of the
preparation of the market valuations calculated by third-party analysts. These valuation estimates have not been confirmed by an
independent third party expert, such as an accounting firm or an investment bank. Accordingly, these valuation estimates may not reflect
past, present or future fair values, or any potentially achievable fair value in the future and no reliance can be placed on these valuation
estimates.
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player through, among other things, strategic acquisitions, including Avito and letgo, and joint
ventures, including with Adevinta ASA (Adevinta) in respect of OLX Brazil. The Group has further
strengthened its horizontal marketplaces through the acquisition of vertical-focused marketplaces. In
Payments and Fintech, the Group consolidated a number of its payments businesses under PayU.
While strengthening its payments franchise, PayU has made a number of acquisitions to support its
ability to pursue opportunities in credit and remittance businesses. Similarly, the Group has increased
its interests in food delivery business, from an initial investment in iFood, to acquiring a majority
interest in iFood, and acquiring interests in Delivery Hero and Swiggy.

While pursuing its strategy, the Group has maintained a conservative capital structure. The Group’s leverage
profile and potential sources of liquidity provide it with the necessary flexibility to allow it to pursue its
business strategy of organic growth and strategic acquisitions. As of 30 June 2019, the Group had cash and
cash equivalents of US$9,151 million (including short-term investments of US$6,739 million) and undrawn
available credit facilities of US$2,557 million. In addition, if required, the Company will be able to
approach the debt capital markets for additional debt capital. In the past, the Company has successfully
raised US$3.2 billion in debt from investors through the Company Notes (US$1 billion in 2013,
US$1.2 billion in 2015 and US$1 billion in 2017).

The Group’s interests in Tencent, Mail.ru, Delivery Hero and MakeMyTrip (which, subject to customary
closing conditions, it will exchange for an interest in Ctrip under the Ctrip Transaction), which are all
publicly listed companies with a liquid secondary market free float, provide it with further financial
flexibility. For example, in March 2018, the Group disposed of approximately 6% of its interest in Tencent
(2% of Tencent’s share capital) by way of an accelerated offering by private placement for net cash
consideration of US$9.76 billion. The disposal reduced the Group’s effective interest in Tencent from
33.37% to 31.1%. These funds reinforced the Group’s balance sheet and will primarily be invested over
time to accelerate the growth of the Group’s businesses globally. Following the Group’s sale of a portion of
its interest in Tencent, the Group announced on 22 March 2018 that it will not sell further Tencent shares
for at least three years from such date.

Strategy

The Group intends to continue to focus on building platforms that address major societal needs in high-
growth markets. During recent years, the Group has also increased its focus on high-growth opportunities,
whether in growth or developed markets. To achieve this, the Group:

° offers services that address major societal needs, as this approach caters to a broad set of users, who
are expected to use the Group’s platforms regularly;

° focuses on sizable markets with growth potential, enabling the Group to benefit from two sources of
growth: the growing overall market size and scaling up of the particular business model; and

° seeks to identify driven and motivated entrepreneurs in high-growth markets that it believes have high
potential to scale locally and globally, and partners with entrepreneurs to build leading technology
companies in high-growth markets.

Overall, the Group’s strategic priorities for the next few years are to:
° grow core segments to scale;
° continue to drive profitability; and

° selectively invest in new opportunities while maintaining its focus on capital allocation and creating
shareholder value.

The Group intends to achieve its strategic priorities in the following ways:

Focusing on Building Leading Consumer-Centric Platforms

The Group believes that platform businesses are the most valuable in the internet industry because they
deliver attractive financial profiles, together with strong consumer engagement. The Group has invested in its
consumer internet businesses, to scale up its platforms. The Group intends to continue such investments to
consolidate its leading positions in certain markets and expand into others. The Group has numerous
attractive consumer platforms in its global portfolio, from its Classifieds, Payments and Fintech, and Food
Delivery businesses to its investments in Tencent and Mail.ru Group. These platforms address real consumer
needs and also allow the Group to expand into new markets. Given the rapid technological advances in the
global consumer internet market, the Group will continue developing its businesses to accommodate services
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and products and to adapt further to changing consumer preferences, competitive environments, markets and
technologies. The Group is applying machine learning and artificial intelligence to enhance platforms and the
user experience.

The Group intends to continue to dedicate engineering capacity to build products that solve users’ needs and
that can be distributed throughout its platforms. The Group believes that these differentiators reinforce its
leadership positions. The Group’s consumer internet businesses have grown increasingly important as more
consumers gain access to, and become more dependent on, the internet, especially through the use of mobile
devices. The Group’s mobile service offerings have expanded, in particular in its Classifieds business. In
FY 2019, OLX’s, Avito’s and letgo’s average monthly mobile app users were over 65, 20 and 19 million,
respectively, and their marketplaces had over 40, 12 and 18 million monthly net new listings, respectively.

Continuing to Grow and Scale its Global Internet Business and Enhance Diversification

The Group intends to develop and expand its range of internet services in the markets in which it operates
and, possibly, into new geographies. The Group believes that its focus on these markets will offer significant
benefits because, as the economies and mobile and high-speed internet penetration in these markets grow,
the use of internet platforms should also grow; and as a leading provider of internet services in these
markets, the Group is well positioned to take advantage of the growth in ecommerce. The Group believes
that it has been able to grow its variety of internet businesses into market leaders, mainly because of its
approach of using ecommerce concepts that have been successfully implemented by major international
corporates or by its home-grown start-ups and adapting for local communities all over the world.

The Group intends to continue to diversify the revenue sources within its existing internet businesses. The
Group will seek to expand its existing consumer internet businesses and to achieve leadership positions
through organic growth. In Classifieds, there are also opportunities to expand in verticals that complement
its existing businesses, such as its expansion into automotive and real estate vertical businesses, which have
the potential to scale across multiple markets. For example, in FY 2017, the Group launched several
automotive and real estate vertical marketplace businesses in more mature markets. In FY 2018, the Group
acquired Expat Wheels and Wecashanycar in the United Arab Emirates (UAE) and The Car Trader
Proprietary Limited (AutoTrader South Africa) in South Africa. In FY 2019 the Naspers Group acquired
an interest in Frontier Car Group, Inc. (Frontier Car Group), which operates in six markets under various
brands, including BeliMobilGue in Indonesia, CarFirst in Pakistan and VendeTuAuto in Mexico; and
Naspers announced that, subject to obtaining the relevant regulatory approvals, the Naspers Group will
acquire an interest in We Buy Cars Proprietary Limited (WeBuyCars), which operates a used-car
marketplace in South Africa.

In addition, the Group continues to invest in businesses that it believes have the potential to contribute
towards its next wave of growth, including investments in consumer credit technologies, education
technology platforms, healthcare technology platforms and vertical classifieds (automotive and real estate).
The Group intends to continue expanding its online user base, as it believes that the large size of its
communities is a competitive advantage. The Group believes that users generally prefer to trade on the
largest platforms to ensure selection, convenience and maximum value and efficiency, as, the Group
believes, is shown by the Group’s classifieds platforms. As the Group’s internet platforms become larger and
achieve scale, it expects to generate increased revenue from its customers and will look to build additional
revenue opportunities, such as advertising and financing options within its Etail as well as Payments and
Fintech operations. In recognition of the importance of mobile technology, and the access that it provides its
customers, particularly in growing markets, the Group has a mobile-first strategy under which it seeks to
create products that work efficiently and primarily on mobile devices. The Group also plans to grow its
online user base by increasing the relevance and attractiveness of its platforms through more innovative
product offerings, sharing best practices across its global operations and continuing technological
development.

Selectively Pursuing Investment, Acquisition and Disposal Opportunities While Maintaining a Local Approach

The Group believes that its leading market positions provide it with a strong base from which to expand its
businesses. Its disciplined expansion strategy is focused on developing existing businesses and sourcing
potential investment and acquisition targets in growing markets where it believes it will be able to attain
and sustain leading market positions. The Group carefully evaluates, selects and pursues expansion
opportunities, primarily through investments in its existing businesses, as well as bolt-on acquisitions to
deepen and widen these businesses, and selectively through strategic acquisitions. The Group expects that
mergers and acquisitions will provide an incremental return on investment, while leveraging existing
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expertise, personnel and shared costs. The Group believes that this will accelerate the overall development
of its businesses and allow the Group to focus on product improvement.

The Group believes that its success is partly due to its emphasis on a local approach, often involving local
partners and management teams and incorporating linguistically and culturally tailored local content in its
service offerings. The Group encourages local entrepreneurs to retain an interest in their businesses to ensure
they are incentivised to further develop them. The Group believes that local partners and management teams
are generally better suited to understand the media, trading and communication needs of individual users in
their local markets. For this reason, one key criterion in the Group’s assessment of potential acquisitions is
the commitment, competence and strength of the local partners and management teams involved. The Group
intends to continue to emphasise a local approach as it expands its businesses. As part of its local approach,
the Group engages with local regulators, as appropriate. The Group’s other investment criteria include: the
target’s capacity to become and remain a market leader; the target’s financial discipline; a top entrepreneurial
management team; and the Group’s ability to obtain a strategic interest in the target company.

The Group continues to follow a very stringent assessment and selection process for all of its investments
and acquisitions and closely monitors the operational and financial performance of these investments and
acquisitions against targets after closing an investment or acquisition. As part of its strategy, the Group
continues to evaluate the potential sale of select businesses and it strives to achieve value through any such
disposals.

In addition, the Group has a successful track record of selling businesses profitably. See “—History”.

History

The Group’s expansion into internet platforms began in the 1990s. Since then, the Group has grown into a
global consumer internet group and one of the largest technology investors in the world, by selectively
acquiring businesses, building many of its businesses into market leaders in their industries and geographies
with growth potential, and disposing of developed assets or assets that were no longer core to the Group’s
business and winding down unsuccessful investments. Selected significant corporate events relating to the
Group are:

Selected Significant Corporate Events Relating to the Group

Investment Description

Ecommerce

Classifieds

OLX Group In 2010, the Group acquired a 67.8% interest in OLX Inc., a global online classifieds

marketplace business with operations primarily in Brazil and India. The Group used the
OLX Group marketplace to establish itself as a leading global online classifieds player.

As at the date of this Prospectus, the Group’s effective interest in the OLX Group is 100%.

Avito In 2011, the Group acquired a 100% interest in Slando Limited, an online classifieds
company in Russia and Ukraine. In March 2013, the Group contributed its Slando.ru and
OLX.ru assets, as well as US$50 million in cash, in exchange for a 22.2% effective interest
in Avito. Avito.ru is the leading general classifieds platform in Russia. In December 2015,
the Group increased its interest in Avito to 67.5% for US$1.67 billion. In January 2019,
the Group increased its interest in Avito to 100% for US$1.16 billion.

As at the date of this Prospectus, the Group’s effective interest in Avito is 100%.

Dubizzle In 2011, the Group acquired a 25% effective interest in Dubizzle Limited (Dubizzle), a
leading online classifieds marketplace in the UAE, for US$10 million. In 2013, the Group
acquired an additional interest in Dubizzle, increasing its interest to 53.6%, for
US$59 million. In April 2018, the Group acquired the share capital held by non-
controlling shareholders of Dubizzle for US$190 million. Following the acquisition, the
Group holds a 100% effective interest in Dubizzle.

In January 2015, the Group entered into agreements with Schibsted ASA (Schibsted) and
Telenor ASA (Telenor) to establish joint classifieds business activities in, among others,
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Investment Description

OLX Brazil — Brazil, through OLX Brazil. In 2017, Schibsted acquired Telenor’s interest in OLX Brazil,

Adevinta joint such that OLX Brazil was held 50:50 by the Group and Schibsted. Following Schibsted’s

venture demerger on 9 April 2019 of Adevinta ASA (Adevinta), holding Schibsted’s marketplaces
outside of the Nordics, Adevinta now holds the 50% interest in OLX Brazil not held by the
Group.

letgo In May 2015, the Group invested an initial US$10 million in Letgo Global B.V. (letgo), an

entity operating a hyperlocal classifieds marketplace app under the letgo brand.

In July 2016, the Group continued to invest in the letgo brand and strengthened its position
in the U.S. by acquiring the U.S. operations of Wallapop S.L. (Wallapop) and merging it
into the Group’s letgo business. As consideration for Wallapop’s contribution, it was
issued a 45% interest in Letgo USA B.V. (letgo USA), with the Group holding the
remaining 55% interest. In FY 2019, the Group announced that it had committed to invest
an additional US$500 million in letgo, of which US$150 million was invested directly in
letgo and US$189 million was used in August 2018 to acquire Wallapop’s interest in letgo
USA.

As at the date of this Prospectus, the Group’s effective interest in both letgo and letgo USA
is 79.9%.

AutoTrader South In November 2017, the Group invested US$4 I milllion to acquire a 100% effective interest
Africa in AutoTrader South Africa, an online automobile classifieds vertical in South Africa.

Frontier Car Group  In May 2018, the Naspers Group invested US$89 million for a 35.7% effective interest in
Frontier Car Group, an online car marketplace with operations in growth markets.
As at the date of this Prospectus, the Naspers Group’s effective interest in Frontier Car

Group is 35.7%.

Carousell In April 2019, the Group acquired a 12% effective interest in Carousell Pte. Ltd.
(Carousell) in a US$56 million cash and equity deal. Carousell is one of Asia’s largest and
fastest-growing classifieds marketplaces. As part of the investment, the Group and
Carousell merged their operations in the Philippines.

As at the date of this Prospectus, the Group’s effective interest in Carousell is 12%.

Payments and Fintech

PayU PayU was founded in 2002. As the Group developed expertise and conviction, it
consolidated a number of its payments businesses under PayU, as its core payments
platform.

Citrus Pay In September 2016, the Group acquired a 100% effective interest in PayU Payments

Private Limited (Citrus Pay) for US$130 million. Citrus Pay now forms part of PayU’s
Indian business.

PaySense In May 2017 and July 2018, the Group invested US$1 million and US$12 million,
respectively, in PaySense Services India Private Limited (PaySense), a technology
platform providing Indian consumers with access to credit lines based on an alternative-
data decisioning model. In July 2019, the Group invested an additional US$5 million in
PaySense.

As at the date of this Prospectus, the Group’s effective interest in PaySense is 21.4%.
Remitly In November 2017, the Group invested US$100 million in Remitly, Inc. (Remitly), a
global digital money-transfer service. In January 2019 and July 2019, the Group invested

an additional US$6.75 million and US$10 million in Remitly. In July 2019, the Group
invested a further US$10 million in Remitly.

As at the date of this Prospectus, the Group’s effective interest in Remitly is 21.8%.
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Investment

Description

700z

Wibmo

iyzico

Red Dot Payment

Food Delivery

In August 2018, the Group acquired Zooz Mobile Limited (Zooz), a management and
optimisation payment provider based in Israel, for US$60 million.

As at the date of this Prospectus, the Group’s effective interest in Zooz is 98.8%.

In July 2019, the Group acquired Wibmo Inc. (Wibmo), a digital payment security and
mobile payment technology provider in India, for US$66 million.

As at the date of this Prospectus, the Group’s effective interest in Wibmo is 100%.

In June 2019, the Group announced that, subject to customary closing conditions,
including obtaining the requisite regulatory approvals, it will acquire iyzi Odeme ve
Elektronik Para Hizmetleri A.S. (iyzico), a Turkish digital payment services (the iyzico
Transaction) for US$131 million.

As at the date of this Prospectus, some of these closing conditions have not been met. The
iyzico Transaction is expected to close in the second half of 2019.

In July 2019, the Group acquired a 73.3% effective interest in Red Dot Payment Pte. Ltd.
(Red Dot Payment) for US$45 million. Red Dot provides online payment solutions to
merchants across Asia Pacific.

As at the date of this Prospectus, the Group’s effective interest in Red Dot Payment is
72.4%.

iFood

Delivery Hero

Swiggy

iFood is a leading food delivery platform in Latin America and the leading food delivery
platform in Brazil. iFood operates in Mexico under the SinDelantal brand. iFood is owned
by Movile Internet Movel S.A. (Movile), in which the Group first acquired an interest in
June 2016, as the majority shareholder, and Just Eat plc (Just Eat). In November 2018, the
Group and Innova Capital announced that they have committed to invest US$400 million
of new capital into Movile, for further investment in iFood. In April 2019, the Group
invested US$194 million of that funding commitment. That investment was the largest
technology funding in Latin America at the time. Movile and Just Eat already invested
US$100 million in iFood during 2018.

As at the date of this Prospectus, the Group’s effective interest is 54.8% in iFood.com
Agéncia de Restaurantes Online S.A. (iFoeod) and 27.3% in El Cocinero a Cuerda S.L.
(SinDelantal).

In May 2017, the Group acquired a 10% fully diluted interest in Delivery Hero, which
operates an online food-ordering and delivery marketplace business operating in 40
countries, for US$426 million. On 30 June 2017, Delivery Hero’s shares listed on the
Frankfurt Stock Exchange, a regulated market operated by Deutsche Borse AG (the
Frankfurt Stock Exchange), at which time the Group invested a further US$47 million.
In March 2018, the Group acquired an additional 13% interest in Delivery Hero for
US$778 million.

As at the date of this Prospectus, the Group’s effective interest in Delivery Hero is 22.3%.
The Group is the largest shareholder in Delivery Hero.

In June 2017, the Group acquired a 14.8% interest in Swiggy, the operator of a food
delivery platform in India, for cash consideration of US$61 million. In July 2018, the
Group committed to an investment of US$80 million in Swiggy. In December 2018, the
Group announced that it led an additional US$1 billion investment in Swiggy, with a
US$716 million investment.

As at the date of this Prospectus, the Group’s effective interest in Swiggy is 38.8%.
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Investment

Description

Etail

Allegro, Ceneo and
Ricardo

Flipkart

Souq

eMAG

Travel

In 2008, the Naspers Group acquired London Stock Exchange-listed Tradus plc (Tradus),
a company providing online consumer trading platforms and related ecommerce services
through its Allegro and Ricardo branded websites, for a consideration of US$1.9 billion.
Tradus’s shares were subsequently delisted from their listing on the UK Official List and
from trading on the London Stock Exchange.

In September 2015, the Group disposed of its interest in Ricardo for US$248 million. In
January 2017, the Group disposed of Allegro and Ceneo, the leading online marketplace
and price comparison businesses in Poland, for a consideration of US$3.21 billion.

In August 2012, the Group acquired a 10% interest in Flipkart, a leading ecommerce site
in India, for US$102 million in cash. In August 2018, the Group sold its interest in Flipkart
to Walmart, Inc. (Walmart) for US$2.2 billion. The Group’s cumulative investment in
Flipkart to the point of sale amounted to US$616 million.

In October 2012, the Group acquired a 29.6% interest in Souq Group Limited (Souq), an
online retailer, marketplace and payment platform business, with operations in the Arab
Republic of Egypt, the Kingdom of Saudi Arabia, the State of Kuwait, and the UAE for
US$37 million. In May 2017, the Group disposed of its interests in Souq for a
consideration of US$173 million.

During October 2012, the Group acquired a controlling interest in eMAG, a leading online
retailer in Romania, for US$82 million.

As at the date of this Prospectus, the Group’s effective interest in eMAG is 80.1%.

MakeMyTrip

Ctrip

In 2007, the Group invested in Ibibo Group Holdings (Singapore) Pte. Ltd. (ibibo), an
internet business then focusing on social media, search and advertising. Over time, ibibo
developed an Indian travel business called Goibibo. In FY 2014, Goibibo acquired redBus,
an Indian online bus ticketing platform, for US$101 million. In January 2017, the Group
merged its Indian travel business, held through Ibibo, with NASDAQ-listed MakeMyTrip,
and invested an additional US$92 million in exchange for a 43.1% effective interest in
MakeMyTrip. This merger allowed the Group to focus on growing its share of the online
travel market by building the largest online travel agent in India. In May 2017, the Naspers
Group invested an additional US$132 million in MakeMyTrip. In August and
September 2017, following MakeMyTrip’s issue of share options to its employees, the
Group invested US$23 million to maintain its relative shareholding.

As at the date of this Prospectus, the Group’s effective interest in MakeMyTrip is 42.6%.
The Group is the largest shareholder in MakeMyTrip.

In April 2019, the Group announced that, subject to customary closing conditions,
including obtaining the requisite regulatory approvals, it will exchange its interest in
MakeMyTrip for an interest in Ctrip. Ctrip is a leading travel service provider for
accommodation reservation, transportation ticketing, packaged tours and corporate travel
management. Since its founding in 1999, Ctrip has become one of the best-known travel
brands in China.

Concurrent with the share exchange, Ctrip will invest certain ordinary shares and class B
shares of MakeMyTrip in a third-party investment entity. Post the Ctrip Transaction, the
Group will own approximately 6% of Ctrip’s outstanding ordinary shares, and Ctrip and
the third-party investment entity will own ordinary shares and class B shares of
MakeMyTrip, representing approximately 49.0% and 4.0% of MakeMyTrip’s total voting
power, respectively. On 20 August 2019, the Competition Commission of India approved
the Ctrip Transaction.
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Investment

Description

As at the date of this Prospectus, some of the closing conditions have not been met. The
Ctrip Transaction is expected to close in August 2019.

Other Ecommerce (including Ventures)

SimilarWeb

Brainly

Movile

Udemy

Codecademy

Honor

SoloLearn

BYJU’S

Meesho

In February 2014, the Group invested US$18 million in SimilarWeb Limited
(SimilarWeb), a leading international online competitive intelligence provider. In
October 2015, the Group led a US$25 million investment in SimilarWeb.

As at the date of this Prospectus, the Group’s effective interest in SimilarWeb is 24.2%.
In May 2016, the Group led a US$13 million investment in Brainly, Inc. (Brainly), a
social learning network for students. In May and September 2017, the Group invested an

additional US$9.3 million in Brainly. In July 2019, the Group invested a further
US$25 million in Brainly.

As at the date of this Prospectus, the Group’s effective interest in Brainly is 42.7%.

In June 2016, the Group led a US$40 million investment in Movile, a leading provider of
mobile consumer services in Latin America. The Group has led further rounds of
investment in Movile, including US$53 million in June 2017, US$82 million in

November 2017 and US$124 million in July 2018. In April 2019, the Group invested an
additional US$194 million in Movile.

As at the date of this Prospectus, the Group’s effective interest in Movile is 82.1%.
In June and October 2016, the Group invested US$70 million in Udemy, Inc (Udemy), an

online learning platform aimed at professional adults. In April 2019, the Group invested
and additional US$9.5 million in Udemy.

As at the date of this Prospectus, the Group’s effective interest in Udemy is 12.7%.

In July 2016, the Group led a US$30 million investment in Ryzac, Inc. (Codecademy), a
leader in digital skills education.

As at the date of this Prospectus, the Group’s effective interest in Codecademy is 21.1%.
In May 2018, the Group invested US$35 million for a 16.4% effective interest in Honor

Technology, Inc. (Honor), a home-care company providing in-home senior care in the
United States.

As at the date of this Prospectus, the Group’s effective interest in Honor is 16.5%.

In September 2018, the Group led a US$5.6 million investment in SoloLearn, Inc.
(SoloLearn), an online peer-to-peer learning platform aimed at the coding community.
As at the date of this Prospectus, the Group’s effective interest in SoloLearn is 15.3%.
In December 2018, the Group led a combination of primary and secondary

US$540 million investment in Think & Learn Private Limited (BYJU’s), the creator of
the BYJU’S app, the most popular K-12 learning app in India.

As at the date of this Prospectus, the Group’s effective interest in BYJU’S is 11.6%.
In August 2019, the Group invested US$79.7 million in Meesho, a leading social
commerce online marketplace in India that enables independent resellers to build small

businesses by connecting them with suppliers to curate a catalogue of goods and services
to sell. Meesho also provides logistics and payment tools on its platform.

As at the date of this Prospectus, the Group’s effective interest in Meesho is 12.1%.
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Investment Description

Social and Internet Platforms

Tencent In 2001, the Group acquired a 46.5% interest in Tencent, then the operator of the QQ
instant-messaging platform in China, for US$34 million. Its business developed into the
leading instant-messaging business in China. Tencent’s shares were listed on the Hong
Kong Stock Exchange in June 2004, and, following an initial public offer, in Hong Kong,
and private placement, internationally, Naspers’s interest was diluted. In March 2018, the
Group disposed of approximately 6% of its interest in Tencent (2% of Tencent’s share
capital) by way of an accelerated offering by private placement for a cash consideration of
US$9.76 billion. The Group released a US$9.1 billion gain on such disposal. The disposal
reduced the Group’s effective interest in Tencent from 33.37% to 31.1%. Following the
Group’s sale of a portion of its interest in Tencent, the Group announced on 22 March
2018 that it will not sell further Tencent shares for at least three years from such date.

As at the date of this Prospectus, the Group’s effective interest in Tencent is 30.99%. The
Group is the largest shareholder in Tencent.’

Mail.ru Group In December 2006, the Group acquired a 30% interest in Port.ru Inc., a leading Russian
internet company, which operated Mail.ru, a Russian website servicing the global Russian-
speaking community, for US$166 million. The Group subsequently acquired further
interests in Port.ru Inc. of 2.6% in October 2007 and 11.9% in December 2008. In
November 2009, the Group exchanged its 42.9% interest in Port.ru Inc., together with a
cash contribution of US$104 million, for a 39% interest in Mail.ru Internet NV, which,
subsequent to a share swap, held the Mail.ru business and Astrum Online Entertainment
business, the leading Russian online games developer. In 2010, the Group exchanged its
interest in Mail.ru Internet NV for a 28.7% interest in Digital Sky Technologies Limited, a
prominent internet company in Russian-speaking markets. In October 2010, Digital Sky
Technologies Limited was renamed Mail.ru Group Limited. In November 2010, Mail.ru
Group’s shares (in the form of global depository receipts) were admitted to listing on the
UK Official List and to trading on the London Stock Exchange.

As at the date of this Prospectus, the Group’s effective interest in Mail.ru Group is 28.0%.
The Group is the largest shareholder in Mail.ru Group.

See “Operating and Financial Review—Significant acquisitions, disposals and investments” for further
information on the Group’s significant acquisitions and disposals during the three months ended 30 June
2019, FY 2019, FY 2018 and FY 2017.

Segments

The Group believes that the core of its businesses and the businesses of its investments revolves around
platforms that connect people and help them improve their daily lives. The Group invests in and operates its
businesses through a variety of platforms in numerous growth markets, which have increased its revenue
diversification. Its businesses and investments are at varying stages of maturity, ranging from start-ups to
mature businesses.

The Group’s consumer internet services span the core focus segments of Classifieds, Payments and Fintech
as well as Food Delivery, plus other online businesses including Etail and Travel. Investing in new sectors
is an inherent part of the Group’s strategy and the Group intends to continue investing in businesses that it
believes have the potential to contribute towards its next wave of growth, including investments in consumer
credit technologies, education technology platforms, healthcare technology platforms and vertical classifieds
(automotive and real estate). These investments are primarily within the Group’s other Ecommerce segment,
through its Ventures business.

7 According to the public disclosures made by Tencent on the interests of substantial shareholders, other than the Group and Advance Data

Services Limited (holding approximately 8.61%), no person had interests or short positions in the shares or underlying shares interests or
short positions in the shares or underlying shares of 5% or more of Tencent’s share capital.
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The following diagram provides an overview of the segments within the Group’s Ecommerce segment, and
selected businesses and investments within each segment.

3 Ecommerce (Global Consumer Internet Portfolio)

Classifieds Payments Food Delivery Etail Travel Ventures
and Fintech
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(1)  This table shows the Group’s effective interest in each of the companies as at the date of this Prospectus.

(i)  In April 2019, the Group announced that, subject to customary closing conditions, including obtaining the requisite regulatory approvals,
it will exchange its interest in MakeMyTrip for an interest in Ctrip.com International, Ltd. Concurrent with the share exchange, Ctrip will
invest certain ordinary shares and class B shares of MakeMyTrip in a third-party investment entity. Post the Ctrip Transaction, the Group
will own approximately 6% of Ctrip’s outstanding ordinary shares, and Ctrip and the third-party investment entity will own ordinary
shares and class B shares of MakeMyTrip, representing approximately 49.0% and 4.0% of MakeMyTrip’s total voting power,
respectively. On 20 August 2019, the Competition Commission of India approved the Ctrip Transaction. As at the date of this Prospectus,
some of the closing conditions have not been met. The Ctrip Transaction is expected to close in August 2019.

The Group’s businesses and investments primarily operate in China, India, Russia, Central and Eastern
Europe, North America, Latin America, Southeast Asia, the Middle East and Africa. Most of its businesses
and those of its investments are market leaders in their sectors. Its listed investments in social and internet
platforms (Tencent and Mail.ru Group) cover a wide variety of internet services that are built around core
communication and social networking platforms operating mainly in China and Russia.

Customers are at the core of the Group’s businesses. The large and active user base of the Group’s
businesses and investments forms an important business driver, as it provides sizeable platforms for users to
interact with one another via the various services that it provides. This in turn enables the Group’s
businesses and investments to retain existing users and attract new customers. The Group’s businesses and
investments generate revenues through: online sales of goods, listing fees, payment transaction fees and
commissions, mobile and other content revenue (from online mobile app-based services and content,
ticketing and logistics services), food delivery charges and from other sources (such as travel-package
revenue and commissions thereon and advertising revenue).

For segmental reporting purposes, the Group reports investments in associated companies and joint ventures
on a proportionately consolidated basis (economic-interest basis). See “Important Information—Presentation
of Financial and Other Information—Non-IFRS Financial Measures and APMs—Economic interest”.

Ecommerce

The Group believes that the world is undergoing a fundamental shift, whereby traditional industries,
including retail and C2C transactions, payments, food, education, healthcare and various other categories, are
being disrupted by the internet and the opportunities it creates. This shift is driven by fast-growing mobile
and high-speed internet penetration levels, especially in emerging markets, increasing last-mile delivery
capabilities and familiarity with new business models and the ability to capture and process larger quantities
of data. Consequently, the Group has built and expanded its consumer internet businesses through a
combination of organic growth and acquisitions. Overall, the Group estimates that approximately one-fifth of
the world’s population use products and services of businesses that the Group has built, acquired or invested
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in. The operations of the Group’s consumer internet businesses and investments provide transactional
functionality to consumers and merchants to trade online through Classifieds, Payments and Fintech, Food
Delivery, Etail, Travel and other platforms.

Classifieds

The Group’s classifieds segment comprises leading local marketplaces that facilitate transactions between
buyers and sellers by acting as a trusted and frictionless intermediary, which it believes offers value to all
parties. The Group’s largest classifieds markets are in Russia, Poland, Brazil, India and the United States
which represented more than 60% of the revenues generated by the Classifieds business in FY 2019. The
Group is the market leader in a number of markets and is competing for market leadership in others, such
as the United States.

There are two primary online classified listings business models: (i) the horizontal (also called generalist)
model where the marketplace includes listings across a wide range of categories of goods and services; and
(i1) the vertical-focused model, which focuses on a single category, such as automotive, real estate, jobs and
services. Vertical categories can either be an extended feature within a horizontal marketplace or a separate
specialist marketplace focusing on the respective category. Online classified marketplaces have different
categories of wusers: (i) consumers searching for products and services listed on the marketplaces;
(ii) professional listers who post their inventory on the marketplaces, such as car dealers, real estate agents
and recruiters; (iii) private listers who post their inventory on the marketplaces for sale; and (iv) third
parties, such as advertisers, who use the online classified marketplaces to promote their products or services
or otherwise generate business from leads.

The Group primarily operates horizontal marketplaces under its main brand OLX as well as under the Avito
brand in Russia and the letgo brand in the United States and Turkey. The Group’s marketplaces had more
than 350 million monthly active users in 38 countries® and, on average, had 72 million net new listings
monthly during FY 2019. It has a leadership position in 28 of those countries.

° OLX is one of the world’s leading and fastest-growing online marketplaces, with operations in Eastern
Europe, Portugal, Southeast Asia, Latin America, Africa and the Middle East. The Group intends to
use access to its global footprint in high-growth markets, to expand into new markets, vertical
categories and business models. As a market leader, the Group has been able to accelerate revenue
growth while reducing marketing costs.

Poland is one of the most mature markets on the OLX marketplace and has delivered consistent
growth and profitability, demonstrating the attractiveness of the classifieds business model. In India,
one of its key growth markets, the Group believes it has established itself as the leading horizontal
classifieds player.

The Group has also entered into joint ventures in certain markets with other industry players, when it
believes this makes strategic and financial sense. The Group holds a 50% effective interest in OLX
Brazil (a 50:50 joint venture with Adevinta), the leading online classifieds marketplace in Brazil, and
12% effective interest in Carousell, one of Asia’s largest and fastest-growing classifieds marketplaces,
which it acquired as part of a transaction merging its operations in the Philippines with those of
Carousell.

° Avito is the leading online marketplace in Russia. The marketplace spans five key areas: automotive,
real estate, jobs, services and general goods. Avito is the third-largest classifieds marketplace in the
world behind Craigslist (United States) and 58.com (China) as measured by annual page views, with
more than 79 million monthly unique users during FY 2019. As at 31 March 2019, approximately
25% of the Russian population uses Avito every month.

Real estate (through its Domofond platform), jobs/services and vehicles are the largest vertical
categories at Avito, on a revenue basis. The Group believes that customer growth and retention are the
key enablers to Avito’s continued growth. Avito has launched a number of complementary product
propositions to enable users to be more successful. Examples of this product innovation include
Autoteka, Avito’s used-car database outlining the history of car ownership, accidents/repairs and use;
and delivery service for goods, allowing customers to trade safely over distance. Avito has invested in
product and technology to improve the core user experience (e.g., quality of search, personalised feeds,
user ratings and reviews, easier listing process and lifecycle management), which has led to continuous
improvements in seller retention.

8 Excluding seven countries with less than 1,000 daily unique listers and including countries in which Frontier Car Group, an associate of the

Group, has operations.
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° letgo is a hyperlocal mobile classifieds marketplace app in the United States and Turkey. Hyperlocal
marketplaces focus on a small community or geographical area, to provide a personalised, convenient
offering to buyers and sellers. In June 2016, letgo consolidated its United States operations with
Wallapop, strengthening its competitive position. In August 2018, letgo acquired Wallapop’s interest in
letgo USA.

° letgo has built a strong brand presence in the United States and maintains high brand awareness when
compared with local competitors. letgo also has a strong presence in Turkey, with brand awareness on
par with its competitor, sahibinden. In FY 2019, letgo started to monetise its platform. letgo is
building out commercial teams to scale its business in key vertical categories, such as automotive.
letgo’s platform reflects a strong investment in product and technology to drive both the volume and
the quality of listings of its platform. For example, letgo launched an innovative machine-learning-
driven feature to its listing management page, assessing the “strength” of a listing based on various
inputs, such as description, quality of photos and price versus comparable items.

The Group also operates the Dubizzle brand, a leading online classifieds marketplace in the UAE, with
operations in the Middle East and North Africa.

The Group’s vision is to build an ecosystem of classifieds platforms that address user needs with
propositions across different categories, in particular, goods, automotive, real estate, jobs and services.

The Group believes that its convenient transaction model improves the convenience of transactions through,
among other things, enhancing price transparency and providing a secure, trusted platform, thereby
enhancing users’ experience and driving transaction volume. In the convenient transaction model, the Group
takes a more proactive role in the end-to-end customer experience than what it takes in traditional horizontal
marketplaces. By leveraging the Group’s leading existing horizontal market positions, which attract a large
degree of traffic, the Group aims to expand its vertical offerings such as automotive, real estate, jobs and
services as well as provide value-added services, and thereby improve platform monetisation, and generate
additional transaction data. The Group believes that these businesses have the potential to scale globally.

The Group’s vertical-focused marketplaces include Aasaanjobs, AutoTrader South Africa, Domofond, Expat
Wheels, Properati, Selency, Tradus and Wecashanycar. Frontier Car Group, in which the Naspers Group has
an interest, operates used-car marketplaces in six markets under various brands, including BeliMobilGue in
Indonesia, CarFirst in Pakistan and VendeTuAuto in Mexico.

In particular, as part of its convenient transaction model, the Group has expanded into dedicated automotive
and real estate vertical businesses, which cater to more professional sellers.

®  Automotive: in FY 2017 the Group launched several automotive vertical businesses in its more mature
markets and, in FY 2018, the Group acquired the Expat Wheels and Wecashanycar used-car
marketplaces in the UAE and AutoTrader South Africa in South Africa. Expat Wheels and
Wecashanycar complement the Group’s local Dubizzle marketplace in offering three car selling options
designed to bring more convenience to buyers and increase revenue for sellers. In FY 2019, OLX
Brazil launched Autoshift, an automotive vertical business specialising in professional advertisers. In
May 2018, the Naspers Group acquired a 35.7% effective interest in Frontier Car Group. In
September 2018, the Group announced that, subject to obtaining the relevant regulatory approvals, it
will invest ZAR1.4 billion in WeBuyCars, which operates a used-car marketplace in South Africa. The
Group’s automotive platforms offset any inventory risk that they may bear in holding automotive stock
before on-selling it through the use of sales and other data and local market knowledge. In certain
markets, these platforms also provide buyers with inspection reports to provide them with an
assessment of the state of the vehicle.

° Real estate: in FY 2015, Avito established Domofond, a leading real estate portal in Russia. In
FY 2017, the Group also launched several real estate vertical businesses in its more mature markets.

The Group has also expanded into a dedicated jobs vertical business, through its acquisition of Aasaanjobs
in 2019, a recruitment marketplace in India. Furthermore, the Group also operates additional specialised
vertical businesses, including Selency, a marketplace for second-hand furniture and home décor products in
France and the Tradus marketplace, a global marketplace for heavy machinery. The Group continues to
explore new products and services within its classifieds business. Within the OLX Group, OLX Ventures
serves as an investment and incubation unit focusing on vertical marketplaces; ancillary models that
complement the OLX Group portfolio and exploring emerging technologies and trends.
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The Group believes that product and technology are essential in classifieds, due to the fact that users have
high product expectations and relatively low switching barriers. Therefore, the Group intends to continue to
be a product-first company to maintain and strengthen its brand positions. The Group is applying machine
learning and artificial intelligence to enhance the user experience, including features like image recognition
and multi-language smart chat. To enable speed to market for new product functionality and scale of
operations and share costs, expertise and personnel, the Group is increasingly using common product
platforms across markets. Given the local nature of the classifieds service, the Group also creates in-country
teams to drive brand awareness and customer interaction. The Group continues to invest in mobile apps for
trading consumer goods, such as OLX and letgo, and automotive and real estate vertical marketplaces to
serve markets where there is a high level of maturity. By consolidating expertise into regional hubs, the
Group has sought to increase efficiency and scalability while realigning investment levels to match
opportunities in some local markets. Across its markets, the Group is investing in and experimenting with
innovative trading formats to use local market knowledge and solve customer problems.

The Group focuses on building liquidity on its marketplaces for users through increased penetration and
engagement, which in turn drives network effects, and increases the appeal of the Group’s platforms for
users. The Group’s business model requires significant upfront investment to build market leadership and, as
the market matures, it is able to increasingly monetise its market position in the form of user fees for
listings, fees for value-added services or advertising, and to deliver returns on capital invested. Monetisation
in classifieds can be driven by, among other things, charging customers for listings and premium listings,
displaying advertisements, charging commissions on payments, fees on professional sellers selling on a
marketplace, shipping fees, offering financing for transactions, and an increased focus on verticals.

The online classifieds market has traditionally consisted of global companies with online classified
marketplaces in multiple markets and local/regional companies operating marketplaces in one country or
region. The key categories of competitors in the online classifieds market are other horizontal marketplaces
(such as Youla (in Russia), Craigslist and OfferUp (in the United States) and sahibinden (in Turkey)); global
internet companies and aggregators that have entered the online classifieds market in recent years (such as
Facebook having launched Facebook Marketplace; Google with Google for Jobs, Linkedln and Amazon);
vertical marketplaces and horizontal search engines (such as Google).

In FY 2019, Classifieds generated US$857 million in revenues and US$6 million in trading loss, with
revenue growth in local currency excluding acquisitions and disposals totalling 37%. In FY 2019, it is
estimated that Classifieds’ revenue growth in local currency excluding acquisitions and disposals was twice
the industry average.” In FY 2019, for its classifieds operations as a whole, average monthly paying listers
increased by 33% year-on-year to 3.3 million as at March 2019. The Group also observed an increase in
activity through its mobile apps, where monthly active users increased by 18% year-on-year to 106 million
users as at March 2019. In FY 2019, OLX’s, Avito’s and letgo’s average monthly mobile app users were
over 65, 20 and 19 million, respectively, and their marketplaces had over 40, 12 and 18 million monthly net
new listings, respectively.

Average of Auto Trader Group plc, Adevinta, Axel Springer SE (Digital), carsales.com Limited (carsales.com), eBay (classifieds group),
REA Group Limited (REA Group), Rightmove plc, Scout24 AG (Scout24) and Zillow, Inc.
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Selected information for Avito, letgo, OLX Poland and OLX Brazil is set out below:

OLX OLX
Avito letgo Poland Brazil
Growth in number of paying listers (FY 2018 — 21% 55% 47% 40%
FY 2019) ittt
Growth in number monthly active users (FY 2018 — 23% 13% 13% 11%
FY 2019) i
FY 2018 - FY 2018 —
FY 2019  FY 2019
Growth Growth
FY 2018 FY 2019  Growth Rate Rate FY 2018 FY 2019  Growth
(RUB billion) (BRL million)
Revenue™...........oooorvvvveernnn. 16 21 28% 375% 40% 103 149 44%
_ BRL26
Trading profit/(loss)™ ................ 9 12 35% 36% 21% 23 million

(i)  The financial information for FY 2018 and FY 2019 for Avito is publicly disclosed by Vostok New Ventures Limited, a former
shareholder in Avito, and for OLX Brazil by Adevinta, the other shareholder in OLX Brazil. The financial information for letgo and OLX
Poland is not otherwise publicly disclosed.

Selected Subsidiary Effective Interest (%)(i)
Aasaanjobs Private Limited..........ccooviiriiiiiiiiiieieiee e 68.6
AVITO AB .ottt bttt ettt be bt nt et sttt eteeseeneaas 100
Brocante Lab SAS (SCIENCY) ...veuveiirieiiiieiieiee et 54.8
Carousell Pte. LEd .. ...ooioiiiiieeeee e 12
Dubizzle Limited (BVI) .ocoiiiiieieieeeee et e 100
Frontier Car Group, INC.......ccoiecieiiiiiiieieieeeete e 35.7
Letgo Global B.V ...ttt e 79.9
Let80 USA BLV ettt ettt sttt ene et eae e aan 79.9
OLX BV ettt ettt ettt ettt et st ettt e e aan 100
OLX POTTUZAL S.A oottt ettt ettt et e ae et steeesbeenbeessneenseenns 100
Silver Brazil JVCo B.V. (OLX Brazil) ........cccccceeieiiiieieieie e 50
Silver Indonesia JVCo B.V. (OLX Indonesia)...........ccoecuerieierienienieiesieeiee e 65.8
The Car Trader Proprietary Limited (AutoTrader South Africa) ......c.cccceoeevenvincncneee 100

(1)  As at the date of this Prospectus.

Payments and Fintech

The Group’s digital payments platform, PayU, seeks to create an efficient, fast, secure and simple payment
process for merchants and buyers and facilitate frictionless transactions and trade globally. The Group’s
Payments and Fintech business comprises:

° PayU, its core payments platform, which is a leading payment gateway for merchants in high-growth
markets and large cross-border players;

° a credit business focusing on digital point-of-sale lending to consumers through its own products (e.g.,
LazyPay in India and PayU Te Fia in Colombia) and investments in associated credit companies such
as Creditas (a Brazilian digital credit platform), PaySense (an Indian digital credit platform) and
ZestMoney (an Indian digital credit platform); and

° investments in the fintech ecosystem, with positions in adjacent sectors, such as remittances, with
Remitly (a global digital money-transfer service), or cryptocurrencies, with Luno (a bitcoin wallet and
exchange).

PayU operates payment platforms with over 300 payment options, across 18 markets around the world, with
an aggregate population of more than 2.3 billion. It has a leadership position in seven of those markets.
PayU primarily operates in India, Latin America and Central and Eastern Europe. It also has operations in
the Middle East and Africa. PayU’s business is intended to enable merchants and consumers to safely
transact online. As at 31 March 2019, PayU had more than 1,800 payment specialists based in these local
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markets supporting consumers making online payments and more than 300,000 PayU merchants. As at
31 March 2019, in India, PayU had more than 300,000 PayU merchants and 100 million unique consumers.
PayU’s products include a Payment Card Industry Data Security Standard certified payment gateway, anti-
fraud systems and an online Visa/MasterCard acquirer.

PayU has built an efficient single application programming interface that enables local, regional and global
merchants to accept and process payments across all major domestic and global payment types in the
markets that it operates in, including credit cards, bank transfers and payments. The Group believes that
PayU’s merchant base, transaction volume, scale, market share and its ability to process payments in, and
across, its key growth markets creates an attractive value proposition for merchants. PayU’s single platform
also enforces PayU’s data capabilities, which includes services that utilise sophisticated algorithms across
machine learning, data mining and artificial intelligence to improve the functionality and configuration of its
core services and to increase authorisation rates for merchants, while reducing the risk of fraudulent
transactions.

PayU offers two broad services, as a payment service provider (PSP) and a technology service provider
(TSP).

° PSP services are merchant arrangements where PayU provides payments processing technology
platforms and also facilitates reconciliation and settlements for merchant partners. PayU serves both
local and international merchants in the markets in which it operates, catering to both large enterprise
merchants and small- and medium-sized businesses.

° TSP services are merchant arrangements where PayU only provides the processing technology and
does not carry out any settlements. For TSP services, take rates or commissions on processed volumes,
given PayU’s more limited role, are lower than a traditional PSP business. TSP services are primarily
provided to large merchants, to which PayU supplies the technology necessary to provide the merchant
with a direct connection to banks and payment networks. In FY 2018, PayU expanded into online
consumer credit products in key markets including Poland, India and Colombia.

PayU’s PSP and TSP services are available to consumers on the Group’s platforms and on platforms
operated by third parties. Payment solutions enable and encourage participation in ecommerce, especially for
customers with limited alternatives. PayU differentiates its payment solutions by offering a broad range of
local payment options for its customers and by providing merchants with good conversion rates, converting
consumers’ interest in a product or service into a sale by simplifying the checkout process. PayU’s revenue
is primarily derived from volume-based transaction fees.

PayU intends to continue to strengthen its position organically by seeking operational efficiencies through
automation and continuing to invest in platform consolidation and security globally. At the same time, PayU
has moved to consolidate its position in key markets with acquisitions, such as in India where it acquired
Citrus Pay in FY 2017 and, more recently, Wibmo in July 2019, or with the buy-out of Zooz, a payments
technology company based in Tel Aviv, Isracl in FY 2019. In June 2019, the Group announced that, subject
to customary closing conditions, including obtaining the requisite regulatory approvals, it will acquire iyzico,
a Turkish digital payment services. In July 2019, the Group acquired a 73.3% effective interest in Red Dot
Payment, a Southeast Asia focused online payment solutions provider. The Group believes that these
acquisitions support PayU’s expansion into high-growth markets and supports its ability to pursue
opportunities in cross-border payments.

To strengthen its core payments platform, PayU has made a number of acquisitions supporting its ability to
pursue opportunities in credit and remittance businesses. In pursuit of its strategy, in FY 2018, PayU
launched credit products in India and Latin America, which enable customers doing online shopping to
obtain quick and easy access to micro loans at checkout. PayU also invested US$100 million in Remitly, a
technology-driven remittance business, which focuses on the flow of remittances from developed countries to
low- and middle- income countries. PayU is partnering with these companies to deliver credit and remittance
solutions in its key growth markets. In FY 2019, PayU acquired Zooz, which operates a payments
technology platform. The Group believes that this acquisition supports PayU’s expansion into high-growth
markets and supports its ability to pursue opportunities in cross-border payments.

On 19 June 2019, PayU announced that it had become a founding member of the Libra Association, an
independent not-for-profit organisation. The Libra Association’s mission is to enable a simple global
currency and financial infrastructure that empowers billions of people.

Due to the complexities associated with international money transfers, the Group predominantly faces local
competitors in the markets in which it operates. PayU’s direct competitors are domestic PSPs that focus on
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providing online payments to merchants in a single country. In general, the payment markets in which the
Group operates are fragmented. Adyen N.V. (Adyen) is the most notable international competitor in the
merchant business, with other notable international competitors being WorldPay, Inc. (WorldPay). In India,
the Group’s merchant business mainly faces competition from BillDesk and CCAvenue. Other competitors
include Ingenico, Razorpay and several other small PSPs. The Group’s Indian consumer business mainly
faces competition from FreeCharge, MobiKwik and Paytm. In Poland, the Group’s main competitors are
Dotpay, eCard and Przelewy24 (P24). In Russia, the Group’s main competitor is Yandex Money, which is a
PSP in addition to their digital wallet offering. In the Czech Republic and Hungary, the Group’s main
competitors are banks. In Romania, the Group’s main competitor is Romcard. In Latin America, the Group’s
main competitors are international competitors such as Adyen, Ingenico, PayPal Holdings, Inc. (PayPal) and
WorldPay, as well as regional competitors like Mercado Pago and PagSeguro.

In FY 2019, Payments and Fintech generated US$360 million in revenues and US$43 million in trading
loss, with revenue growth totalling 28% in local currency, excluding acquisitions and disposals. PayU’s PSP
core business was profitable, generating US$12 million of profit in FY 2019, an increase of 33% (or a 67%
increase in local currency, adjusted for acquisitions and disposals) compared to FY 2018, with a profit
margin of 4% (calculated as a trading loss on an economic-interest basis dividend by revenue on an
economic-interest basis). PayU’s PSP business was also profitable in India and Poland. The Group aims to
achieve profitability in its global PSP and TSP business in the aggregate within the next few years. In
FY 2019, Payments and Fintech generated US$127 million in revenues in India (excluding Wibmo and
Remitly), and PayU’s total payment value exceeded US$30.1 billion, with more than 900 million
transactions being processed during the fiscal year. In India, PayU’s total payment value exceeded
US$15 billion in FY 2019, with more than 500 million transactions being processed during the fiscal year,
representing a 50% CAGR from FY 2017 to FY 2019.

Selected Subsidiary or Associate Effective Interest (%)
PaySense Private Limited.........ccccueeriieriiiiiieiiieeie ettt 21.4
PaylU GIobal B.V....ooiiiiieeeeee et ettt st enbe e e 98.8
PayU Payments Private Limited ..........ccoovueviiriiiniiniiiieieieceecieceeeee e 98.8
Primrose Hill Ventures Private Limited (ZeStMONEY) ....cc.ccvvevueveieriieieiieiieieeeeeieenn 20.8
Red Dot Payment Pte. Ltd ........ccooiiiiiiiieiceee e 72.4
REMULLY, T1C oot 21.8
WIDIMO INC ..ttt 100
Z00Z MODIle LIMIEEA.......eeiiieiiiiiiieiiecie ettt ettt s e e enee s 98.8

(i)  As at the date of this Prospectus.

Food Delivery

Since FY 2016, the Group has invested over US$2 billion to build a portfolio of leading food delivery
businesses and investments operating in more than 40 markets globally, including iFood, Delivery Hero and
Swiggy. Its businesses and investments are the market leaders in 35 of those markets. The Group believes
that food is a high-potential sector that comprises a large area of consumer spend. The Group believes that
food delivery presents a large, underpenetrated and growing market with strategic opportunities for the
Group. Food delivery has its origins in an asset-light, two-sided marketplace model that has demonstrated
compelling economics and growing consumer engagement. Consumer trends, most notably increased mobile
penetration, and innovations in mapping, logistics and other technologies, have driven down the costs of
food delivery, improved its consumer experience and thereby accelerated consumer adoption.

These businesses aim to use innovative and scalable technology, predominately on mobile phones, to
transform food ordering and delivery capabilities by automating and personalising the process and making it
transparent and efficient for restaurants, customers and couriers. Based on continuous data collection
regarding ordering and logistics of the delivery, the businesses constantly improve their technology and
processes in order to provide increasingly better service for users.

The Group believes that food delivery is an attractive value proposition for restaurants and customers. For
restaurants, it offers access to a larger customer base, positioning them to benefit from incremental orders.
For customers, it provides a local, large selection of restaurants and food that is quickly and conveniently
delivered. The Group is investing to accelerate the scale of its food delivery platforms, helping them to
expand geographically into smaller cities, as well as investing to further build their technology platforms to
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utilise data science and machine learning to continuously improve the service they provide to customers,
restaurants and couriers.

iFood and Delivery Hero operate predominantly third-party marketplace models, connecting users and
restaurants, but are building out their own first-party delivery platforms. Swiggy is predominately a first-
party business, providing its own couriers for delivery.

Swiggy has identified the need to provide consumers with food delivery at more competitive price points
and expand food delivery to areas with low restaurant penetration. Swiggy is rolling out new private brands
(which offer customers restaurant quality food under its own brand names). Swiggy is also increasing its
investment in Swiggy Access. Swiggy Access provides restaurants with access to “delivery-only kitchens”,
which enables them to expand to more locations through a delivery-only model and, at the same time, gives
consumers greater access to a wider variety of restaurants. A “delivery-only kitchen” is a site where
restaurant food is cooked for delivery only and no sit-down restaurant is operated.

iFood, Delivery Hero and Swiggy are using artificial intelligence to provide consumers with a personalised,
local offering and building next-generation artificial intelligence driven food delivery platforms. They also
provide restaurants with marketing and visibility tools, help them optimise their value chain, share data-
driven insights with them and provide them with order and delivery technology.

The Group’s food delivery businesses and investments comprise:

° iFood: iFood is a leading food delivery platform in Latin America and the leading food delivery

platform in Brazil. iFood is served by over 66,000 restaurant partners and 60,000 active drivers in
more than 500 cities in Brazil. iFood is owned by Movile (66.67%) and Just Eat (33.33%), which
operates a leading food delivery platform globally. iFood also operates in Mexico under the
SinDelantal brand. SinDelantal is owned by, among others, Movile ((25.3%) through its holding in
iFood) and Just Eat (67%). iFood processed 17.4 million orders in March 2019 in Brazil (of which
3.3 million orders were delivered though its first-party delivery platform), representing growth of

almost 130% compared to 7.6 million orders in the same month the previous year. The number of
unique customers reached 12.6 million in March 2019.

The Group believes that iFood has proven its potential to be profitable, iFood was previously
profitable before it decided to invest in its business to expand its market share and invest in its first-
party delivery platforms, as illustrated below:
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In November 2018, Movile announced that it will invest an additional US$400 million in iFood. That
investment was the largest private technology funding in Latin America at the time. Movile and Just
Eat already invested US$100 million in iFood during 2018. The Group believes that the increased
investment in iFood will accelerate its growth, enable product development and innovation, as well as
geographical expansion. iFood also plans to increase its leadership position in Brazil and expand in
Mexico, which the Group believes are underpenetrated but high-growth markets.

In Brazil, iFood’s main competitors, in terms of number of orders processed, are Uber Eats and Rappi.

In FY 2019, iFood contributed US$1,617 million in GMYV, representing annualised GMV growth of
84% and annualised order volumes increased by 107%.
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Delivery Hero: Delivery Hero is a leading food delivery platform globally, operating in more than 40
countries in Europe, the Middle East and North Africa, Asia and the Americas, with an aggregate
population of more than 1.2 billion people. It has a leadership position in 33 of those countries.
Delivery Hero operates around 30 fully localised brands and, in some countries, Delivery Hero
operates on a multi-brand strategy (or marketplace) and premium-brand strategy. These brand strategies
allow it to target different customers. Delivery Hero’s platforms are served by over 290,000 restaurant
partners. In its fiscal year ended 31 December 2018, Delivery Hero received 369 million orders
(excluding Germany, which was sold to Takeaway.com (as defined below)).

Delivery Hero’s localised brands are managed by local management teams. These local teams combine
their knowledge of the local market with centralised know-how, which is implemented on a global
scale. Delivery Hero’s central management team utilises data collected from its regional operations to
develop its global group strategy, to plan global marketing, optimise group marketing expenditures,
coordinate its network of local brands, identify best practices as well as strong and weak performance
and provide guidance and control. Delivery Hero provides support to its local management teams in
implementing its global strategy on a local level as well as introducing new processes and products in
their markets.

In the majority of its markets, Delivery Hero’s experiences competitive pressure from one or two
major players in the food delivery industry, for example Deliveroo and Uber Eats.

In its fiscal year ended 31 December 2018, Delivery Hero (excluding Germany, which was sold to
Takeaway.com N.V. and one of its affiliates (together, Takeaway.com)) contributed US$4,454 million
in GMV, representing annualised GMV growth of 42% and annualised order volumes increased by
49%. In QI 2019, Delivery Hero’s order volumes increased by 55% from Q1 2018.

On 1 April 2019, Delivery Hero sold its German food delivery businesses Lieferheld, Pizza.de and
foodora to Takeaway.com in exchange for cash and an equity stake in Takeaway.com N.V.'” As at the
date of this Prospectus, Delivery Hero had a 15.53% interest in Takeaway.com N.V. On 27 July 2019,
Just Eat and Takeaway.com announced a possible all-share combination of Just Eat and Takeaway.com
to create Just Eat Takeaway.com N.V. (the Combined Just Eat/Takeaway.com Group). On 29 July
2019, Just Eat and Takeaway announced that they have reached an agreement in principle on the key
terms of the possible combination."!

Further information about Delivery Hero’s business, management, results of operations, financial
condition and risks is published on its website, https://ir.deliveryhero.com/. See “General
Information—No Incorporation of Website”.

Swiggy: Swiggy is the leading food delivery platform in India. It uses innovative and scalable
technology to operate its hyperlocal food delivery platform. Swiggy has expanded rapidly since being
founded in 2014 to serving more than 130 cities in India. It is India’s fastest-growing food platform.
Swiggy’s platform is served by over 85,000 restaurant partners and 170,000 monthly active delivery
partners.

The Group believes that Swiggy has proven its potential to be profitable, but that its profitability has
been restricted due to a lack of scale. For example, in September 2017, Swiggy, overall, had a
positive contribution margin, with four out of seven of cities having a positive contribution margin,
which was an increase from two cities in April 2017. In December 2018, the Group announced that it
led a US$1 billion investment round in Swiggy, with a US$637 million investment. Swiggy will use
the funds to scale, by bringing more quality food brands closer to consumers, including under its own
private brands, The Bowl Company and Homely, and addressing gaps in supply through delivery-only
“delivery-only kitchens” under its Swiggy Access initiative for restaurant partners. Additionally,
Swiggy will use the capital to hire employees, with a particular focus on machine learning and
engineering roles across mid and senior levels.

Under the transaction, Delivery Hero sold the outstanding shares in Delivery Hero Germany GmbH and Foodora GmbH to Takeaway.com
for a total consideration of ¢. €930 million consisting of cash and shares in Takeaway.com N.V. The consideration comprised €508 million
in cash and 9.5 million shares in Takeaway.com N.V. worth approximately €422 million (based on €44.40 per share equivalent to the last
10 day volume weighted average price as of 19 December 2018), representing approximately 18% of the total issued and outstanding share
capital of Takeaway.com N.V. after the issuance of the equity component to Delivery Hero, but prior to any issuance of shares required to
(re)finance all or part of the aforementioned cash component of the consideration.

Immediately following completion of the possible combination, Just Eat shareholders would own approximately 52.2%. and
Takeaway.com shareholders would own approximately 47.8%. of the share capital of the Combined Just Eat/Takeaway.com Group (based
on the fully diluted ordinary issued share capital of Takeaway.com (but excluding dilution from any conversion of Takeaway.com’s
convertible bonds) and the fully diluted share capital of Just Eat, in each case, as at 29 July 2019).
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In India, Swiggy’s main competitors, in terms of number of orders processed, are Zomato and Uber
Eats.

In FY 2019, Swiggy had annualised GMV growth of 265% and annualised order volumes increased
by 320%.

The Group also has exposure to Delivery Club (through its interest in Mail.ru Group), Meituan (through its
interest in Tencent) and Takeaway.com (through its interest in Delivery Hero).

Food delivery businesses primarily generate revenue through per-order commissions charged to every
restaurant that uses these online marketplaces, for example, based on the value of order placed through a
platform. Additional revenue is generated from other income streams, such as fees for premium listings or
transaction fees. In FY 2019, Food Delivery generated US$377 million in revenues and US$171 million in
trading loss, with revenue growth in local currency excluding acquisitions and disposals totalling 57%. The
cumulative annualised GMV growth in the Food Delivery segment was 65% and cumulative annualised
order volumes across all these companies increased by 100%.

Delivery Hero Corporate Information

Frankfurt Stock Exchange

LAStING (AALE) .eeuvievieieiiieieciieieete ettt ettt ettt se et eae e neeneens (2017) A
Market capitaliSAtiON ..........eeueruieiiriieieie ettt eneens €8.42 billion®
Dividends received from Delivery Hero by the Group (FY 2019, FY 2018 and )
FY 20017 oot None®™
Percentage
Delivery Hero’s segmental revenue for its fiscal year ended 31 December Amount of Total
201810 (€ million) Revenue
BUTOPC ..ottt ettt et ettt e et e e e e et e e ba e e e ebeeeabeenbaenee s 221.3 28
Middle East and North AfTica........coeoieiiiiiiiniiieeceeee e 316.4 40
AASTA ottt ettt b ettt eb bbb e aen 192.5 24
F N 1 1S3 [ 1SS 62.1 8
TOAIM et 792.4 100
Percentage

Amount of Total
Delivery Hero’s segmental revenue for the six months ended 30 June 2019 (€ million) Revenue
BUTOPE ..ottt et ettt ettt 78.2 13
Middle East and NoOrth AfriCa........coooveiirieiieieieee e 308.2 53
AASTA Lttt bttt e ettt sttt stene 149.7 26
ATNETICAS .ttt ettt sttt ettt et a et sttt ettt s 45.7 8
TORAL......oceiiiiie et 581.7 100

(i)  As at the Last Practicable Date, approximately US$9.38 billion (based on an exchange rate of US$1 to €0.8972).
(i)  The Group has not received any dividends from Delivery Hero over the last three fiscal years.

(iii)  Source: Delivery Hero, Annual Report for the fiscal year ended 31 December 2018.

(iv) The Group’s share of Delivery Hero’s total revenue on an economic-interest basis for FY 2019 was US$174 million.
(v)  Source: Delivery Hero, Trading update for the six months ended 30 June 2019.
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Selected Subsidiary, Associate or Joint Venture Effective Interest (%)(i)

Delivery HEro SE ..ot 22.3
Bundl Technologies Private Limited (SWIZZY)....eoverereereiianiiieieeieerieeceee e 38.8
iFood.com Agéncia de Restaurantes Online S.A. W ........ooooiiioiiiieieeeeeeeeeeeee 54.8
El Cocinero a Cuerda S.L. (SinDelantal — Mexico)™ ..o, 27.3

(i)  As at the date of this Prospectus.
(i)  The Group has an interest in this entity through its interest in Movile.

Etail

The Group’s primary asset within the Etail segment is the eMAG business. eMAG operates a structured
first-party/third-party B2C ecommerce platform in Romania, Hungary, Bulgaria and Poland, with an
aggregate population of more than 75 million people, under the eMAG brand, as well as the leading fashion
shopping marketplace in Romania under the Fashion Days brand. In addition, eMAG operates SameDay
(courier delivery), PC Garage (a specialised online retailer focused on gamers), Depanero (repair service)
and Conversion Marketing (performance marketing). eMAG has a leadership position in Romania, Hungary
and Bulgaria.

The Group believes that eMag’s first-party/third-party combination enables it to deliver world-class service in
the areas that it believes customers value: price, selection and convenience. eMAG is able to offer its
customers competitive prices because of the scale of its first-party business and because of the competitive
dynamics among the sellers listing on its platform. eMAG’s large pool of third-party merchants expands the
platform’s selection beyond what a first-party retailer could offer and the Group believes this differentiates
eMAG from offline retailers and smaller online “etailers”. To increase the convenience of its platform,
eMAG is building out its SameDay courier business. eMAG is creating the logistics infrastructure needed to
increase the delivery quality of its first-party and third-party businesses. The Group believes that this ensures
that customers enjoy the delivery speed and reliability they expect and deepens eMAG’s relationships with
its third-party merchants. To complement its online platform and further improve customer convenience,
eMAG operates showrooms across Romania and its international markets. By making it more convenient for
buyers to receive their goods, showrooms drive incremental sales and increase purchase frequency among
existing customers. In addition, showrooms draw new customers from offline to online.

The largest share of eMAG’s revenue comes from its home market of Romania, in which it is profitable. As
the leading “etailer” in that market, eMAG continues to grow faster than the market and to increase its
scale. In March 2019, it was announced that, subject to obtaining the requisite regulatory approvals, eMAG
will merge its business in Hungary with the businesses of ED Group Asset Management Kft. (Extreme
Digital) in Croatia, the Czech Republic, Hungary, the Republic of Austria, the Slovak Republic and the
Republic of Slovenia. eMAG will hold a 52% effective interest in those businesses. In FY 2019, the profits
from eMAG Romania were redeployed to investments in eMAG’s expansion markets across the region,
which are in earlier phases of development and are not yet profitable on a stand-alone basis. Over the
period FY 2016 to FY 2019, eMAG’s GMV grew by a CAGR of approximately 24% per annum:

FY 2016 FY 2017 FY 2018 FY 2019

GMV (US$ BILlON) «.eoooeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeseseese 0.9 1 15 1.7

Selected Subsidiary Effective Interest (%)

Dante International S.A. (EMAG) ...c.cooieiiieiieeiecit ettt 80.1

(i)  As at the date of this Prospectus.
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Travel
MakeMyTrip

MakeMyTrip is one of the leading online travel companies in India. MakeMyTrip commenced operations in
2000 with a focus on the non-resident Indian market in the United States, primarily servicing its demand for
United States to India air tickets. It started its Indian business with the launch of its Indian MakeMyTrip
website in September 2005. In August 2010, MakeMyTrip’s ordinary shares were listed on the NASDAQ.
In January 2017, the Group completed the merger of Goibibo and redBus with MakeMyTrip. As a result of
the transaction, the Group received a minority interest in MakeMyTrip. MakeMyTrip currently targets its
services and travel products to leisure travellers and corporate travellers who prefer to make their own travel
arrangements through its online and offline sales channels. Its primary websites, www.makemytrip.com,
www.goibibo.com and www.redbus.in, as well as mobile platforms, allow travellers to research, plan and
book a wide range of travel services and products in India as well as internationally. Its services and
products include airline tickets, hotels and packages, rail tickets, bus tickets, car hire and ancillary travel
requirements such as facilitating access to third-party travel insurance and visa processing. MakeMyTrip
provides its customers with access to all major domestic full-service and low-cost airlines operating in India
and all major airlines operating to and from India, and, as at 31 March 2019, over 61,500 domestic
accommodation properties in India, over 500,000 hotels and properties outside India, Indian Railways and
all major Indian and Singaporean bus operators.

MakeMyTrip’s technology platforms, including its mobile offerings, integrate its sales, customer service and
fulfilment operations. MakeMyTrip’s technology platforms are scalable and can be upgraded to handle
increased traffic and complexity of products. MakeMyTrip also uses other technology-enhanced distribution
channels, including call centres and travel stores in India, as well as its network of travel agents in India.

MakeMyTrip is the online leader across the key travel segments in India and competes against a range of
local and global competitors such as Booking, Yatra and traditional travel agencies.

Ctrip

In April 2019, the Group announced that, subject to customary closing conditions, including obtaining the
requisite regulatory approvals, it will exchange its 42.6% effective interest in MakeMyTrip for an
approximately 6% effective interest in Ctrip. On 20 August 2019, the Competition Commission of India
approved the Ctrip Transaction. As at the date of this Prospectus, some of the closing conditions have not
been met. The Ctrip Transaction is expected to close in August 2019.

Ctrip is a leading travel service provider for accommodation reservation, transportation ticketing, packaged
tours and corporate travel management. Ctrip targets its services primarily at business and leisure travellers
in China who do not travel in groups, catering for their increasing needs for both domestic and international
travel, with an emphasis on the latter to enable it to quickly adjust to the changing market environment.
These types of travellers form a traditionally under-served yet fast-growing segment of the China travel
market, and Ctrip believes that this segment’s need for international travel offers growth opportunities. Ctrip
believes that it is the largest consolidator of hotel accommodation in China in terms of the number of room
nights booked, as well as the largest consolidator of airline tickets and the top air ticket distribution agency
in China in terms of the total number of airline tickets booked and sold through it. As of 31 December
2018, it had room supply relationships with approximately 1.4 million hotels in China and abroad, which
covered a broad range of hotels in terms of prices and geographical locations. Its airline ticket suppliers
include all major Chinese airlines and over 300 international airlines that operate flights originating in cities
in China and abroad, and offer over 3 million flight routes, connecting over 5,000 cities in approximately
200 countries.

Further information about MakeMyTrip’s and Ctrip’s respective business, management, results of operations,
financial condition and risks is published on their respective website, http:/investors.makemytrip.com/ and
http://ir.ctrip.com/investor-overview. See “General Information—No Incorporation of Website”.

MakeMyTrip Corporate Information

Group’s effectiVe INEETES .......ccveiririiiriirietete et 42.6%D
LAStING (ALY .eeueieieieiiieee ettt st eneens NASDAQ (2017)
Market CapitaliSAION .........eoveuieieiietieie ettt US$2.34 billion®
Dividends received from MakeMyTrip by the Group (FY 2019, FY 2018 and

FY 2017) oot None

72



MakeMyTrip’s segmental revenue for its fiscal year ended 31 March Amount Percentage of

2019 (USS$ million)  Total Revenue
ATL HICKEHINEZ .ottt 166.7 34
Hotels and packages ...........ccveeieierieieciieieieci ettt 237.5 49

BUS HICKEUNE ..ottt ene e 53.7 11

Other 28.1 6
TOtALY) ... 486.0 100

Percentage of

MakeMyTrip’s segmental revenue for the three months ended 30 June Amount Total

20199 (US$ million) Revenue
44.6 31
68.5 48
18.3 13
10.3 7

TOtAL ... e 141.7 100

(i)  As at the Last Practicable Date.

(i)  The Group holds its interest in MakeMyTrip through MIH Internet SEA Pte. Ltd., which is held by the Group (91%) and Tencent (9%).
(iii) The Group has not received any dividends from MakeMyTrip over the last three fiscal years.

(iv) Source: MakeMyTrip, Annual Report for the fiscal year ended 31 March 2019.

(v)  The Group’s share of MakeMyTrip’s total revenue on an economic-interest basis for FY 2019 is US$206 million.

(iv) Source: MakeMyTrip, Unaudited financial results for the three months ended 30 June 2019.

Ctrip Corporate Information

Group’s expected approximate effective interest on closing of the Ctrip

TTANSACLION ...ttt sttt 6%

Listing (date) NASDAQ (2003)1
Market capitaliSAtION ........c.eeeeruieierieeieie ettt et eneens US$17.85 billion™?

Ctrip’s revenue for its fiscal year ended 31 December 2018 ™ Amount
(US$ million)™)

11721 RO RRPRRRRRY 4,504

Ctrip’s revenue for the three months ended 31 March 2019 D Amount
(US$ million)™™

TOUAL ... oo eee e e e oo s e e e e e e e e e e s e e e s e e s e e e s e s e er e 1,218

(1)  In April 2019, the Group announced that, subject to customary closing conditions, including obtaining the requisite regulatory approvals,
it will exchange its interest in MakeMyTrip for an interest in Ctrip.com International, Ltd. Concurrent with the share exchange, Ctrip will
invest certain ordinary shares and class B shares of MakeMyTrip in a third-party investment entity. Post the Ctrip Transaction, the Group
will own approximately 6% of Ctrip’s outstanding ordinary shares, and Ctrip and the third-party investment entity will own ordinary
shares and class B shares of MakeMyTrip, representing approximately 49.0% and 4.0% of MakeMyTrip’s total voting power,
respectively. On 20 August 2019, the Competition Commission of India approved the Ctrip Transaction. As at the date of this Prospectus,
some of the closing conditions have not been met. The Ctrip Transaction is expected to close in August 2019.

(ii)  Ctrip’s shares (in the form of American depositary receipts) are admitted to listing and trading on NASDAQ.

(iii) As at the Last Practicable Date.

(iv)  Source: Ctrip, Form 20-F for the fiscal year ended 31 December 2018.

(v)  Ctrip operates and manages its business as a single segment.

(vi) RMB30,965 million. The translation from the Chinese Yuan Renminbi amount into a U.S. Dollar amount was made at a rate of
RMB6.8755 to US$1.00.

(vii) Source: Ctrip, Form 6-K for the three months ended 31 March 2019. On 2 August 2019, Ctrip has announced that it will announce its
trading update for the six months ended 30 June 2019 on 9 September 2019. See https:/ir.ctrip.com/financial-information/quarterly-
results.

(viii) RMBS,173 million. The translation from the Chinese Yuan Renminbi amount into a U.S. Dollar amount was made at a rate of
RMB6.7112 to US$1.00.
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Other Ecommerce — Ventures

Through its Ventures business, the Group seeks to identify entrepreneurs in high-growth markets that it
believes are building leading companies that have the potential to scale globally. Ventures’ goal is to
identify the next phase of growth for the Group, identifying trends, technologies, segments and geographies
to invest in that will experience significant growth in the coming decades. A number of the Group’s
established platforms also fall under Ventures.

Ventures, with a dedicated team in key innovation hubs, evaluates consumer trends to understand
engagement at a deep level, using this information to identify investment opportunities. The Group focuses
on the creation of global platforms that address major societal needs in high-growth markets. Through
Ventures, it aims to explore these opportunities in new market segments. Education and health are specific
segments that it believes demonstrate viable investment opportunities.

Movile — Movile is a leader in mobile marketplaces headquartered in Brazil with 2,200 employees located
in offices in Argentina, Colombia, France, Mexico, Peru and the United States. With 150 million users in
more than 100 countries, Movile’s main operating segments are food (through iFood), payments (through
Zoop, an open platform for payments and financial services in Brazil), tickets (through Sympla, the leading
self-service ticketing platform in Brazil), education (through PlayKids, a leading, global children’s app) and
content services (through Wavy, a business that bundles the mobile content and messaging offerings).

The Group also has interests in the following associated companies:

° Education — Within the education segment, the Group has made investments in various entities that
are at different stages of development in various markets. According to Udemy, it is the leading global
marketplace for teaching and learning at any age and serves more than 30 million students in 190
countries around the world. Brainly is one of the world’s largest social learning platform, serving more
than 100 million students in more than 35 countries. Brainly enables students to help other students on
any school subject. BYJU’S is the most popular K-12 learning app in India and intends to expand
internationally and to invest in technology that will help to further personalise learning for students.
Codecademy is an online coding education platform, teaching more than 45 million people how to
code. SoloLearn is a mobile-first peer-to-peer learning platform aimed at the coding community.

° Health —Within the health segment, the Group has acquired a minority interest in Honor, a home-care
company based in the U.S. and the founder of the Honor Care Network, a national network of home-
care agencies. Honor brings scalable workforce management and technology expertise together with the
high-touch, personalised care of local home-grown care agencies. In addition, the Group invested in
Human Dx Limited, which facilitates the creation of a machine-interpretable health database and
ontology to map health problems to their possible diagnoses.

° SimilarWeb — SimilarWeb provides global multi-device market intelligence to understand, track and
grow digital market share. SimilarWeb measures and analyses more than three million apps and
80 million websites, providing mobile and desktop insight into traffic flows and consumer behaviour.

On 14 May 2019, the Group announced it had agreed to sell its interest in Buscapé. Subject to obtaining
the relevant regulatory approvals, the sale of the Group’s interest in Buscapé is expected to close in 2019.

Selected Subsidiary or Associate Effective Interest (%)
Brainly, INC ...coooiie e 42.7
Ryzac, Inc. (Codecademy).......ccecuieuierieiiieiieeie ettt eite et ete et stee e s seseenseenaee s 21.1
Honor Technology, InC. (HONOT) .......coouiiiiiiiiiiieiit et 16.5
Human DX LImited.......cceoviiiiiieienieiiecieeieie ettt sse e seees 22.6
IMEESNO INC ...ttt sttt ettt ettt eneenneenean 12.1
Movile Internet MOVEl S.A ...c..oiiiieieiec ettt 82.1
SImMIlarWeb Limited........cccoeriieiiiiiiiiiieieiie ettt 24.2
SOLOLEAIN, TNC .uvviiiiiiiiiiiee et e et e e e e 15.3
Sympla Internet SOIUGEES SA.....ccioiiiiiieieeiee e 65.5
Think & Learn Private Limited (BYJU’S) ...coiviiiiiiiiiiiiiiiicreccccceescne e 11.6
Udemy, INC. W) oo 12.7

(1)  As at the date of this Prospectus.
(i)  The Group accounts for its interest as an investment in an associate on account of its representation on the board of directors of the
company.
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Social and Internet Platforms

The Group has interests in two key social and internet platforms: its associated companies, Tencent and
Mail.ru Group.

Tencent

Tencent is a leading listed integrated internet services company in China, operating a broad range of internet
services including communication and social services, online games, digital content, online advertising and
other services.

Tencent aims to become the hub for fulfilling its customers’ online lifestyle needs, through its expansive
product offerings as well as its strong network of partnerships, encompassing communication, social
networking, entertainment, information and “online to offline” services. Following the launch of its product
QQ in February 1999, Tencent has built numerous popular platforms and services, such as Weixin/WeChat,
Qzone, Tencent News, Tencent Video and QQ Music. Its social products, Weixin/WeChat and QQ, link its
users to a rich digital content catalogue, including games, video, literature, news, music and others. It
further broadens the types and the number of services offered to its users by allowing third-parties to access
and offer services and products on its open platforms. Through strategic partnerships with category leaders,
it has further expanded its ecosystem and deepened engagement with users on its platforms.

The core of Tencent’s business is to focus on executing its connection strategy by fostering a healthy
mobile ecosystem with enriched online and offline user experiences, and by strengthening its relationship
with strategic partners, bring its and its partners’ products and services to Chinese consumers through
various platforms. Its business focuses on providing value for users, application developers, content
providers advertisers, merchants and enterprises. It has three lines of business:

° Value-added Services — Tencent’s value-added services mainly comprise online games and social
networks.
—  Online Games — Tencent operates the largest online games platform globally and in China, by

revenue. For personal computer (PC) client-based games, it maintains its leadership as the largest
game operator and publishing platform in China, by revenue. It has successfully extended its PC
games leadership into smart phone games.

—  Social Networks — Tencent is a leading provider of social networks in China, with leading
social communication platforms, including Weixin/WeChat, QQ and Qzone. As at 31 March
2019, Weixin/WeChat had more than 1 billion monthly active users. It also provides its user
community with a diverse and comprehensive range of digital content services, including online
video, music, literature, interactive live video, news and others.

° Online Advertising — Tencent’s online advertising services primarily comprise media advertising, and
social and other advertising. Media advertising relates to advertising on its online video, news and
music properties. Significant traffic on its online media properties provides opportunities to drive
monetisation through advertising. Social and other advertising relates to advertising on its social and
other platforms, such as Weixin Moments, Weixin Official Accounts, QQ, Qzone and its utilities
properties, such as app store and browser, as well as ad networks. Through its comprehensive
ecosystem, scale and data insights, Tencent is able to drive more relevant and targeted advertising to
generate higher efficiency and returns for advertisers.

° Others — Tencent’s other services include fintech services, cloud services and other services. It
provides infrastructure support and mobile payment solutions to merchants, while Weixin Pay and QQ
Wallet are consumer-facing mobile payment solutions with expanding uses, including social, “online to
offline” services and online finance. Through continued investments in cloud services, Tencent made
several internally developed technologies available to its corporate clients and partners. Tencent Cloud
has been expanding its global infrastructure coverage and, as at the date of this Prospectus, offers
services in 25 regions and 53 availability zones. Through providing differentiated and tailor-made
solutions, Tencent Cloud has grown its customer base and is a leader in online games and live video
broadcast segments, and is gaining market share in verticals such as internet finance and retail cloud
services.

The market for internet and telecommunications value-added services in China is highly competitive, and
competition is expected to increase. Tencent’s main competitors in online gaming are NetEase, Inc., Perfect
World, Inc., Shanda Investment Group Limited and Soho.com Limited (through its subsidiary Changyou.com
Limited). In online video, Baidu, Inc. (Baidu) (through iQiyi), Tencent Video and Youku Tudou Inc.
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(Youku) compete against each other. Tencent competes with a range of internet services that sell advertising
space online. Tencent’s main competitors in advertising are Baidu in search, Sina Corporation (through Sina
Weibo) in social networks, iQiyi and Youku in video, and Today’s Headlines in news feeds. Alibaba and
Alibaba’s Alipay are Tencent’s main competitors in ecommerce, cloud services and online payment systems.

Further information about Tencent’s business, management, results of operations, financial condition and
risks is published on its website, http://www.tencent.com/en-us/investor.html. See “General Information—No
Incorporation of Website”.

Tencent’s Corporate Information

30.99%0
Hong Kong Stock Exchange (2004)
HK$3,193 billion™

Group’s effective INEETEST.......cccuvieiiieiieiieee et
LiSting (dAt@) ...veeveeeiiieiieeie ettt
Market capitaliSAtiON .........c.cccvevvieieriieierieeeeie et ee et sre e seeene e

Amount

Dividends received from Tencent by the Group (US$ million)

FY 20010 s 342
Y 2008 et s 247
FY 20017 ot sttt ettt 191

Tencent’s segmental revenue for its fiscal year ended 31 December
2018

Amount
(RMB miillion)

Percentage of
Total Revenue

Value-added SETVICES .....ooiiueieieeiieeeeeee et
ONlINE AAVEITISING.....vieieiieiieiieiecieeie ettt ettt sbeese e e eseenseeseenees
OBNETS ... an

TORALTY) et

Tencent’s segmental revenue for the six months ended 30 June 2019

176,646 56
58,079 19
77,969 25
312,694 100

Amount Percentage of

(RMB million)

Total Revenue

Value-added SEIVICES ....coovuueeiieieiieie e e e 48,080 54
Fintech and business SErvices™ ... 22,888 26
ONlNE AAVETLISINE...cuvieiieiiieiieriie ettt ettt e e eaeebeeseeenseeees 16,409 18
Others 1,444 2

TOAL. ... et 88,821 100

(i)  As at the date of this Prospectus.

(i)  As at the Last Practicable Date, approximately US$407 billion (based on an exchange rate of US$1 to HK$7.8434).

(iii)  Source: Tencent, Annual Report for the fiscal year ended 31 December 2018.

(iv) The Group’s share of Tencent’s total revenue on an economic-interest basis for FY 2019 is US$14,457 million.

(v)  Source: Tencent, Trading update for the six months ended 30 June 2019.

(vi) Inits trading update for the three months ended 31 March 2019, Tencent announced that it will separately disclose “Fintech and business
services” as a new segment in its financial reports.

Mail.ru Group

Mail.ru Group is a leading company in the Russian-speaking internet market. Mail.ru Group owns Russia’s
leading email service and one of Russia’s largest internet portals, Mail.ru, the two largest Russian-language
social networks, VKontakte (VK) and Odnoklassniki (OK), and Russia’s leading online games developer. Its
ecommerce business includes the largest food delivery company in Russia, Delivery Club, location-based
marketplace Youla and Pandao, an online cross-border marketplace. It also owns mobile games developer
Pixonic, a leading OpenStreetMap-based offline mobile maps and navigation service MAPS.ME, instant
messaging service Agent Mail.ru and a controlling interest in GeekBrains, an online education platform for
developers. The Mail.ru Group’s large user base provides a strong foundation for the launch of new services
and also allows it to generate revenue from display and contextual advertising as well as a range of internet
value-added services. These include online games, virtual gifts and other features. Mail.ru Group offers a
variety of online communication products and entertainment services, including:
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° Email, Portal and Instant Messaging Services — Mail.ru is the most popular email service on the
Russian-speaking internet in terms of monthly audience with 103 million active accounts and
700 million messages received daily. Mail.ru Group also operates three instant-messaging services,
Agent Mail.ru Group, ICQ and TamTam.

° Social Networks — the Mail.ru Group operates the three leading Russian-language social networks,
Vkontakte (VK.ru), Odnoklassniki (OK.ru) and My World.

° Online Games — the Mail.ru Group operates the leading online games business in Russia. The
portfolio includes leading massively multiplayer online (MMO) games such as HAWK, Hustle Castle,
Warface and War Robots. In the three months ended 31 December 2018, international revenues
accounted for 63% of Mail.ru Group’s total MMO revenue (based on Mail.ru Group’s segment
reporting), with the U.S., Germany and Japan being the largest non-Russian markets. In its fiscal year
ended 31 December 2018, international gaming revenues made up approximately 20% of Mail.ru
Group’s total revenues (based on Mail.ru Group’s segment reporting).

° Ecommerce, Search and Other Services — (i) Pandao: in 2017, Mail.ru Group launched Pandao, an
online cross-border marketplace offering goods directly from China. In September 2018, Mail.ru Group
announced that it will enter into a joint venture with Alibaba Group Holding Limited (Alibaba), the
Russian Direct Investment Fund and MegaFon PJSC, under which it will contribute its Pandao
business and cash in exchange for a 15% interest in AliExpress Russia, an online cross-border
marketplace. On 5 June 2019, Mail.ru Group announced that the Russian Federal Antimonopoly
Service had approved the transaction and the parties had entered into definitive transaction documents;
(i1) Delivery Club: Mail.ru Group operates Delivery Club, the number one food delivery platform in
Russia. On 25 July 2019, Mail.ru Group announced that it and PJSC Sberbank plan to create a
leading Russian online-to-offline services platform focussed on food and transportation in a 50:50 joint
venture (among other things, by Mail.ru Group contributing its interests in Delivery Club to the joint
venture); (iii) GeekBrains: in August 2016, Mail.ru Group acquired GeekBrains, an education platform
for developers. In April 2017, GeekBrains launched the GeekUniversity, the first Russian online
university for developers; (iv) Go.Mail.ru: Mail.ru Group’s search service, Go.Mail.ru, is the third-
largest search service in Russia. In addition to Russia, Mail.ru Group’s search has a large presence in
other Commonwealth of Independent States countries; (v) MAPS.ME: in November 2014, Mail.ru
Group acquired MAPS.ME, a leading OpenStreetMap-based offline mobile maps and navigation
service; (vi) Youla: Mail.ru Group’s online location-based marketplace, Youla, is a leading online
classifieds marketplace in Russia with a strong focus on mobile. Youla was integrated into OK.ru as a
separate classified section. In May 2017, Mail.ru Group acquired Am.ru, a Russian automotive
classifieds website, which it integrated into Youla; and (vii) ESforce: in March 2018, Mail.ru Group
acquired ESforce, one of the largest eSports companies globally and the largest in Russia and Eastern
Europe.

Mail.ru Group competes with all websites that sell advertising space online, but its main competitors are
those that offer a broad range of products, including communication, games, search and social network
services. Mail.ru Group’s main competitors are internet platforms such as Google, Facebook, Rambler,
Skype and Yandex.

Further information about Mail.ru Group’s business, management, results of operations, financial condition
and risks is published on its website, https://corp.mail.ru/en/investors/. See “General Information—No
Incorporation of Website”.

71



Mail.ru Group’s Corporate Information

Group’s effectiVe INEETESt .......ccueieiriririirietete et e 28.0% )
LiStNG (AALE) ...vevvieiiiereeiieeetete ettt London Stock Exchange (2010)®
Market CapitaliSAON .........ccveverierieiiiiierieriet ettt ettt vt s e se e eaeeneas US$4.95 billion™

Dividends received from Mail.ru Group by the Group (FY 2019, FY 2018 and

FY 2017) oo None™

Mail.ru Group’s revenue by category for its fiscal year ended Amount Percentage of
31 December 2018 (RUB million) Total Revenue
ONlINE AdVEITISING . ...eeueeeiiie ettt e e eneas 31,853 42

IMIMO  ZAIMES ...cvveeiieeiiieiieeieeeiteete et e eteebeesseeesbeebeessaessseessseeseeseessseenseenseeans 23,290 31
Community internet value-added SEIVIiCes .........covvevivierienieniieieieeeeeeeeenen 15,005 20

ONETS ...ttt ettt ettt e e eteeeae e et e e eaaeeabeeteeenbeenreenes 5,112 7
TOtAI™ ... 75,260 100
Mail.ru Group’s revenue by category for the six months ended 30 June Amount Percentage of
2019 (RUB million) Total Revenue
ONliNE AdVEITISINZ. ..c.veuveuientiieiieiieieeie ettt ettt 16,342 44

MMO games 10,384 28
Community internet value-added SErvices .........cooeverierinienenieeeceeeeene, 7,618 20

(0111 1S ¢RI 2,841 8

TORAL. ..ot 37,185 100

(i)  As at the Last Practicable Date.

(i) Mail.ru Group’s shares (in the form of global depositary receipts) are admitted to listing on the UK Official List and to trading on the
London Stock Exchange.

(iii) The Group has not received any dividends from Mail.ru Group over the last three fiscal years.

(iv)  Source: Mail.ru, Annual Report for the fiscal year ended 31 December 2018.

(v)  The Group’s share of Mail.ru Group’s total revenue on an economic-interest basis for FY 2019 is US$287 million.

(vi) Source: Mail.ru, Interim condensed consolidated financial statements for the six months ended 30 June 2019.

Market Trends

The Group’s diverse businesses and investments face competition from a wide variety of sources. Below is
an overview of the industries in which each of the Group’s businesses and investments operates and the
competitive landscape that each of them faces.

Overview

The Group’s assets are spread across China, India, Russia, Central and Eastern Europe, North America,
Latin America, Southeast Asia, the Middle East and Africa. Most of its businesses are market leaders in
their sectors. The Group’s operations are structured around classifieds, payments and food delivery. In
addition, MakeMyTrip is India’s leading online travel agent and eMAG is one of the largest structured third-
party marketplaces in Central and Eastern Europe. The Group’s listed investments in social and internet
platforms (Tencent and Mail.ru Group) cover a wide variety of internet services that are built around core
communication, gaming and social networking platforms operating mainly in China and Russia. This broad
geographical reach gives the Group exposure to 13 out of the top 20 fastest-growing economies in the
world,'? with some of the most technological advanced geographies. For example, in China in 2018 absolute
spends for games and ecommerce were the same and higher than in the United States respectively, but with
almost double the number of mobile internet users and mobile payments transactions.

Due to increased internet penetration and the growing adoption of ecommerce among internet users in the
markets in which the Group operates, competition has intensified. The Group is facing an increasing number
of entrants, including both local and international competitors. As a global consumer internet group and one

2 Source: International Monetary Fund World Economic Outlook, Based on 2019E GDP growth estimates for the countries with over

50 million population
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of the largest technology investors in the world, the Group’s main competitors as technology investors are
traditional providers of capital, including private equity, as well as other consumer internet-focused investors
(such as Alibaba, Facebook, Google and Tencent).

Traditional industries are increasingly being disrupted by the internet, and, in particular, through mobile
devices. The rising adoption of online classifieds, payments and food delivery in the Group’s targeted
markets is underpinned by two growing trends: increased internet penetration and the proliferation of mobile
devices. Global internet penetration growth was expected to reach an estimated 7.7% in 2018, according to
Euromonitor,'? mainly driven by growth in more developed markets. The next wave of adoption of online
classifieds, payments and food delivery is occurring in certain growth markets, particularly in the Asia-
Pacific region, the Middle East and in Latin America where the number of smartphone users is expected to
grow at clczmpound annual growth rates (CAGRs) of 11.2%, 11.2% and 6.2%, respectively, between 2018
and 2023.

As the Group’s target markets continue to develop, their middle-classes are projected to expand as well, and
the Group believes that the middle-class will spend more time consuming various forms of media and
engaging in ecommerce. Rapidly growing middle-class households in China, Brazil and India are expected
to increase to 21.6%, 23.7% and 27% (23.7% in aggregate for these markets) of the respective overall
number of households by 2030, according to Euromonitor.'

Internet access in certain countries where the Group and its investments have operations is growing rapidly
and internet penetration is expected to increase from an estimated 49.3% in 2018 towards penetration levels
seen in more developed economies, according to Euromonitor.'® Brazil, Russia, India and China are also
enjoying rapid growth in the number of smartphone users, with an expected CAGR of 4.6% for the period
from 2018 to 2023.'"7 The Group believes that this trend is likely to contribute to increased internet
penetration over the medium-term.

Traffic to the Group’s internet properties and sales in its core markets are increasingly driven by mobile
devices and applications, given local constraints in fixed-line infrastructure (for example, the relatively low
number of fixed internet access points), and the advent of low-cost smartphones and tablets. According to
the Pew Research Center,'® growth markets are catching up with the United States in terms of smartphone
adoption, particularly among adults in the 18 to 34 year age range. This reinforces the long-term trend
towards online transaction activity.

Classifieds

Classifieds spend has been shifting from traditional print media to online following the emergence of online
classifieds marketplaces. These marketplaces are designed to help people trade on a local level similar to
print media classifieds. The offline to online shift is driving the online migration of classified advertisements
and supporting the growth of online listing volumes and online classifieds expenditure. The functionality
available in online platforms is well suited to classifieds by facilitating buyers and sellers to find, connect
and interact more efficiently, conveniently and expeditiously with each other. Listers previously purchased
classified listings in printed publications (e.g., newspapers or magazines), to facilitate sales of their goods
and services. The general decline in readership and circulation of printed publications and the concurrent
increase in the audience of online and mobile destinations that are accessible free of charge to internet
users, have led listers to increasingly favour digital classified platforms to maximize the reach of their
marketing spend while targeting the most relevant consumers. Further, online classified advertisements offer
a wider range of flexibility in manner of advertisements (such as banner ads and commercial videos) and
payment models (such as payment by volume, duration or performance-based payments).

Classifieds platforms are generally categorised in those that facilitate listings for general goods, otherwise
called horizontal platforms, or those that specialise in specific product categories, or verticals, such as
automotive, real estate, jobs or services. These can be offered under the same brand name and as an
extension of a horizontal platform or as a specialised platform. Typically the vertical platforms are used by
professional listers and thus provide more monetising potential than horizontal platforms.

Source: Euromonitor International Limited, Economies & Consumers.

Source: Euromonitor International Limited, Passport Digital Consumer, as per “mobile internet subscribers” definition.
Source: Euromonitor International Limited, Economies & Consumers.

Source: Euromonitor International Limited, Economies & Consumers.

Source: Euromonitor International Limited, Passport Digital Consumer, as per “possession of smartphone” definition.
Source: Pew Research Center, dataset, 2019.
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Online classifieds have shown strong historical growth and the Group believes the prospects for the future
remain very attractive. It is estimated that global online classifieds revenue will reach US$30 billion in
2023." As illustrated in the figure below, the global online classifieds market is forecast to grow to
US$30.1 billion by 2023:*

USS$ 30.1 billion .
Global Online t

Classifieds Revenue .
2023E! 4

USS$ 0.9 billion
Group's Classifieds
revenue for FY 2019

(1)  Statista (2019), Digital Market Outlook.

With its leadership positions in general goods, the Group is increasingly using its market position to
penetrate vertically in the main markets the Group operates in.

The expansion into new vertical categories may require C2C horizontal marketplaces to adjust their
operating models and require additional investment in systems, expertise and physical infrastructure. Certain
vertical marketplaces, in particular the automotive vertical, for example, require classifieds businesses to
manage inventory, which C2C horizontal marketplaces may be unfamiliar with.

Increasingly, in the markets where the Group is active, there is an opportunity to offer additional services.
These services include car inspection reports, real estate inspections, and facilitation in the delivery of goods
from the seller to purchaser. These services improve the user experience and convenience for the consumer
and provide additional revenue opportunities for the Group.

An online marketplace’s ability to generate revenues depends, to a large extent, on the number of listings
and traffic on its sites. While listings and traffic on online classifieds marketplaces are primarily driven by
the network effects where listing inventory and user traffic are mutually reinforcing, external factors such as
internet penetration and the general market conditions of the relevant geographic markets will affect the
number of listings. Early movers typically benefit from an established brand and from behavioural inertia
once consumers start using the marketplace. Early movers thus have an inherent advantage over subsequent
entrants. New entrants require significantly higher investments to gain the same traction with customers,
when compared with existing players. New entrants also have difficulty in achieving profitability before
reaching sufficient scale. Marketplaces’ two-sided network effects thus reinforce leadership positions.

Growing mobile internet penetration levels and higher usage of smartphones and tablets have resulted in an
increase in mobile time spent online. As technology has evolved, devices have shifted from analogue to
digital and consumers have shifted from desktop to mobile. High mobile usage also enhances the platforms’
data mining capabilities, which are valuable to buyers and professional sellers, thereby generating
opportunities for new value-added revenue streams.

The Group’s Classifieds businesses and investments are present in 77 countries and are leaders in 28
markets. It is the fastest-growing classified player globally at scale, growing over 37% between 2018 and
2019. More mature peers in developed markets have reached 40 to 60% EBITDA margins.”!

Source: Statista (2019), Digital Market Outlook, global online classifieds revenue 2023E.

Source: Statista, Inc., dataset, 2019.

Based on Scout24 (fiscal year ended 31 December 2018), carsales.com (fiscal year ended 30 June 2018) and REA Group (fiscal year ended
30 June 2018) EBITDA margin.
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Source: FactSet Research Systems Inc.,30 April 2019.

(i)  The Company’s classifieds data reflects year-on-year FY 2018 — FY 2019 revenue growth in local currency excluding acquisitions and
disposals, all other growth rates are based on the latest filing of the relevant company (in their reporting currency).

(i)  The Company’s classifieds data reflects FY 2019, all other based on the latest filing of the relevant company (based on constant currencies
as at 30 April 2019: US$/GBP1.3037, US$/€1.1207, US$/AUDS$0.0739).

Payments and Fintech

The Group’s online payment system operations seek to create an efficient, fast, secure and simple payment
process for merchants and buyers. It operates across 18 markets in Asia, Central and Eastern Europe, Latin
America, the Middle East and Africa, with an aggregate population of more than 2.3 billion people.

Growth market economies have the lowest rates of financial penetration globally, with an estimated 25.9%
adults being unbanked (an even greater number if the under-banked segments of the population are
included), and over half of all economic transactions conducted in cash, according to the World Bank.**
Such demographic factors pave the way for online payments and other innovative financial services
offerings. In addition, governments hoping to enhance financial inclusion and accessibility tend to open the
market to non-bank players.

Given the increasing growth of online businesses and cross-border commerce, the Group believes that online
payments are becoming an integral part of the ecommerce ecosystem, among other things, by improving the
ease of purchase. Non-cash payment transactions have grown significantly in recent years, and the Group
expects this growth to accelerate as electronic transactions increasingly displace cash and cheques. The
Group expects the rapid growth in ecommerce to be a major driver of continued growth in non-cash
payment transactions. Furthermore, mobile phone ecommerce has the potential to increase the number of
payment transactions as mobile phones are able to be used as payment devices.

Efficient delivery systems and payment methods are critical to ecommerce in growth markets. Because
consumers in growth markets may not have access to payment methods such as credit or debit cards, new
payment systems must be developed or adapted to allow consumers to transact online. As a technology that
facilitates transactions, payment systems are an integral part of the ecommerce ecosystem.

According to McKinsey & Company, global purchase volumes are expected to increase from US$0.8 trillion
in 2017 to US$1.4 trillion by 2022.>* As overall competition in ecommerce continues to increase, providing
a simple payment solution not only increases efficiencies for merchants, but also both improves the overall
consumer experience and increases consumer loyalty.

22 Source: The World Bank Group, dataset, 2017.

23 Source: McKinsey & Company, Global Payments 2018: A Dynamic Industry Continues to Break New Ground. 2022E global payments
revenue excluding North America and account related liquidity (being net interest income on current accounts and overdrafts) (assuming
the same share of account related liquidity in North America payments revenue in 2017-2022E).
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As the payments industry develops, the benefits of scale as well as integrating with merchants and financial
institutions become even more relevant. The benefits of scale manifest themselves in many ways, not only
in order for operators to reach critical mass and cover fixed overheads but also with the ability to reinvest
in technology to improve reliability, security and efficiency in a rapidly evolving industry. PSPs face an
increasingly complex and demanding regulatory environment globally that requires providers to continue to
invest in compliance and anti-money laundering functions. These functions benefit from scale of investment.
Minimising consumer fraud is a major challenge for both PSPs and merchants. PSPs are thus increasingly
using machine learning, data mining and artificial intelligence, among other things, to reduce the risk of
fraudulent transactions. An ongoing priority for payments businesses, especially in growth markets, is to
continue to invest in integrating with merchants and financial institutions in order to entrench their currently
more limited role in the financial ecosystem.

The global payments industry is highly competitive. As online and offline commerce are increasingly
converging, the pace of change, innovation and disruption is also increasing. Digital PSPs are expanding
their offerings to include financial services (such as providing direct consumer loans), selling credit data to
third parties and services that enable offline commerce through technology (through, for example, the use of
quick response (QR) codes). Traditional financial service providers are increasingly expanding their digital
payment offerings to complement their offline offerings (e.g., by offering “digital wallets” which offer
consumers the ability to pay online and/or on mobile devices through a variety of payment methods).

In India, which is a key payments market for the Group, the shift to digital payments accelerated
significantly after the Indian government announced a policy of demonetisation in November 2016. As at
2017, 190 million in India did not have a bank account and less than 10% of the Indian population used
credit from the formal sector.”* The Indian digital payment market is expected to increase tenfold from 2017
to 2027. The Indian government’s Digital India programme, one of its flagship programmes, aims to
transform India into a digitally empowered society and knowledge economy. As part of that programme, the
Indian government is promoting cashless transactions and converting India into a “less-cash society”,
through various initiatives, including, recently, the Unified Payments Interface (UPI) and the Bharat Interface
for Money (the Indian government’s payments application). These initiatives, however, predominantly cater
for the banked population, while, in India, a significant portion of the population remains unbanked.
Notwithstanding the Indian market structure, there has been a marked increase in the number of cashless
transactions per person which has increased from 2.2 in 2014 to 18.0 in 2018.> This compares over the
same period to a 100 times increase in user monthly data consumption per unique connection (from 86
megabytes to 8,320 megabytes) and a 2.5 times increase in total number of internet users (from 239 million
to 560 million).”® More mature peers in developed markets have been able to reach EBITDA margins of
30% to 45%.

Food Delivery

Online food delivery has rapidly been growing as a proportion of the total food delivery market but also
growing the overall size of the market. Within the food delivery segment, the Group’s businesses and
investments operate in more than 40 countries reaching 4 billion people, through the iFood, Delivery Hero,
and Swiggy platforms.

According to Euromonitor, the online food total addressable market is expected to reach an estimated
US$331 billion by 2022.%" Increased levels of internet penetration are expected to drive the online food
market and its share of the global food services market.”®

In India and Brazil, delivery as percentage of food service is below developed market levels, standing at 2%
and 6%, respectively in comparison of 10% and 12% respectively of U.S. and UK,* with even lower levels
of online penetration (see the table below).

In order to address the supply gap in the Indian market and meet consumer demand, the major food
delivery platforms in India, including Swiggy and Zomato, have been investing in “delivery-only kitchens”.

An increase in online and mobile engagement has been a key driver in the Group’s and its investments’
food delivery businesses’ growth. Food delivery has migrated from a local telephone-based service to an

2% Source: World Bank, The Global Findex Database, 2017.

25 Source: Euromonitor International Limited, Economies & Consumers.

Source: McKinsey Global Institute.

Source: Euromonitor International Limited, Consumer Foodservice 2019 ed.

Source: Online food total addressable market 2022E per Euromonitor International Limited, Consumer Foodservice 2019 ed.
Source: Statista, Inc., dataset, 2019.
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ever more online and mobile offering. Increasing population migration to urban centers in many of the
Group’s markets and changing overall customer lifestyles with a preference for convenience and growing
disposable incomes, present an upside to the markets in which the Group operates.

The Group believes its market exposure will help it benefit from the overall growth trends. In particular, in
India the average household orders one meal per year versus 13 in the United States and 10 in the United
Kingdom, indicating potential headroom for growth. Moreover, average order-value statistics suggest that
food delivery in growth markets enjoys better unit economics, as average order values are higher relative to
wage costs against the United States or United Kingdom:
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Over the last fiscal year, the Group’s operations grew almost 60%. More mature peers in developed markets
have been able to reach EBITDA margins of 25% to 40%.*

United United

States Kingdom Brazil India
Population (million) (2018)....cceevecveeieiiiieieeieienene 328 66 211 1,321
2019 — 2022 foodservice spend CAGR® ................... 3% 4% 5% 6%
Average order value (US$) (2018)™) ... 10 16 5 c. 1
Off-premise eating (2018)™ ... 49% 33% 18% 20%
Online percentage of food service spend (2018)™).... 8% 9% 2% 3%

Source: broker research.

(i)  FY 2019 — FY 2022 foodservice spend CAGR is based off of Euromonitor estimates in US$ terms.

(i)  Average order value is defined as total foodservices spend divided by total foodservice transactions.

(iii) Off-premise eating is defined as foodservice spend that is eaten off premise.

(iv)  Online percentage of food service spend is defined as total foodservice spend divided by total foodservice spend.

Trends in the Group’s Key Regions

The Group operates in several key growing markets including China, India, Russia, Central and Eastern
Europe, North America, Latin America, Southeast Asia, the Middle East and Africa. In each of these
markets, the Group expects increasing internet penetration, driven by GDP growth, to drive ecommerce.
According to the International Monetary Fund, China and India are expected to respectively have the
world’s largest and second largest economy on a purchasing power parity basis by 2030. China’s and India’s

30 Based on Delivery Hero (Middle East and North Africa), GrubHub, Inc., Just Eat (United Kingdom), and Takeaway.com (Netherlands)
EBITDA margin for their respective fiscal years ended 31 December 2018.
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economies are forecast to grow to US$64.2 trillion and US$46.3 trillion respectively ahead of the United
States at US$31.0 trillion by 2030.

Ecommerce composed 5.5% of total retail in the United States and 7.5% in the United Kingdom in 2010,
according to Euromonitor.®' In 2018, ecommerce comprised 13.7% and 17.0%, respectively, of total retail in
those markets according to Euromonitor.>*> Many of the countries in which the Group operates, especially in
Central and Eastern Europe and India, currently exhibit low levels of ecommerce penetration, similar to
those of the United States and United Kingdom in 2010, and could experience significant growth in the next
decade. India, a key market for the Group, currently spends USS$1 per capita on internet advertising spend,
which is below developed market spend of US$138 per capita.’®> In India, the Group believes that the
underlying market drivers represent significant growth potential. The Group believes that the differential
between India and developed markets illustrates the ecommerce growth opportunity.

The table below shows certain key economic indicators and internet data for some of the Group’s key
geographical markets, as well as for the United States as of 2018.

Latin United
China Russia India Brazil Mexico Poland CEE'  America™  States
(%, unless otherwise indicated)
Economic data
Population (million)V............cccco...... 1,390 145 1,321 211 125 38 290 310 328
CAGR (2018-2023E)%.................. 0.3 0.1) 1.0 0.7 0.9 — 0.3) 1.0 0.6
GDP at purchasing power parity
(International $, million)” . 25,280 4,199 10,521 3,366 2,570 1,213 6,354 4,336 20,494
CAGR 2013-18E® . 8.6% 2.1% 9.4% 0.8% 4.3% 5.7% 5.1% 2.1% 4.1%
CAGR 2018-23E? 7.8% 3.5% 9.4% 4.3% 4.2% 5.1% 4.6% 4.5% 3.8%
Internet data
Internet Penetration™......................... 58.0% 78.5% 38.4% 70.5% 67.1% 78.5% 69.0% 61.2% 77.8%
CAGR Internet Users (2018-
2023E) .o 55 25 9.8 4.1 438 23 3.9 5.4 3.1
Smartphone Possession (% of
households)™ .........cco.coovvvoimrviirr. 81.8 69.9 56 72.1 54.4 64.8 61.4 57 85.1
Absolute Growth Percentage Points
(2018-2023E) @ 11.1 17.8 24.6 16.8 20.0 20.8 20.7 20.2 7.9
Ecommerce (% total retail)® 23.6% 5.0% 5.2% 7.2% 3.9% 6.8% 5.3% 4.0% 13.7%
Ecommerce Forecast Growth (2018-
2023E)0 V) 14.7% 17.1% 22.9% 15.3% 25.2% 13.8% 18.0% 23.7% 15.7%

(i)  Source: Euromonitor International Limited, Economies & Consumers, Retailing 2019ed, retail value RSP excluding VAT.
(if)  Source: Zenith Optimedia Limited, dataset, 2018.

(iii) Represents Central and Eastern Europe, excluding Poland and Russia.

(1)  Represents Latin America, excluding Brazil and Mexico.

(v)  Retail value sales US$ in current (nominal) terms, fixed 2018 exchange rates.

Regulation
Overview

The Group’s businesses and investments primarily operate in China, India, Russia, Central and Eastern
Europe, North America, Latin America, Southeast Asia, the Middle East and Africa. As a result, the Group
is impacted by the laws and regulations of the various jurisdictions within these markets, including
competition and antitrust, foreign investment, labour, data protection and privacy, telecommunications, online
content, intellectual property (See “—Intellectual Property”), corporate, tax, financial services, money
laundering, anti-bribery and anti-corruption and sanctions and export controls.

In particular, privacy-related regulation of the internet is becoming more prevalent across countries and such
regulations could interfere with the Group’s collection and use of personal information as part of its
business operations. In particular, the GDPR came into force on 25 May 2018 and imposes new and stricter
conditions and limitations on the processing, use and transmission of personal data. Further, other
jurisdictions have recently proposed or enacted laws similar to the GDPR, which would impose additional

31 Source: Euromonitor International Limited, Economies & Consumers, Retailing 2019ed, retail value RSP excluding VAT. Ecommerce is

the sale of consumer goods to the general public via the internet. Consumers purchase goods online through the web platform. Sales data is
attributed to the country where the consumer is based. Ecommerce excludes: C2C and B2B sales; sales of motor vehicles, motorcycles and
vehicle parts; tickets for events (sports, music concerts etc.) and travel; sales of travel and holidays and revenue generated by online
gambling sites.

Source: Euromonitor International Limited, Economies & Consumers, Retailing 2019ed, retail value RSP excluding VAT.

Developed markets average includes France, Germany, the Italian Republic, the Kingdom of Norway, the Kingdom of Sweden, the
Republic of Austria, the Republic of Ireland, Spain, the United Kingdom and the United States.
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restrictions on the Group’s operations, such as the Brazilian Data Protection law, which will come into force
in 2020, and the recently proposed Indian Personal Data Protection Bill.

In addition, the Group’s Payments and Fintech segment, including PayU and its minority investments in
financial services businesses, operate in a highly regulated sector and are subject to a variety of laws,
regulations and guidelines in a number of countries, including those governing “know your customer”,
payment services and lending, money transmission, financial transactions, foreign exchange restrictions, anti-
money laundering and counter-terrorist financing, anti-bribery and anti-corruption, trade sanctions and export
controls. The Group’s Payments and Fintech businesses operate in many jurisdictions that either currently, or
will in the future, implement regulations for payment processing, including regulations in respect of
authorisation, approval, licensing or permission to carry out business.

Recent, Significant Regulatory Developments

There are several legislative and regulatory proposals and other initiatives underway in jurisdictions in which
the Group operates that could materially impact how it conducts its business, including, for example, the
Foreign Investment Law in China, various developments in certain Russian legislation, revisions to India’s
regulations on foreign direct investment in the ecommerce sector and the proposed EU Platform-to-Business
Relationships Regulation.

° In China, on 15 March 2019, the National People’s Congress of the PRC approved the Foreign
Investment Law, which will come into effect on 1 January 2020 and replace the existing laws
regulating foreign investment in China, namely, the Sino-Foreign Equity Joint Venture Enterprise Law,
the Sino-Foreign Contractual Joint Ventures Law of the PRC and the Wholly Foreign-owned
Enterprise Law of the PRC, together with their implementation rules and ancillary regulations. The
existing foreign-invested enterprises established prior to the effective date of the Foreign Investment
Law may keep their corporate forms within five years from 1 January 2020. The implementing rules
of the Foreign Investment Law will be stipulated separately by the Chinese State Council. Pursuant to
the Foreign Investment Law, “foreign investors” means natural person, enterprise, or other organisation
of a foreign country, “foreign-invested enterprises” (FIEs) means any enterprise established under
Chinese law that is wholly or partially invested by foreign investors, and “foreign investment” means
any foreign investor’s direct or indirect investment in mainland China, including: (i) establishing FIEs
in mainland China either individually or jointly with other investors; (ii) acquiring stock shares, stock
equity, property shares, other similar interests in Chinese domestic enterprises; (iii) investing in new
projects in mainland China either individually or jointly with other investors; and (iv) making
investment through other means provided by laws, administrative regulations, or Chinese State Council
provisions. In addition, foreign investors or FIEs are required to file information reports and foreign
investment shall be subject to the national security review.

The investment activities in China by foreign investors are principally governed by the Guidance
Catalogue of Industries for Foreign Investment (the Catalogue), which was promulgated and has been
amended from time to time and most recently in June 2017 (with effect from 28 July 2017), by the
Chinese Ministry of Commerce (the MOFCOM) and the National Development and Reform
Commission of the PRC (the NDRC). The Catalogue divides industries into three
categories: encouraged, restricted and prohibited. Industries not listed in the Catalogue are generally
permitted to receive foreign investment unless specifically restricted by other PRC regulations.
Establishment of wholly foreign-owned enterprises is generally permitted in encouraged industries.
Some restricted industries are limited to equity or contractual joint ventures, while in some cases
Chinese partners are required to hold the majority interests in such joint ventures. In addition,
restricted category projects may also be subject to higher-level government approvals. Foreign
investors are not allowed to invest in industries in the prohibited category. The Catalogue was
amended by the Special Management Measures (Negative List) for the Access of Foreign Investment
(2018) (the 2018 Foreign Investment Negative List), which was jointly promulgated by the
MOFCOM and the NDRC on 28 June 2018 and became effective on 28 July 2018. Pursuant to the
2018 Foreign Investment Negative List, foreign investment access in the telecommunications services
industry shall be limited to areas committed to be liberalised by the Chinese government upon its
accession to the World Trade Organisation. Specifically, foreign investment access shall not exceed
50% in the industry of value-added telecommunications services (excluding ecommerce). The 2018
Foreign Investment Negative List also provides that foreign investment is prohibited in businesses that
operate in internet news information services, online publication services, online audio-visual
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programme services, online cultural businesses (excluding music services) and internet public
information release services (services already liberalised by China under its commitments upon
accession to the World Trade Organisation shall be excluded from the foregoing services).

See “Risk Factors—Risks relating to the Group's business—The market price of Tencent’s shares will
have a material impact on the market price of the N Ordinary Shares”, “Risk Factors—Legal and
regulatory risks—The Group is required to comply with numerous, complex, constantly evolving and
sometimes conflicting legal and regulatory requirements in multiple jurisdictions, and could suffer
financial, operational or reputational loss due to non-compliance” and “Risk Factors—Risks relating to
the Groups business—Uncertainties exist with respect to the newly enacted Foreign Investment Law
and its potential impact on the Groups investment in Tencent and the viability of Tencent’s current
corporate structure, corporate governance and business operations”.

In Russia:

° on 1 January 2019, the Russian law on aggregators of goods and services came into
force: (i) introducing obligations on an aggregator of goods and services to disclose certain
information on the relevant goods and services being sold as well as on the seller of the goods
and the provider of the services; and (ii) determining the liability of such aggregator, seller and
provider for causing damages to a buyer of such goods or services by providing false
information to the buyer. In April 2018, the Russian Government approved new rules on
information storage, providing further details on the obligations imposed on the operators of
websites to temporarily store various kinds of information (including text messages of internet
users, voice information, images, sounds, video and other messages). On 18 March 2019, new
legislation came into force banning media outlets from publishing “fake news” and information
showing “disrespect” to government bodies. On 1 May 2019, the Russian President signed the
draft law aimed at increasing Russian “sovereignty” over Russia’s internet (Runet) (the Sovereign
Internet Law). Most of the changes introduced by the Sovereign Internet Law will become
effective on 1 November 2019. The Sovereign Internet Law seeks to route Russian web traffic
and data through points controlled by state authorities and proposes building a national domain
name system to allow the internet to continue functioning even if Russia is cut off from foreign
infrastructure.

See “Risk Factors—Legal and regulatory risks—The Group is required to comply with numerous,
complex, constantly evolving and sometimes conflicting legal and regulatory requirements in
multiple jurisdictions, and could suffer financial, operational or reputational loss due to non-
compliance” and “Risk Factors—Legal and regulatory risks—Government regulation of the
internet and ecommerce sectors is evolving and may change in a manner that is unfavourable to
the Group's business, and the Group may fail to comply with applicable regulations due to the
complexity of the regulatory field”.

° on 26 July 2019, the Russian State Duma introduced the SIR Bill which, if adopted, will enter
into force on 1 January 2020. The SIR Bill, if enacted, would, among others, implement a new
regulatory framework for the designation of certain websites, webpages, information systems and/
or software as SIRs and also restrict the ability of foreign shareholders and their affiliates to,
individually or collectively, own, manage or control, directly or indirectly, more than 20% of the
shares in an entity that owns a SIR. Under this restriction, a foreign shareholder owning,
managing or controlling more than 20% of an entity owning a SIR may only exercise its voting
rights with respect to the shares not exceeding the 20% threshold. In the event that a SIR is
designated as non-compliant with these restrictions, the SIR will be prohibited from advertising
the SIR or its services, and using the SIR to advertise services or products on the internet for
Russian consumers. In addition, the SIR Bill restricts the transfer of information about Russian
users collected through the SIR to foreign legal entities or Russian entities with more than 20%
foreign shareholding without the prior approval of a special Governmental Commission. This
data may also not be processed by data bases located outside of Russia. The SIR Bill remains in
the early stages of the legislative process and it is unclear when, if ever, the SIR Bill would be
passed, and whether the law that is ultimately passed would contain the same provisions as the
SIR Bill.

See “Risk Factors—Legal and regulatory risks—The Group is required to comply with
numerous, complex, constantly evolving and sometimes conflicting legal and regulatory
requirements in multiple jurisdictions, and could suffer financial, operational or reputational loss
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due to non-compliance”, “Risk Factors—Risks relating to markets in which the Group
operates—Certain of the Groups business interests in Russia are to subject legal risk and
uncertainty due to the introduction of the SIR Bill” and “Risk Factors—Risks relating to markets
in which the Group operates—Limitations and restrictions on foreign investment and ownership
could hinder and limit the Group s operations or cause financial loss”.

In India, foreign investors are permitted to invest in a “marketplace based model of ecommerce”.
Foreign investors are, however, not permitted to invest in an “inventory based model of ecommerce”.
On 1 February 2019, India’s regulations on foreign direct investment in the ecommerce sector were
amended, among other things, to provide that: (i) an ecommerce entity providing a marketplace may
not exercise ownership or control over the inventory. The inventory of a vendor will be deemed to be
controlled by the ecommerce entity if more than 25% of its sales are from the ecommerce entity, or
its group companies; (ii) an entity that has equity participation in the ecommerce entity or its group
companies, or where its inventory is controlled by the ecommerce entity or its group companies, is not
permitted to sell products on the marketplace; (iii) ecommerce entities may not directly or indirectly
influence the sale price of goods and services and shall “maintain [a] level playing field”. Services
will be required to be provided by the ecommerce entity or other entities in which the ecommerce
entity has a direct or indirect equity participation or common control, to vendors on the platform at an
“arm’s length and in a fair and non-discriminatory manner”; and (iv) an ecommerce entity may not
require a vendor to sell any products exclusively on its platform.

See “Risk Factors—Legal and regulatory risks—The Group is required to comply with numerous,
complex, constantly evolving and sometimes conflicting legal and regulatory requirements in multiple
Jurisdictions, and could suffer financial, operational or reputational loss due to non-compliance” and
“Risk Factors—Risks relating to markets in which the Group operates—Limitations and restrictions on
foreign investment and ownership could hinder and limit the Groups operations or cause financial
loss™.

In the European Union, the European Commission committed in June 2017, as part of its mid-term
review of the Digital Single Market Strategy to “prepare actions to address the issues of unfair
contractual clauses and trading practices identified in platform-to-business relationships, including by
exploring dispute resolution, fair practices criteria and transparency”. The EU Platform-to-Business
Relationships Regulation was published in the Official Journal of the EU on 11 July 2019 and will
apply from 12 July 2020. The EU Platform-to-Business Relationships Regulation will apply
to: (i) “online intermediation services”, which: (a) include online ecommerce marketplaces, including
collaborative ones on which business users are active, online software applications services, such as
application; stores, and online social media services, irrespective of the technology used to provide
such services; and (b) exclude, among others, online payment services; as well as; (ii) “providers of
online search engines”. Persons falling within these definitions will come under the scope of the EU
Platform-to-Business Relationships Regulation if they offer their services to business users and
corporate website users that have their place of establishment or residence in the EU and through
those online intermediation services or online search engines, offer goods or services to consumers
located in the EU, irrespective of the place of establishment or residence of the providers of those
services and irrespective of the law otherwise applicable. The EU Platform-to-Business Relationships
Regulation covers three key elements: transparency; redress and monitoring. The EU Platform-to-
Business Relationships Regulation complements EU competition law, and does not replace it.

The EU Platform-to-Business Relationships Regulation aims to increase transparency around the terms
and conditions applicable to business users, including by requiring online platform intermediaries
to: (i) ensure their terms and conditions are drafted in plain and intelligible language and are easily
available, and set out, among other things, the grounds for decisions to suspend or terminate or
impose any other kind of restriction upon the provision of their online intermediation services;
(ii) provide a business user who is subject to delisting or suspension with a statement of reasons for
the delisting or suspension prior to such, or at the time of, the delisting or suspension; (iii) comply
with a notice period of at least 15 days prior to implementing any change to terms and conditions
applicable to business users, provided that proportionate longer notice periods should be given where
the terms and conditions require business users to make technical or commercial adaptations in order
to comply with the change; (iv) set out the main parameters determining search results rankings and,
an explanation of any possibility for business users to actively influence ranking against remuneration,
as well as an explanation of the relative effects thereof; (v) include in their terms and conditions a
description of the technical and contractual access, or absence thereof, of business users to any
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personal data or other data, or both, which business users or consumers provide for the use of the
online intermediation services concerned or which are generated through the provision of those
services; (vi) describe in their terms and conditions any differentiated treatment which they give, or
might give, in relation to goods or services offered to consumers through those online intermediation
services by, on the one hand, either that provider itself or any business users which that provider
controls and, on the other hand, other business users;, and (vii) to the extent providers of online
intermediation services restrict the ability of business users to offer the same goods and services to
consumers under different conditions through other means than through those services, publish grounds
for that restriction in their terms and conditions and make those grounds easily available to the public.
Under the EU Platform-to-Business Relationships Regulation, platforms will be required to set up
easily accessible, internal complaint handling systems for business users that are free of charge and
nominate two or more mediators with whom they are willing to engage in out of court settlements. In
addition, the EU Platform-to-Business Relationships Regulation envisages the right for representative
organisations or associations to bring court proceedings before competent national courts in the EU
where the action is brought, to stop or prohibit any non-compliance by providers of online
intermediation services or by providers of online search engines, with the relevant requirements laid
down in the EU Platform-to-Business Relationships Regulation.

See “Risk Factors—Legal and regulatory risks—The Group is required to comply with numerous,
complex, constantly evolving and sometimes conflicting legal and regulatory requirements in multiple
Jurisdictions, and could suffer financial, operational or reputational loss due to non-compliance” and
“Risk Factors—Legal and regulatory risks—Government regulation of the internet and ecommerce
sectors is evolving and may change in a manner that is unfavourable to the Group s business, and the
Group may fail to comply with applicable regulations due to the complexity of the regulatory field”.

In the European Union, PSD2 aims to cater for emerging and innovative payment services, including
internet and mobile payments. It sets out to ensure a more secure environment for payments, in
particular for those using remote channels. Member States were required to transpose PSD2 into
national law by 13 January 2018. A key element of PSD2 is that it promotes the emergence of new
parties, such as Third Party Payment Providers (TPPs) and requires account servicing payment
providers, such as banks, to provide appropriate access and information to these new parties to enable
customers to access the new and innovative services TPPs will provide (including the payment
initiation service and the account information service). Other elements of PSD2 include increased
security for online payment transactions, increased consumer rights when sending monies outside
Europe and in non-EU currencies and 15-day complaint handling timescales for any complaint relating
to the rights and obligations covered by PSD2.

In addition, PSD2 provides for regulatory oversight in Member States of direct or indirect acquisitions
or sales of share capital or voting rights in payment institutions (which would include PayU Poland)
where these results in certain thresholds of share capital or voting rights of such payment institution
being reached or exceeded. In Poland, the Polish Payment Services Act requires an investor to notify
the Polish Financial Supervision Authority (the Polish FSA) in advance of its intention to acquire,
directly or indirectly, share capital or voting rights in a Polish payment institution if the acquisition
would result in the 20%, 30% or 50% threshold of share capital or voting rights in the payment
institution being reached or exceeded. The Polish FSA may oppose the intended acquisition, for
example, if it is justified by the prudent and sound management of the payment institution, possible
detrimental influence of the investor on the payment institution, or due to an investor’s financial
condition. An acquisition of share capital or voting rights in a payment institution in breach of these
provisions would, among other things, prohibit the investor from exercising such voting rights, or
require the investor to dispose of such share capital or voting rights.

See “Risk Factors—Legal and regulatory risks—The Group is required to comply with numerous,
complex, constantly evolving and sometimes conflicting legal and regulatory requirements in multiple
Jurisdictions, and could suffer financial, operational or reputational loss due to non-compliance”.

In the United States, CFIUS is an interagency committee that includes representatives from various
U.S. departments and agencies. The objective of CFIUS is to protect the national security of the
United States by reviewing transactions involving foreign investment in the United States and
determining the effect of such transactions. Under the U.S. Defense Production Act of 1950, as
amended, by several later pieces of legislation, including most recently FIRRMA (the DPA), the
president of the U.S. is authorised to prohibit or suspend acquisitions, mergers or takeovers by foreign
persons engaged in interstate commerce in the U.S. if the president determines that there is credible
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evidence that such foreign persons in exercising control of such acquired persons might take action
that threatens to impair the national security of the U.S. and that other provisions of existing law do
not provide adequate authority to protect national security. On 10 October 2018, the U.S. Department
of Treasury (as the chair of CFIUS) issued interim regulations implementing certain provisions of
FIRRMA (the FIRRMA Interim Regulations). The FIRRMA Interim Regulations initiate a pilot
program which, among other changes: (i) expands CFIUS jurisdiction to cover not only controlling
investments, but also certain non-controlling investments involving foreign persons in U.S. businesses
that utilise “critical technologies” in activity within or aimed at one of 27 designated industry sectors
(the Pilot Program Industries); and (ii) requires mandatory declarations advising CFIUS of foreign
investments in such businesses (the CFIUS Pilot Program). The DPA and the FIRRMA Interim
Regulations define “critical technologies” broadly, in a manner which includes “emerging and
foundational technologies”, such as, artificial intelligence and machine learning technology, and the
definition may expand over time, as the U.S. government has the authority to further develop the set
of technologies of interest through rulemaking. The FIRRMA Interim Regulations took effect on
10 November 2018 and are expected to remain in effect until such time as they are replaced by final
regulations implementing the DPA.

Under the CFIUS Pilot Program, a party or parties to certain transactions that: (i) close after
10 November 2018; (ii) involve certain types of investments by foreign persons in U.S. businesses;
(iii) involve a U.S. business that produces, designs, tests, manufactures, fabricates or develops one or
more critical technologies; and (iv) involves a U.S. business that utilises those critical technologies in
activity within or aimed at one or more Pilot Program Industries, must submit a declaration with basic
information regarding such transaction with CFIUS (unless the parties elect to file a notice instead)
prior to the closing of the investment. Filing a declaration with CFIUS will be mandatory in such
cases when the foreign party in the transaction will gain control of the U.S. target business as a result
of such transaction or when the transaction grants the foreign party: (i) a board seat, observer, or
nomination right; (ii) access to non-public information about the target’s technologies; or (iii) any other
form of involvement in the use, development, acquisition, or release of the target’s critical
technologies. Declarations shall be filed no later than 45 days before the closing of the transaction.
Once a declaration has been accepted by CFIUS, CFIUS has 30 calendar days to determine its
subsequent action, including approving the transaction, requesting that the parties file a notice or
initiating a unilateral review, among others. The Company may be deemed a “foreign person” under
the DPA, and, as a result, certain of the Group’s investments in the United States may be subject to
mandatory declaration or review processes if, and to the extent that, the U.S. target business produces,
designs, tests, manufactures, fabricates or develops critical technology.

See “Risk Factors—Legal and regulatory risks—The Group is required to comply with numerous,
complex, constantly evolving and sometimes conflicting legal and regulatory requirements in multiple
jurisdictions, and could suffer financial, operational or reputational loss due to non-compliance” and
“Risk Factors—Risks relating to markets in which the Group operates—Limitations and restrictions on
foreign investment and ownership could hinder and limit the Groups operations or cause financial
loss™.

Intellectual Property

The Group regards its proprietary products, brands, domain names, trade names, copyrights, trademarks,
trade secrets, confidential information, business data and similar intellectual property as important
components of its businesses. The Group believes that it has taken appropriate available legal steps to
protect its intellectual property. It has trademarks (registered and pending) in jurisdictions where it conducts,
or may in the future conduct, business. Some of its major trademarks include OLX and PayU. Many top-
level and country-specific internet domain name registrations have also been secured, both for protection of
current business operations and for strategic or defensive purposes. The Group owns, or has been assigned
or licensed, the rights to several patents and patent applications in various jurisdictions relating to its
proprietary technology. There are no patents or licences, industrial, commercial or financial contracts, or new
manufacturing processes that are material to the business or profitability of the Group, taken as a whole.
The Group does not undertake research and development activities that are material to the Group.
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Property, Plant and Equipment
Real Property

The following table provides an overview of the Group’s existing or planned material tangible fixed assets,
including leased properties.

Real Estate Extent Use

Strada Italia 1-7, 77040 Chiajna, Romania®................... 120,000m> Warehouse for eMAG’s Etail
business (Warehouse)

(i)  This property is owned by the Group.
In the ordinary course of its business, the Group leases various office properties for business purposes.

Other than first ranking mortgages over the Warehouse’s land and land lease rights in favour of certain
lenders, there are no major encumbrances on any of the Group’s material tangible fixed assets.

Sustainability and Environmental Matters

The Group’s sustainable development policy includes the responsibility for corporate citizenship. The
sustainable development policy sets out the Groups’ policies in interacting with, and responding to, the
opportunities and challenges presented by the economy, society and environment in which it and its
businesses operate. The Group’s purpose, values and strategy are aligned with the principles of responsible
corporate citizenship.

The Group’s facilities and operations are subject to various environmental laws and regulations in the
jurisdictions in which it operates. These environmental requirements may include, among other things,
certain pollution control measures or limits for solid and hazardous wastes, water discharges and air
emissions, and may require businesses whose activities have an impact on the environment to obtain permits
regulating those activities. Non-compliance with such control measures and permits may result in criminal or
civil penalties, damage claims, an obligation to remediate any environmental damages (including damages to
natural resources) and/or an obligation to take reasonable measures to prevent pollution or degradation of
the environment from occurring, continuing or recurring.

Material Agreements

Other than the agreements referred to in “Operating and Financial Review—Description of Indebtedness”
and the share placing agreement discussed below, there are no agreements (other than agreements entered
into in the ordinary course of business) that have been entered into by the Company or any of its
subsidiaries within the two years immediately preceding the date of this Prospectus, which are material or
which have been entered into by the Company or any of its subsidiaries at any other time and which
contain provisions under which the Company or any of its subsidiaries has an obligation or entitlement that
is material to the Group as at the date of this Prospectus.

Other than as disclosed in this Prospectus in relation to the Group’s share-based incentives (see
“Management, Employees and Corporate Governance—Group Longer-term Incentives”) and Directors’
interests in Shares (see “Management, Employees and Corporate Governance—Interests of Directors and
Senior Management”), the Directors have no material beneficial interests, direct or indirect, in any
transactions effected by the Company: (i) during the current or immediately preceding fiscal year; or
(i1) during an earlier fiscal year and remain, in any respect, outstanding or underperformed.

Share Placing Agreement

On 23 March 2018, MIH TC Holdings Limited (MIH TC Holdings), a subsidiary of the Group, entered
into a share placing agreement with Citigroup Global Markets Limited, Merrill Lynch International and
Morgan Stanley & Co. International plc (the Placing Agents) in relation to the sale of a number of shares
in Tencent to purchasers procured by the Placing Agents (using their best efforts), as agent for MIH TC
Holdings. In the share placing agreement, MIH TC Holdings and the Placing Agents made certain
representations and warranties and gave certain undertakings that are customary for a transaction of that
nature.

Legal and Arbitration Proceedings

At any given time, the Company may be a party to litigation or be subject to non-litigated claims arising
out of the normal operations of its business. As at the date of this Prospectus, the Group is involved in a
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number of proceedings and settlement negotiations, all of which are in the ordinary course of business and
none of which are considered material in the context of the Group’s business, financial condition or results
of operations.

Neither the Company nor any of its Group companies are, or during the 12 months preceding the date of
this Prospectus have been, involved in any governmental, legal or arbitration proceedings (including any
such proceedings which are pending or threatened of which the Company is aware) that may have, or have
had in the recent past, significant effects on the Company and/or the Group’s financial position or
profitability.

Governmental Policies or Factors that Materially Affect the Company’s Operations

As at the date of this Prospectus, the Company is not aware of any governmental, economic, fiscal,
monetary or political policies or factors that have materially affected, or, other than as disclosed in
“Business—Regulation—Recent, Significant Regulatory Developments”, could materially affect, directly or
indirectly, the Company’s operations.

Group Structure

The Company is a holding company with no material, direct business operations. The principal assets of the
Company are the equity interests it directly holds in its subsidiaries, associated companies and joint
ventures. As a result, the Company is dependent on dividends and other payments from its subsidiaries,
associated companies and joint ventures to generate the funds necessary to meet its financial obligations,
including the future payment of dividends, if any. See “Dividends and Dividend Policy”. On the Capital
Restructure Date, the Company will remain part of the Naspers Group. See “Shareholder Structure and
Related Party Transactions—Shareholder Structure”.

The diagram below depicts, in simplified form, the legal structure of the Company and certain of its
significant subsidiaries and, associated companies and joint ventures as at the date of this Prospectus.
Various intermediate holding companies have been omitted for presentation purposes.
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Significant Subsidiaries, Associates and Joint Ventures
Significant Subsidiaries

The following table provides an overview of the Group’s significant subsidiaries as at the date of this
Prospectus. These significant subsidiaries are directly and indirectly held through intermediate holding
companies.

Effective
Significant Subsidiary Interest® Business Jurisdiction of Incorporation
Corporate Companies
MIH B2C Holdings B.V.............. 100 Investment holding The Netherlands
MIH Ming He Holdings Limited 100 Investment holding Hong Kong
Operating Companies
Classifieds
AVItO AB ..o 100 Classifieds Sweden
Dubizzle Limited (BVI)......ccovevvvvieiiiiieienenne 100 Classifieds UAE
Letgo Global B.V. (previously Ambatana 79.9 Classifieds The Netherlands
Holdings B.V.)...cocoiiiiiiiiiiiiiieeee
Letgo USA BV e 79.9 Classifieds The Netherlands
OLX B.V .o 100 Classifieds The Netherlands
OLX Portugal S.A.....coeviiiriiiiiiiieeeeee 100 Classifieds Portugal
Silver Indonesia JVCo B.V. (OLX Indonesia)  65.8 Classifieds The Netherlands
The Car Trader Proprietary Limited 100 Classifieds South Africa
(AutoTrader South Africa)......ccccveevevvenneannnn.
Aasaanjobs Private Limited 68.6 Classifieds India
Payments and Fintech
PayU Global B.V .....ccccevieieieieieieieeeee, 98.8 Payments platform The Netherlands
PayU Payments Private Limited...................... 98.8 Payments platform India
Red Dot Payment Pte. Ltd........ccoevveveienenns 72.4 Payments platform Singapore
WiIbmo INC..eoeviiieiieiieieieeeeeee 100 Payments platform State of California, United States
Z00z Mobile Limited .........ccccceevvievieriiniennnn. 98.8 Payments platform Israel
Food Delivery
iFood.com Agéncia de Restaurantes 54.8 Food delivery Brazil
Online S.A.(iFood)™ ........ooooviiieeeieeee,
Etail
Dante International S.A. (eMAG).................... 80.1 Retail and ecommerce Romania
Other
Movile Internet Movel S.A.......cccovevevevenenene 82.1 Mobile value-added Brazil

services

(i)  The percentage interest shown is the financial effective interest, after disregarding the interests of the Group’s equity-compensation plans
treated as treasury shares and taking into account retention options. The Group’s financial effective interest is, in some instances, impacted
by its shareholding in intermediate holding companies.

(i)  The Group has an interest in this entity through its interest in Movile.
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Significant Associates

The following table provides an overview of the Group’s significant associated companies as at the date of
this Prospectus. These significant associated companies are directly and indirectly held through intermediate

holding companies.

Effective
Significant Associate Interest® Business Jurisdiction of Incorporation
Listed Companies
Delivery Hero SE......ccoevieieieieieieieieeee, 22.3 Food delivery Germany
Mail.ru Group Limited........ccoecveieirinininnnne. 28.0 Internet-related services British Virgin Islands
MakeMyTrip Limited.... 42.6 Online travel Mauritius
Tencent Holdings Limited...........ccecoevveiennnnne. 30.99 Internet-related services Cayman Islands
Unlisted Companies
Classifieds
Frontier Car Group, InC .......ccoccoevieieieininnnne. 35.7 Classifieds State of Delaware, United States
Carousell Pte. Ltd .....cccoeoveviieiiiiiiiiiiiee 12 Classifieds Singapore
Payments and Fintech
Remitly, INC..c.oovieeieieieieieieeeeeeee 21.8 Digital money transfer State of Delaware, United States
Primrose Hill Ventures Private Limited 20.8 Consumer lending India
(ZestMoney) ........ccoeue..
PaySense Private Limited 21.4 Consumer lending India
Food Delivery
Bundl Technologies Private Limited (Swiggy)  38.8 Food delivery India
Other Ecommerce
Brainly, InC.....cccooovviiiiiiiiiiie 42.7 Educational technology State of Delaware, United States
Honor Technology, Inc. (Honor) ........c...cc....... 16.5 Home-care San Francisco, United States
Human Dx Limited........cccocvevievievieiiieieieee, 22.6 Health technology State of Delaware, United States
Meesho Inc........ccoeueeee 12.1 Online marketplace State of Delaware, United States
Ryzac, Inc. (Codecademy)........ccevveverveneennnne. 21.1 Educational technology State of Delaware, United States
SimilarWeb Limited ........ccoovviriiniiniiniiniiniiniin, 24.2 Internet metrics Israel
SoloLearn Inc.™ ..o o 15.3 Educational technology State of Delaware, United States
Think & Learn Private Limited BYJUs)D .. 116 Educational technology India
Udemy, Inc.™ .o 12.7 Educational technology State of Delaware, United States

(i)  The percentage interest shown is the financial effective interest, after disregarding the interests of the Group’s equity-compensation plans
treated as treasury shares and taking into account retention options. The Group’s financial effective interest is, in some instances, impacted
by its shareholding in intermediate holding companies.

(i)  The Group accounts for its interest as an investment in an associate on account of its representation on the board of directors of the

company.

Significant Joint Ventures

The following table provides an overview of the Group’s significant joint ventures as at the date of this
Prospectus. These significant associated companies are directly and indirectly held through intermediate

holding companies.

Effective
Significant Joint Venture Interest® Business Jurisdiction of Incorporation
El Cocinero a Cuerda S.L. (SinDelantal)™® ... 27.3 Food delivery Spain
Silver Brazil JVCo B.V. (OLX Brazil)............ 50.0 Classifieds The Netherlands

(i)  The percentage interest shown is the financial effective interest, after disregarding the interests of the Group’s equity-compensation plans
treated as treasury shares and taking into account retention options. The Group’s financial effective interest is, in some instances, impacted
by its shareholding in intermediate holding companies.

(i)  The Group participates in this entity through its interest in Movile.
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Principal Investments

The Company’s principal investments in the three months ended 30 June 2019, FY 2019, FY 2018 and
FY 2017 are set out in “Operating and Financial Review—Significant acquisitions, disposals and
investments”, read with “—Significant Subsidiaries, Associates and Joint Ventures”. As at the date of this
Prospectus, other than the Ctrip Transaction, the Company does not have any principal investments that are
in progress and its Board has not made firm commitments for any principal future investments.

Tencent Structure Contracts

The Group’s investment in Tencent is subject to Chinese regulations which restrict foreign ownership of
companies that provide value-added telecommunications services and other related services in China. See
“Risk Factors—Risks relating to the Group's business—The market price of Tencents shares will have a
material impact on the market price of the N Ordinary Shares”. As foreign-invested enterprises, Tencent and
its wholly foreign-owned enterprises (the WFOEs) do not have licences to provide internet content or
information services and other value-added telecommunications services. Accordingly, Tencent conducts its
value-added telecommunications businesses mainly through the Structure Contracts entered into with certain
OpCos, which are licensed to provide internet information services and other value-added
telecommunications services and operate those services. As a result of the Structure Contracts, Tencent is
able to effectively control, and recognise and receive substantially all the economic benefit of the business
and operations of the OpCos. In summary, the Structure Contracts provide Tencent through the WFOEs
with, among other things:

° the right to receive the cash received by the OpCos from their operations which is surplus to their
requirements, having regard to their forecast working capital needs, capital expenditure and other short-
term anticipated expenditure through various commercial arrangements;

° the right to ensure that the WFOEs own the valuable assets of the business through the assignment to
the WFOEs of the principal present and future intellectual property rights of the OpCos without
making any payment; and

° the right to control the management and financial and operating policies of the OpCos.

The Structure Contracts establish a cooperation committee (the Cooperation Committee) for each of the
OpCos to oversee its business and operations. The Cooperation Committees advise, supervise and effectively
control the businesses of the OpCos. Through the Cooperation Committees, the WFOEs advise, supervise
and effectively control the business of the OpCos. Under the Structure Contracts, the Cooperation
Committees adopt internal governance mechanisms for payments, expenditure and expenditure-related
contracts, which are required to be consistent throughout the Tencent group and can be amended only by
the board of directors of Tencent, and any such amendment applies to all members of the Tencent group.

The Structure Contracts also effectively transfer from the OpCos to the WFOEs all of the cash that is
surplus to the requirements of the OpCos, primarily in the form of fees paid for the WFOE’s provision of
certain technology and information services to the OpCos under the Structure Contracts. The Cooperation
Committee determines and adjusts periodically the fees to be paid by the OpCos to the WFOEs to ensure
that all such surplus cash of the OpCos is transferred to the WFOE:s.

These arrangements, taken as a whole, permit the results and financial condition of the OpCos to be
consolidated with Tencent as if they were subsidiaries of Tencent and that the economic benefit of their
businesses flows to Tencent and the WFOEs.

For additional information regarding the Structure Contracts, including the associated risks, see “Risk
Factors—Risks relating to the Group's business—The market price of Tencent’s shares will have a material
impact on the market price of the N Ordinary Shares”, “—Risks relating to markets in which the Group
operates—Uncertainties exist with respect to the newly enacted Foreign Investment Law and its potential
impact on the Groups investment in Tencent and the viability of Tencent’s current corporate structure,
corporate governance and business operations” and “Business—Regulation—Recent, Significant Regulatory
Developments”. In addition, prospective investors are encouraged to review the information made available
by Tencent. See “Important Information—Tencent Public Disclosures”.
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CAPITALISATION AND INDEBTEDNESS

The tables below set out the Group’s capitalisation and indebtedness as of 30 June 2019, on an actual basis
(based on its unaudited but reviewed combined statement of financial position as of 30 June 2019), without
material adjustment.

The information set out in the table below should be read in conjunction with, and is qualified by reference
to, “Operating and Financial Review” and the Combined Carve-out Financial Statements included as an
annex to this Prospectus.

The following table shows the Group’s capitalisation on a combined basis as of 30 June 2019.

Capitalisation (unaudited)

As of 30 June 2019

(in US$ millions)

Total current debt (Maturity UP t0 ONE YEAT) ....cc.eveurruiruiriirtenieneetereteie ettt 55
Of WHICh: SECUFEA™ ... 43
Of WHiCh: URSECUTEA™ ... 12
Total non-current debt (excluding current portion of long-term debt) .........ccccevveveurnnnnn. 3,390
of which: secured™ 189
of which: unsecure 3,201
Equity:

Share capital............ . 7,861
Legal reserves® (926)
Other reserves® 21,287
Non-controlling interests 226
TOtAL @QUILY .....oonviiiiieiiee ettt et eaeas 28,448
Total CapitaliSation ...............cccoiiiiiiiiiiiiii et 31,893

(1) Total of secured interest-bearing loans and other liabilities and capitalised leases with a remaining maturity up to one year.

(2) Total of unsecured interest-bearing and non-interest bearing loans and other liabilities with a remaining maturity up to one year.

(3) Total of secured interest-bearing loans and other liabilities and capitalised leases with a remaining maturity of more than one year.

(4) Total of unsecured interest-bearing and non-interest bearing loans and other liabilities with a remaining maturity of more than one year.

(5) Includes legal reserves, foreign currency translation reserve and valuation reserve.

(6) Includes share premium, retained earnings, share-based payment reserve, existing control business reserve as well as funding by Naspers to
Prosus subsidiaries that were historically not part of the legal structure of the Group.

There has been no material change in the capitalisation of the Group since 30 June 2019.
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The following table shows the Group’s indebtedness as of 30 June 2019.

Indebtedness (unaudited)

Liquidity:

CaSh™) e
Cash eqUIVAIENIS®) ..o

3

Short-term INVESTIMENTS ™ .. ..eiiiiiieiiiiee et eeee e ettt e e e e e e e e e eaaeeeeeeenaeeeeeeeenaaneeeeas
Total HQUIAIEY ...c..oooiiiiiiiie ettt

Current financial receivables ...............cccovvviiiiiiiiiii e

Current financial debt (maturity up to one year):

CUITENT DTttt e et e e e et e e e e e enaaa e e e s eeneaeeas
Current portion of non-current debt™ ............co.cooiiviioieieeeeeeee e,
Other current fINAnCIal deDE ..........oooviiiiiiiiiii e

Total current financial debt......................ooooiiiiiiiieeeeeeees

Net current financial indebtedness ................c..oovvviiiiiiiiiiiiiiieeeee e,

Non-current financial indebtedness:
Non-current bank loans®

BONAS TSSUEA® .o

Other non-current loans

Non-current financial indebtedness.................ooovviiiiiiiiiiiiiiiieeeeeeeeee e

Net financial Indebtedness .............ooooviiiiiiiiie e

(1) Cash, net of bank overdrafts, and freely available balances at banks and on hand.
(2) Short-term bank deposits — banks with a remaining maturity of three months or less.
(3) Money-market investments with maturity dates of between three and 12 months.

As of 30 June 2019

(in US$ millions)

1,140
1,272
6,739

9,151

55

55

(9,096)

203
3,187

3,390

(5,706)

(4) Total of interest-bearing and non-interest-bearing loans and other liabilities and capitalised finance leases with a remaining maturity up to

one year.
(5) Total due to banks with a remaining maturity of more than one year.

(6) Total of publicly traded bonds, net of unamortised loan costs, with a remaining maturity of more than one year.

There has been no material change in the Group’s indebtedness since 30 June 2019.

As of 30 June 2019, the Group had undrawn available credit under the Revolving Credit Facility of
US$2.5 billion. See “Operating and Financial Review—Description of Indebtedness—Revolving Credit

Facility”.

The Group does not have any indirect or contingent indebtedness other than the off-balance sheet
arrangements and contractual obligations presented in “Operating and Financial Review—Description of

Indebtedness—Off-Balance Sheet Arrangements, Contractual Obligations™.
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SELECTED FINANCIAL AND OTHER INFORMATION

The following tables set out the Group’s combined income statement, combined statement of financial
position, combined statement of cash flows and certain other financial data as at the dates and for the
periods indicated. The selected combined financial information set out below has been derived from and
should be read together with the Combined Carve-out Financial Statements beginning on page F-1 of this
Prospectus, including the notes thereto.

In addition, the selected combined financial information set out below is a summary only. It may not
contain all of the information that is important to prospective investors and, accordingly, should be read in
conjunction with “Important Information—Presentation of Financial and Other Information”, “Capitalisation
and Indebtedness”, “Operating and Financial Review” and “Risk Factors”.

Combined Income Statement

Three months ended

30 June Fiscal Year
2019 2018 2019 2018 2017
(US$ in millions)
Revenue from contracts with customers ......... 677 589 2,654 2,303 1,835
Cost of providing services and sale of goods. 407) (324) (1,596) (1,384) (1,136)
Selling, general and administration expenses . (389) (322) (1,436) (1,507) (1,492)
Other gains/(losses)—net........ccoecvevveererennnnnnn. — 17) (40) 27 (25)
Operating 10Ss............cccooooviiiiiiiniecceeee (119) (74) (418) (615) (818)
Interest INCOME. .....coeuveuieeririinierienieieeeceeeae 62 58 265 34 17
Interest eXPense........ceevveereeereerieeneenieeieeneene 5D (50) (200) (195) (200)
Other finance income/(costs)—net .................. 17 66 114 (330) (638)
Share of equity-accounted results.................... 1,486 1,091 3,409 3,292 1,857
(Impairment)/reversal of impairment of
equity-accounted investments...............c.ou..... — — (88) (46) 1
Dilution (losses)/gains on equity-accounted
INVESTMENLS.....eeeiiiieieeieie e 1 (18) (182) 9,224 (119)
Net gains on acquisitions and disposals.......... 20 — 1,610 30 249
Profit before taxation...................ccoccoeeienee 1,416 1,073 4,510 11,394 349
TAXAtION..ecveieiieiie et (21) 5) (258) (39) (11)
Profit from continuing operations................ 1,395 1,068 4,252 11,355 338
Profit from discontinued operations................. — — — — 2,062
Profit for the period...................ccccoeviiini. 1,395 1,068 4,252 11,355 2,400

Attributable to:
Equity holders of the group .........cccoccueneee. 1,432 1,082 4,307 11,485 2,606
Non-controlling interests ............cccceeenennee. (37) (14) (55) (130) (206)
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Summary of Combined Statement of Financial Position

As at
30 June As at 31 March
2019 2019 2018 2017
(US$ in millions)

ASSETS

Goodwill and other intangible assets ...........c.cccecueneene 2,894 2,829 3,139 3,185
Investments 1IN aSSOCIALES ..........cevveeuvereeeieiieeeee e 20,360 19,746 16,669 10,691
Investments in joint VENTUIES. ........ccevveereereeeeneeienens 86 95 74 66
Other non-current assets ..........c.ccceeveeevuereecieeeeenreeennnn. 424 211 205 160
INVENLOTY ...t 136 148 139 94
Trade receivables .........ccooovveeeiiiieeieeeeee e 153 135 169 138
Other current asSets ..........ccceeeeeuveeeeieeeeiiee e 999 531 376 339
Short-term INVESTMENTS .........oovvuvveeeieiiieeeeeeeiieeeeeeeaens 6,739 7,037 — —
Cash and cash equivalents...........cccocceevverieeniieniennnnns 2,422 2,131 10,809 3,209
TOTAL ASSETS ... 34,213 32,863 31,580 17,882
EQUITY AND LIABILITIES

Total EQUILY c.veevveeieeieeieeieieee et 28,448 27,249 24,356 11,573
Total debt™ .......oooooioeioeeeeeeee e 3,455 3,274 3,285 2,921
Other non-current liabilities® ...........cocooovirireveeeeennn. 803 790 1,244 1,978
Trade payables .........cccovieiiiieieeieeeeeee e 208 244 290 254
Other current liabilitieS .........oeeivvviviiiiiiiieeeeeeceeeeeee 1,299 1,306 2,405 1,156
TOTAL EQUITY AND LIABILITIES .................. 34,213 32,863 31,580 17,882

(1) Total debt includes total interest-bearing loans, interest-bearing capitalised finance leases, bank overdrafts and other non-interest-bearing

loans.

(2) Other non-current liabilities include written put option liabilities, cash-settled share-based payment liabilities and other non-current

liabilities.
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Summary of Combined Statement of Cash Flows

Cash from operations............ccceeceeveeerereennnnnn.
Dividends received from investments and
equity-accounted companies...........ccceeeveruennen.

Cash generated from/(utilised in) operating
ACLIVILIeS. .....ooiiiiiiiiie
Interest income received..........coveeeeeiierieenenn.
Interest costs paid .......cceeceeevieriieiienieeieeeee
Taxation paid ........cceevveeeverieeieieeieieee e

Net cash generated from/(utilised in)
operating activities.................cccocceviiiniienne

Net capital expenditures ..........ccceeevverevenneennenn
Investments in subsidiaries, associates, joint
ventures and businesses..........coeevveeviecrieennnan.
Disposals of subsidiaries, associates and
DUSINESSES ...
Acquisition of short-term investments".........
Other investment activities ...........cccveeeeveennne..

Net cash (utilised in)/generated from
investing activities..................cccoeeieiiiieiiennn.

Net (repayment of)/proceeds from loans,
related party funding and capitalised leases....
Transactions relating to existing subsidiaries..
Non-controlling shareholder transactions........
Dividends paid by subsidiaries to non-
controlling shareholders.............cceccevveienennne.
Other financing activities..........coceevereereenenee.

Net cash utilised in financing activities .......

Net movement in cash and cash equivalents

Three months ended

30 June Fiscal Year
2019 2018 2019 2018 2017
(US$ in millions)

(163) (76) (269) (311 (353)
377 332 343 248 192
214 256 74 (63) (161)

56 38 198 33 17
7 @) (202) (180) (201)
(20) (23) 94) (69) (61)
243 264 24) (279) (406)
(21) (23) (100) (69) (53)
(58) (144) (1,399) (1,980) (397)
5 4 1,985 9,901 3,358
306 (7,559) (6,967) — —
(20) (7 2 (6) (3)
212 (7,729) (6,483) 7,846 2,905
(198) (165) (563) 135 (226)
97 7 (1,600) (98) (103)
(52) (203) 58 (43) 102
— (16) (16) (25) (15)
2) 1 — — —

(155) (376) (2,121) 31 (242)
300 (7,841) (8,628) 7,536 2,257

(1) Relates to short-term cash investments with maturities of more than three months from the date of acquisition. See note 33 of the Annual
Combined Carve-out Financial Statements for more information.
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Summary Segmental Data

The following tables set out the Group’s revenue and trading profit by segment on an economic-interest
basis for the periods indicated along with a reconciliation to the Group’s consolidated revenue and trading
profit for the relevant periods as reported on a statutory basis.

Revenue Trading (loss)/profit'"
Three months ended Three months ended
30 June 30 June
2019 2018 2019 2018

(USS$ in millions)
Ecommerce comprising:

—ClasSIIEAS .....eevveeeie et 284 189 16 20
—Payments and Fintech...........cccccovivieiiinieiieeenne. 96 87 (19) (13)
—F00d Delivery .......ccoirineneniieieiceeee 129 88 (131) (16)
—Etail oo 249 371 (11) (36)
—TrAVEL oo 51 66 7 7
—OtheT i 72 54 41) (34)
Total ECOMIMErCe ............ccceeevieviiiiiiiienieeniieeieeeene 881 855 (193) (86)
Social and Internet Platforms comprising:

TRNCENL ... e 3,890 3,548 1,196 1,143
ML e 76 69 — 7
Total Social and Internet Platforms ........................ 3,966 3,617 1,196 1,150
COTPOTALE SEIVICES...eeeuviereieenrierieeeireereenireereesieeeaeeneens — ) 3) %)
Total (economic interest).............cccoeeeeveviirencnnennen. 4,847 4,471 1,000 1,059
Less:

Equity-accounted investments ...........cccceeveerveeeeennnns (4,170) (3,882) (1,086) (1,086)
Total from combined group............ccccoeevvervenirennnn. 677 589 (86) 27)

(1) For a reconciliation of trading profit to operating profit, see “—Non-IFRS Financial Measures and APMs” below.
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Ecommerce comprising:

—Classifieds......cccoovevrrierenenen.
—Payments and Fintech ............
—Food Delivery.......ccccoveeenne.
—Etail oo

Total Ecommerce......................
Social and Internet Platforms
comprising:

—Tencent ........coeevevvveeeeieiieeeenn,

Total Social and Internet
Platforms ..................cccoooeeieennn.
Corporate Services..........ceevennn.

Total (economic interest) .........
Less:

Equity-accounted investments....
Eliminations® ..........cccoocvvevnnnn.
Total from continuing
operations ............cccccevverieeneens

Total from discontinued

operations®™ ..........cccccoovrerrinnnnn.

Total from combined group ....

Revenue

Trading (loss)/profit"

Fiscal Year

Fiscal Year

2019 2018 2017 2019 2018 2017
(US$ in millions)
857 614 419 6) (120) (330)
360 294 186 (43) (64) (69)
377 166 54 (171) (30) 5
1,529 1,838 1,594 (101) (223) (258)
234 211 123 (37) (61) (88)
239 219 175 (194) (154) (126)
3,596 3,342 2,551 (552) (652) (866)
14,457 12,024 7,506 3,929 3,675 2,701
287 257 186 23 51 60
14,744 12,281 7,692 3,952 3,726 2,761
— — — 17) (14) (14)
18,340 15,623 10,243 3,383 3,060 1,881
(15,686) (13,320) (8,375) (3,683) (3,446) (2,560)
_ _ (33) _ _ _
2,654 2,303 1,835 (300) (386) (679)
— — 327 — — 137
2,654 2,303 2,162 300) (386) (542)

(1) For a reconciliation of trading profit to operating profit, see “—Non-IFRS Financial Measures and APMs” below.
(2) Eliminations include inter-group transactions with the discontinued operation.
(3) The Group disposed of its marketplace business (Allegro and Ceneo) in January 2017.
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Non-IFRS Financial Measures and APMs

The tables below present certain non-IFRS financial measures, which are not liquidity or performance
measures under IFRS, and which the Group considers to be APMs. These APMs are prepared in addition to
the figures that are prepared in accordance with IFRS and are not audited. The Group uses APMs to
provide additional information to investors and to enhance their understanding of its results. The APMs
should be viewed as complementary to, rather than a substitute for, the figures determined according to
IFRS. Moreover, these metrics may be defined or calculated differently by other companies, and, as a result,
they may not be comparable to similar metrics calculated by the Group’s peers. See “Important
Information—Presentation of Financial and Other Information—Non-IFRS Financial Measures and APMSs”

for more information, including definitions of these measures.

Three months ended

30 June Fiscal Year
2019 2018 2019 2018 2017
(US$ in millions)

Trading loss from continuing operations"..... (86) (27) (300) (386) (679)
EBITDA from continuing operations® .......... (66) (19) (259) (354) (651)
Headline earnings®™ .........ccocovvvvieevceeeenn. 1,014 1,121 3,808 1,784 448
Core headline earnings™..............cccccocoooee.... 740 762 3,094 2,524 1,499
Free cash flow™ ........oooovoioioeieeeeeeeee. 168 209 (121) (202) (403)
Total segmental revenue (economic interest)(s) 4,847 4,471 18,340 15,623 10,537
Total segmental trading profit/(loss)

(economic interest)® ...........ocoovevrverrereennn. 1,000 1,059 3,383 3,060 2,018

(1) The following table reconciles operating profit/(loss) from continuing operations to trading profit/(loss) from continuing operations for the

periods indicated.

Three months ended

30 June Fiscal Year
2019 2018 2019 2018 2017
(USS$ in millions)
Operating loss from continuing operations..... (119) (74) (418) (615) (818)
Adjusted for:
Amortisation of other intangible assets®™.... 22 21 78 89 96
Other losses/(gains)—net®™ ...........c.cc......... — 17 40 27 25
Capitalised COSES ..oovververeerieiieieieceeeeeene 2) — — — —
Retention option eXpenses...........cccceeeveeeeene 4 2 11 7 1
Share-based incentives calculated on a
cash-settled basis® ........cocovvireereerrrren. 5 3 (35) 77 (6)
Share-based incentives settled in Naspers
N Ordinary Shares™..........cc.ccooovivvriemenenn. 4 4 24 29 23
Trading loss from continuing operations.... (86) 27) (300) (386) (679)

(a) Amortisation of other intangible assets related to intangible assets recognised in business combinations and on acquisitions.

(b) Other losses/(gains)-net comprise profits and losses on the disposal of assets, impairment losses related to goodwill, other intangible assets
and other assets, and fair-value adjustments on financial instruments. See note 24 of the Annual Combined Carve-out Financial Statements

for more information.

(c) Represents the differential between share-based incentives valued on a cash-settled basis at Group level and share-based incentives valued
on an equity-settled basis at the Naspers Group level. The CODM reviews share-based incentives on an equity-settled basis at both a

Naspers and Group level.

(d) Refers to share-based incentives settled in equity instruments of the Naspers Group, where the Group has no obligation to settle the awards

with participants, i.e. they are settled by Naspers.
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operations for the periods indicated.

Operating loss from continuing operations.....

Depreciation ..
AMOTtISATION......evieieeirierieieeerieeceieeie e
Other losses/(gains) — net™...........ccoccveeeene.
Capitalised lease costs
Retention option expenses...
Share-based incentives calculated on a
cash-settled basis®™ ............c.ccoocirriiiriirnnn.
Share-based incentives settled in Naspers

N Ordinary Shares .........ccccoovvvvrvereenne...

EBITDA from continuing operations..........

Three months ended

The following table reconciles operating loss from continuing operations to EBITDA from continuing

30 June Fiscal Year
2019 2018 2019 2018 2017
(US$ in millions)

(119) (74) (418) (615) (818)
18 6 25 24 20
24 23 94 97 104
— 17 40 27 25
2) — — - —

4 2 11 7 1
5 3 (35) 77 6)
4 4 24 29 23
(66) (19) (259) (354) (651)

(a) Other losses/(gains)-net comprise profits and losses on the disposal of assets, impairment losses related to goodwill, other intangible assets
and other assets, and fair-value adjustments on financial instruments. See note 24 of the Annual Combined Carve-out Financial Statements

(b)

©

for more information.

Represents the differential between share-based incentives valued on a cash-settled basis at Group level and share-based incentives valued
on an equity-settled basis at the Naspers Group level. The CODM reviews share-based incentives on an equity-settled basis at both a

Naspers and Group level.

Refers to share-based incentives settled in equity instruments of the Naspers Group, where the Group has no obligation to settle the awards

with participants, i.e. they are settled by Naspers.
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The following table reconciles net profit attributable to equity holders of the Group to headline

earnings and core headline earnings for the periods indicated. The adjustments below are made to the
earnings of combined businesses controlled by the Group as well as the earnings of associates and
joint ventures, to the extent that the information is available.

Net profit attributable to equity holders of the
GIOUD vttt
Adjusted for (net of tax effects and non-
controlling interests):

Impairment of property, plant and
equipment and other assets.............cccuennenne.
Impairment of goodwill and other
intangible assets .........ccoveevvierieieninieiene
Loss/(profit) on sale of assets..........c.c........
(Gains)/losses on disposal of investments...
(Profit)/loss on sale of investments held by
equity-accounted investments......................
Dilution (gains)/losses on equity-accounted
INVESTMENTS....o.veeieiiieiieieeiieeeece e
(Gain)/loss recognised on loss of control
TLANSACHIONS..c..venveeeeiieiieiceieeeeee e
Remeasurements of previously held interest
Impairment/(reversal of impairment) of
equity-accounted investments......................

Headline earnings ............c..ccoccovviiniiincenennne
Adjusted for:

Equity-settled share-based payment
EXPEIISES -nveneenieteeneeneeteatesteseeseeseneeneeneeseene s
Amortisation of other intangible assets®....
Fair-value adjustments and currency
translation differences™.........ocooovvveevne...
Retention option eXpense ............ccceeeeeeeeene

Business combination transaction costs'® ...

Core headline earnings............c...ccoccceeeenene

Headline earnings per share (US cents) ...

@
(b)
©
(d)

Amortisation of other intangible assets related to intangible assets recognised in business combinations and on acquisitions.

Three months ended

30 June Fiscal Year
2019 2018 2019 2018 2017
(US$ in millions, unless otherwise indicated)

1,432 1,082 4,307 11,485 2,606
— 17 — 24 —
— — 5 3 24
— 1 1 1 1
(25) 2) (1,442) 41) (1,979)

(515) (115) 672 (528) (110)
(1 18 182 (9,206) 119
17 — — (212)
_ _ (5) _ _
140 120 88 46 )

1,014 1,121 3,808 1,784 448
125 93 517 443 252
75 55 283 175 165

(503) (510) (1,545) 100 590

4 2 11 6 1
25 1 20 16 43
740 762 3,094 2,524 1,499
62 — 234 — —

Represents fair-value adjustments on financial instruments (including put option liabilities) and unrealised currency translation differences.
Represents transaction costs related to business combinations net of taxes and the effects of non-controlling interests.
Headline earnings per share for FY 2019 is calculated by dividing headline earnings by the estimated weighted average number of
N Ordinary Shares for FY 2019. For purposes of the calculation of headline earnings per share, the weighted average number of
N Ordinary Shares for FY 2019 is deemed to be 1,625 million N Ordinary Shares, representing the estimated number of issued N Ordinary

Shares on the Settlement Date.
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(4) The following table reconciles cash from operating activities to free cash flow for the periods

indicated.
Three months ended
30 June Fiscal Year
2019 2018 2019 2018 2017
(US$ in millions)

Cash from continuing operations®.................. (163) (76) (269) (311) (480)
Capital expenditure™..........cccoovvvvvirrrrennn. (21) (23) (100) (69) (53)
Capital finance leases repaid, gross............. %) (1) (1) ) )
Dividends received ........coocevieieiiieieieenne 377 332 343 248 192
Taxation paid ......ccccceevererieneeieeeeeeene (20) (23) (94) (69) (61)

Free cash flow............c.ccocooviniiniiiice, 168 209 (121) (202) (403)

(a) Cash from continuing operations for FY 2017 excludes cash from discontinued operations. See note 31 of the Annual Combined Carve-out
Financial Statements.

(b) Includes net cash flows from the acquisition and disposal of property, plant and equipment and other intangible assets.
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(5) The following tables present certain segmental metrics on an economic-interest basis and in local
currency, excluding acquisitions and disposals, illustrating the impact of changes in foreign exchange
rates and changes in the composition of the Group on its results. For further information, see
“Important Information—Presentation of Financial and Other Information—Non-IFRS Financial
Measures and APMs”.

Segmental revenue
(economic interest)
Ecommerce comprising:
—Classifieds ........ccccvrunnnee
—Payments and Fintech.....
—Food Delivery

Total Ecommerce...............
Social and Internet
Platforms comprising:
—Tencent......cceeveveveeeennnne

Total Social and Internet
Platforms..............ccooeeenen.
Corporate and intergroup

eliminations..........ccccceveenenee.

Total segmental revenue
(economic interest)............

Segmental trading profit/
(loss) (economic interest)
Ecommerce comprising:
—Classifieds......c.cccecenuenene.

Total Ecommerce...............
Social and Internet
Platforms comprising:
—Tencent......ccoeeuveveervenenne

Total Social and Internet
Platforms.............cocoooeenen.
Corporate Services ..............

Total segmental trading
loss (economic interest) ....

Three months ended 30 June

2018 2019 2019 2019 2019 2019 2019
A D E® F G® H©
Group
ition ition Foreign Local Local IFRS year-
disposal acquisition currency currency currency on-year
IFRS adjustment adjustment adjustment growth IFRS growth growth
(US$ in millions) (% Change)
Unaudited
189 — 45 ) 59 284 31% 50%
87 (1) 1 7) 16 96 19% 10%
88 3) 9 6) 41 129 48% 47%
371 (138) — (16) 32 249 14% (33)%
66 17) — — 2 51 4% (23)%
54 (1) 11 3) 11 72 21% 33%
855 (160) 66 (41) 161 881 23% 3%
3,548 (7) — (228) 577 3,890 16% 10%
69 (1) — 2) 10 76 15% 10%
3,617 ®) — (230) 587 3,966 16% 10%
(1) — — — 1 — (100)% (100)%
4,471 (168) 66 271) 749 4,847 17% 8%
20 — ®) 4 — 16 —% (20)%
(13) 1 3) — “) (19) (33)% (46)%
(16) — (21) 4 (98) (131) (613)% (719)%
(36) 25 — 1 (1) (11) (9)% 69%
(7) 2) — — 2 (7) 22% —%
(34) — 2 — () (41) (15)% @n%
(86) 24 (34) 9 (106) (193) 171)% (124)%
1,143 2) — (70) 125 1,196 11% 5%
7 — — — (7) — (100)% (100)%
1,150 ?2) — (70) 118 1,196 10% 4%
(5) — — 1 1 3) 20% 40%
1,059 22 (34) (60) 11 1,000 1% (6)%

(1) Represents all revenue relating to companies that were disposed of, or partially disposed of, during the relevant fiscal year (with regard to a
step down in the percentage ownership, the amount is calculated as prior year revenue multiplied by the decrease in shareholding in the

current year).

(2) Adjustment to prior year revenue relating to companies that were acquired during the relevant fiscal year (with regard to a step up in the
percentage ownership, the amount is calculated as current year revenue multiplied by the increase in shareholding in the relevant year).

(3) Growth in local currency excluding disposal and acquisition adjustments.

(4) Represents the sum of columns A, B, C, D and E in the respective table above.

(5) Represents the result of dividing column E by the sum of columns A and B and multiplying the result by 100.

(6) Represents the result of dividing column F by A, subtracting 1 and then multiplying the result by 100.
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Segmental revenue
(economic interest)
Ecommerce comprising:
—Classifieds .........cccceeunenee

Total Ecommerce...............
Social and Internet
Platforms comprising:
—Tencent.......ceeevveverennenne

Total Social and Internet
Platforms...........ccocoeeeins
Corporate and intergroup

eliminations...............c.oc......

Total segmental revenue
(economic interest)............

Segmental trading profit/
(loss) (economic interest)
Ecommerce comprising:
—Classifieds .........cccoeeunenee
—Payments and Fintech.....
—Food Delivery..........
—Etail...

Total Ecommerce...............
Social and Internet
Platforms comprising:
—Tencent.......ccoceeveenienenne

Total Social and Internet
Platforms............cocooeeins
Corporate services

Total segmental trading
loss (economic interest) ....

Fiscal Year

2018 2019 2019 2019 2019 2019 2019 2019
A B(l) C(Z) D E(3) F(4) G(S) H(é)
Group Group
ition ition Foreign Local Local IFRS year-
disposal acquisition currency currency currency on-year
IFRS adjustment adjustment adjustment growth IFRS growth growth
(US$ in millions) (% Change)
Unaudited

614 (1) 85 67) 226 857 37% 40%
294 (1) 25 (40) 82 360 28% 22%
166 — 149 (33) 95 377 57% 127%
1,838 (488) 4 (77) 252 1,529 19% 17)%
211 (15) — (1) 39 234 20% 11%
219 — 12 (34) 42 239 19% 9%
3,342 (505) 275 (252) 736 3,596 26% 8%
12,024 (753) — (348) 3,534 14,457 31% 20%
257 2) — (38) 70 287 27% 12%
12,281 (755) — (386) 3,604 14,744 31% 20%
_ _ _ 1 1) _ _ _
15,623 (1,260) 275 (637) 4,339 18,340 30% 17%
(120) 2 (14) — 126 (6) 107% 95%
(64) — (20) 2) 43 (43) 67% 33%
(30) — (56) 12 97) (171) (323)% (470)%
(223) 100 (1) 7 16 (101) 13% 55%
(61) (7) — — 31 (37 46% 39%
154 — 9 5 36 194 23)% 26)%

(154) © (36) (194) (23) (26)
(652) 95 (100) 22 83 (552) 15% 15%
3,675 (230) — (72) 556 3,929 16% 7%
51 — — 3) (25) 23 (49)% (55)%
3,726 (230) — (75) 531 3,952 15% 6%
(14) — — 5 ®) 17) (57% 21)%
3,060 (135) (100) (48) 606 3,383 21% 11%

(1) Represents all revenue relating to companies that were disposed of, or partially disposed of, during the relevant fiscal year (with regard to a
step down in the percentage ownership, the amount is calculated as prior year revenue multiplied by the decrease in shareholding in the

current year).

(2) Adjustment to prior year revenue relating to companies that were acquired during the relevant fiscal year (with regard to a step up in the
percentage ownership, the amount is calculated as current year revenue multiplied by the increase in shareholding in the relevant year).

(3) Growth in local currency excluding disposal and acquisition adjustments.

(4) Represents the sum of columns A, B, C, D and E in the respective table above.

(5) Represents the result of dividing column E by the sum of columns A and B and multiplying the result by 100.

(6) Represents the result of dividing column F by A, subtracting 1 and then multiplying the result by 100.
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Segmental revenue from
continuing operations
(economic interest)
Ecommerce comprising:
—Classifieds.........cccccceueeee
—Payments and Fintech.....
—Food Delivery...............
—Etail ..o
—Travel ..

Total Ecommerce...............
Social and Internet
Platforms comprising:

Total Social and Internet
Platforms................coconee.
Corporate

Revenue from continuing
operations (economic
interest) ..........cccooceeieieinns

Revenue from discontinued
operations (economic

INEETESE) cvvnveneeeiereieeeeieienne
Eliminations ..............co......

Total segmental revenue
(economic interest)............

Trading profit/(loss) from
continuing operations
(economic interest)
Ecommerce comprising:
—Classifieds..........ccccoeuuuee.
—Payments and Fintech.....
—Food Delivery........c..c.....
—Etail..cooooeieee
—Travel ..

Total Ecommerce...............
Social and Internet
Platforms comprising:
—Tencent......cceeveereverenuens
—Mail.ru

Total Social and Internet
Platforms.............cccocceeenee.
Corporate services

Trading profit/(loss) from
continuing operations
(economic interest)............

Trading Profit from
discontinued operations
(economic interest) .............

Total segmental trading
profit/(loss) (economic
interest) ..........cccoecevininenns

Fiscal Year

2017 2018 2018 2018 2018 2018 2018
A D E(3) F(4) G(S) H(ﬁ)
Group Group Local
ition ition Foreign Local currency IFRS year-
disposal acquisition currency currency growth on-year
IFRS adjustment adjustment adjustment growth IFRS % change growth
(US$ in millions) (% Change)
Unaudited

419 — 14 38 143 614 34% 47%
186 8) 39 11 66 294 37% 58%
54 — 49 — 63 166 117% 207%
1,594 (338) 56 89 437 1,838 35% 15%
123 55 (20) 2 51 211 29% 72%
175 (10) 23 2 29 219 18% 25%
2,551 301) 161 142 789 3,342 35% 31%
7,506 (40) — 341 4,217 12,024 56% 60%
186 5) 23 20 33 257 18% 38%
7,692 45) 23 361 4,250 12,281 56% 60%
10,243 (346) 184 503 5,039 15,623 51% 53%
327 (327) — — — — —% (100)%
(33) — — — 33 — — (100)%
10,537 (673) 184 503 5,072 15,623 51% 48%
(330) — 3) 18 195 (120) 59% 64%
(69) ) 17) 2) 33 (64) 42% 7%
5 — (23) 1 (13) (30) (260)% (700)%
(258) 79 (14) 7 (23) (223) (13)% 14%
(88) 6 4 — 17 (61) 21% 31%
(126) (1) ) 1 (19) (154) (15)% (22)%
(866) 75 (62) 11 190 (652) 24% 25%
2,701 (15) — 87 902 3,675 34% 36%
60 2) 7) 5 5) 51 (9)% (15)%
2,761 17) (@) 92 897 3,726 33% 35%
(14) — — — — (14) —% —%
1,881 58 (69) 103 1,087 3,060 56% 63%
137 (137) — — — — —% (100)%
2,018 (79) (69) 103 1,087 3,060 56% 52%

(1) Represents all revenue relating to companies that were disposed of, or partially disposed of, during the relevant fiscal year (with regard to a
step down in the percentage ownership, the amount is calculated as prior year revenue multiplied by the decrease in shareholding in the

current year).
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(2) Adjustment to prior year revenue relating to companies that were acquired during the relevant fiscal year (with regard to a step up in the
percentage ownership, the amount is calculated as current year revenue multiplied by the increase in shareholding in the relevant year).

(3) Growth in local currency excluding disposal and acquisition adjustments.

(4) Represents the sum of columns A, B, C, D and E in the respective table above.

(5) Represents the result of dividing column E by the sum of columns A and B and multiplying the result by 100.

(6) Represents the result of dividing column F by A, subtracting 1 and then multiplying the result by 100.
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OPERATING AND FINANCIAL REVIEW

The following is a discussion of the results of operations and financial condition of the Group for the three-
month periods ended 30 June 2019 and 30 June 2018 and FY 2019, FY 2018 and FY 2017. This
discussion should be read in conjunction with the Combined Carve-out Financial Statements, including the
notes thereto starting on page F-1 of this Prospectus. This discussion should also be read in conjunction
with the information relating to the business of the Group included elsewhere in this Prospectus in
“Important Information—Presentation of Financial and Other Information”, “Business” and “Selected
Financial and Other Information”.

Overview

The Group is a global consumer internet group and one of the largest technology investors in the world.
The Group operates across a variety of platforms and geographies. The Group’s principal operations are in
internet services, including classifieds, payments and fintech, food delivery, social networking and other
internet-based value-added services. The Group aims to build leading companies that create value by
empowering people and enriching communities. The Group has grown by investing in, acquiring and
building leading companies. The Group typically focuses on large consumer trends where it tries to identify
changes early, invests in and adapts proven business models for the high-growth markets it is focusing on,
and leverages its skills and local knowledge and position to build, businesses that have scale and benefit
from local network effects. The Group believes that its platforms offer customers fast, intuitive and secure
environments in which to communicate and conduct transactions. The Group focuses on several markets that
present above-average growth opportunities (when compared to mature markets) due to their economic
growth, scalability and fast-growing, mobile internet penetration levels. The Group’s businesses and
investments primarily operate in China, India, Russia, Central and Eastern Europe, North America, Latin
America, Southeast Asia, the Middle East and Africa. The Group has developed strong brands in these
markets, and believes that those global and local brands are an important way for each of its businesses to
differentiate itself from its competitors, thereby driving organic traffic through consumer word-of-mouth.

The Group’s businesses and investments are organised around the following segments: Ecommerce (which
comprises its interests in Classifieds, Payments and Fintech, Food Delivery, Etail, Travel and other
Ecommerce (including Ventures)), Social and Internet Platforms (which comprises its interests in Tencent
and Mail.ru Group) and Corporate (relating to its Group-level corporate services and treasury function).

In the three months ended 30 June 2019, the Group’s results continued to grow in line with management’s
expectations. Compared to the same period from the previous year, Ecommerce revenues grew by 3% (or
23% in local currency, excluding acquisitions and disposals), while the Group’s share of revenues from
Tencent and Mail.ru grew by 10% each (or 16% and 15%, respectively, in local currency, excluding
acquisitions and disposals). Revenue in the Classifieds business increased by 50% in the same period as the
business continued to scale its convenient transaction model (see
“Business—Segments—Ecommerce—Classifieds”). The Payments and Fintech business grew its Indian
payments and credit revenue and the Food Delivery business’s growth accelerated following increased
investment. The Group’s expansion across its key segments during the period was underpinned by
improving cash flow from its core profitable businesses and a strong cash position with cash and cash
equivalents of US$9,151 million (including short-term investments of US$6,739 million) and undrawn
available credit facilities of US$2,557 million as of 30 June 2019. See “Operating and Financial
Review—Comparison of Results of Operations for the three months ended 30 June 2019 and the three
months ended 30 June 2018 for further information.

Presentation of Financial Information

The Combined Carve-out Financial Statements included in this Prospectus are special purpose financial
statements prepared for the purposes of the Admissions and have been prepared in accordance with IFRS.
As the Group did not operate as a stand-alone entity in the past, the Combined Carve-out Financial
Statements may not be indicative of the Group’s future performance and what its combined results of
operations, financial position and cash flows would have been, had the Group operated as a separate entity
from the Naspers Group for the periods presented. The Group combines the international ecommerce and
internet business as reported by the Naspers Group with certain other assets and liabilities and income and
expense, which are directly attributed to the Group from the Naspers Corporate segment. For further
information, see “Important Information—Presentation of Financial and Other Information—Historical
Financial Data”.
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Throughout this “Operating and Financial Review”, the Group accounts for associate and joint venture
investments under the equity method. References to “revenue from the combined Group” or “trading profit
from the combined Group” therefore exclude the Group’s share of revenue or trading profit from
investments in associated companies and joint ventures. The Group has, however, also included certain
information based on the proportionate consolidation of associated companies and joint ventures. The Group
refers to revenue measures that include its share of revenue or trading profit from investments in associated
companies and joint ventures as “proportionately consolidated” or on an “economic-interest” basis. For
further information, see “Important Information—Presentation of Financial and Other Information—Non-
IFRS Financial Measures and APMs—Economic interest”.

The Group applies certain adjustments to the segmental revenue reported in the Combined Carve-out
Financial Statements to present the growth in such metrics in local currency, excluding the effects of
changes in the composition of the Group. Such underlying adjustments provide a view of the Company’s
underlying financial performance that management believes is more comparable between periods by
removing the impact of changes in foreign exchange rates and changes in the composition of the Group on
its results. Such adjustments are referred to herein as “Growth in local currency, excluding acquisitions and
disposals”. See “Important Information—Presentation of Financial and Other Information—Non-IFRS
Financial Measures and APMs”.

Unless otherwise stated, the annual information included in this “Operating and Financial Review” is based
on the Combined Carve-out Financial Statements. This section presents certain Non-IFRS Measures that are
used by the Board to monitor the performance of the Group. For definitions of these Non-IFRS Measures
and reconciliations to the most comparable IFRS measure, see “Important Information—Presentation of
Financial and Other Information—Non-IFRS Financial Measures and APMs” and “Selected Financial and
Other Information—Non-IFRS Financial Measures and APMs”.

Current Trading and Recent Developments

The Group has continued to trade in line with management’s expectations since 31 March 2019, with
revenue, on an economic interest basis, continuing to grow in local currency, excluding acquisitions and
disposals. The Group’s focus in the year ahead will remain on driving profitability in its established
Ecommerce segments, accelerating investment to scale Food Delivery, and extending products and services
in core segments, and to selectively invest in new opportunities. The Group also aims to improve the
competitiveness of its platforms by continuing to invest in technology and products and to reinforce its
artificial intelligence capabilities.

In April 2019, the Group received a 12% effective interest in Carousell through the contribution of its
subsidiary, Netrepeneur Connections Enterprises Inc. (Sulit), as well as cash with an aggregate value of
US$56 million. Carousell is one of Asia’s largest and fastest-growing classifieds marketplaces. As part of the
investment, the Group and Carousell will merge their operations in the Philippines. In July 2019, the Group
also acquired 100% effective interest in Wibmo, a digital payment security and mobile payment solutions
and processing services provider in India, for US$66 million. In July 2019, the Group acquired an effective
73.3% effective interest in Red Dot Payment Private Limited, an online payment company providing
premium payment solutions and expertise to merchants across Asia Pacific, for US$46 million. Additionally,
in July 2019, the group invested a further US$25 million in its associated company Brainly, resulting in an
effective interest of 42.7%. In August 2019, the Group invested US$79.7 million in Meesho, a leading
social commerce online marketplace in India that enables independent resellers to build small businesses by
connecting them with suppliers to curate a catalogue of goods and services to sell. Meesho also provides
logistics and payment tools on their platform. Following this investment, the Group holds a 12.1% effective
interest (11.4% fully diluted) in Meesho. The Group will account for its interest as an investment in an
associate.

Additionally, the Group announced that subject to customary closing conditions, including obtaining the
requisite regulatory approvals, it will exchange its 43% interest in MakeMyTrip for an interest in Ctrip, a
leading travel service provider for accommodation reservation, transportation ticketing, packaged tours and
corporate travel management. Since its founding in 1999, Ctrip has become one of the best-known travel
brands in China. Post the Ctrip Transaction, the Group will own approximately 6% of Ctrip’s outstanding
ordinary shares. On 20 August 2019, the Competition Commission of India approved the Ctrip Transaction.
As at the date of this Prospectus, some of the closing conditions have not been met. The Ctrip Transaction
is expected to close in August 2019.
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Key Factors Affecting Results of Operations

The Group believes that the following factors have had and will continue to have a material effect on its
results of operations and financial condition. Because many of these factors are beyond its control and
certain of these factors have historically been volatile, past performance is not necessarily indicative of
future performance and it is difficult to predict future performance. In addition, important factors that could
cause its actual results of operations or financial condition to differ materially from those expressed or
implied below include, but are not limited to, the factors indicated in “Risk Factors”.

The Group’s results are impacted by the operational performance of its associated companies and joint ventures

The Group’s investments in associated companies and joint ventures account for a significant majority of the
Group’s non-current assets (FY 2019: 87%). The Group’s investments in associated companies and joint
ventures have historically been accounted for under the equity method for purposes of the Combined Carve-
out Financial Statements. However, for its segmental reporting, the Group proportionately consolidates its
share of the results of its associated companies and joint ventures in its reportable segments, which
management considers to be more reflective of the economic value of these investments. Proportionate
consolidation is a method of accounting whereby the Group’s share of each of the income and expenses of
associated companies and joint ventures is combined line by line with similar items in the Group’s operating
segments. Revenue and trading profit in the Group’s segmental review are presented on an economic-interest
basis and are accordingly not directly comparable to the Group’s combined revenue and trading profit
figures. See “Selected Financial and Other Information—Non-IFRS Financial Measures and APMs” for the
Group’s segmental revenue and trading profit on an economic-interest basis for the periods under review.

The Group’s segmental results are significantly impacted by the operational performance of its investments
in associated companies and joint ventures. The Group’s ownership stake in Tencent in particular accounted
for 73%, 77% and 79% of the Group’s revenue from continuing operations on an economic-interest basis
and 144%, 120% and 116% of the Group’s trading profit from continuing operations on an economic-
interest basis for FY 2017, FY 2018 and FY 2019, respectively. Tencent’s operational performance is
impacted by various factors, including its ability to increase the engagement and monetisation of its user
base, ability to develop, acquire and license content and applications, ability to maintain relationships with
strategic partners, ability to innovate and compete effectively and regulatory developments affecting the
internet and telecommunications industries. Changes in Tencent’s results would in turn have a significant
impact on the Group’s results. For example, Tencent’s revenues increased by RMB75 billion, or 32%, from
RMB238 billion in the year ended 31 December 2017 to RMB313 billion in the year ended 31 December
2018. As a result of this increase, the Group’s share of Tencent’s revenue grew by 20% from
US$12,024 million in FY 2018 to US$14,457 million in FY 2019 and, consequently, the Group’s total
revenue on an economic-interest basis grew by 17% from US$15,623 million in FY 2018 to
US$18,340 million in FY 2019. Similarly, Tencent’s net profit for the year increased by RMBS billion, or
11%, from RMB72 billion in the year ended 31 December 2017 to RMBS80 billion in the year ended
31 December 2018. As a result of this increase, the Group’s share of Tencent’s trading profit grew by 7%
from US$3,675 million in FY 2018 to US$3,929 million in FY 2019 and, consequently, the Group’s total
trading profit on an economic-interest basis grew by 11% from US$3,060 million in FY 2018 to
US$3,383 million in FY 2019.

Currency fluctuations

The Group’s reporting currency is the U.S. Dollar. The Group operates in countries and markets across the
world and the financial performance of the Group’s businesses are translated from their functional currencies
to U.S. Dollars resulting in significant exposure to foreign exchange volatility, primarily with respect to the
Hong Kong Dollar (and indirectly the Chinese Yuan Renminbi, owing to its interest in Tencent), Euro,
Brazilian Real, Russian Rouble, Indian Rupee, Polish Zloty and Romanian Lei. The Group is also exposed
to the South African Rand, albeit to a lesser extent. Fluctuations in these currencies against the
U.S. Dollar: (i) have in the past affected, and could in the future affect, the Group’s revenue, operating costs
and general business and financial condition; and (ii) effect the comparability of the Group’s performance
between financial periods. For example, the strengthening of the aforementioned currencies against the
U.S. Dollar negatively affected the Group’s year-on-year trading profit performance by US$48 million or 2%
in FY 2019 and positively by US$103 million or 5% in FY 2018.

The Group has limited transactional foreign exchange exposures as part of its normal operating activities as
most of its businesses operate as local businesses with revenue and expenses denominated in local currency.
Where the Group’s revenue is denominated in local currencies, a depreciation of the local currency against
the U.S. Dollar would adversely affect its earnings and its ability to meet its cash obligations. Many of the
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Group’s operations are in countries or regions where the local currency has fluctuated considerably against
the U.S. Dollar in recent years. Management is responsible for hedging the net position in the major foreign
currencies by using forward exchange contracts. The Group generally seeks to cover forward 100% of firm
commitments in foreign currency for a minimum of one year. See “Currency Policies” below.

While the Group’s local businesses do not face material foreign exchange risk, the Group is reliant on cash
extractions from its subsidiaries and associate investments to meet its central cash obligations, which
includes interest payments on U.S. Dollar- and Euro- denominated debt. In this regard the Group is most
sensitive to a devaluation in the Chinese Yuan Renminbi (the functional currency of Tencent’s subsidiaries
in the PRC), the Hong Kong Dollar (owing to its interest in and annual dividend from Tencent), the
Russian Rouble, the Polish Zloty and the Romanian Lei. As of 31 March 2019, 94% the Group’s net cash
reserves, including short-term investments, and 98% of the Group’s debt obligations were denominated in
U.S. Dollars and 2% of the Group’s net cash reserves, including short-term investments, and 1% of the
Group’s debt obligations were denominated in Euro.

The following table sets out historic exchange rates relative to the U.S. Dollar of the Group’s main
currencies.

Three months to Three months to
30 June 2019 30 June 2018 FY 2019 FY 2018 FY 2017
At At At At At
period- period- period- period- period-

Exchange rate end Average end Average end Average end Average end Average
South African Rand ..........c.cc...... 0.0710 0.0698 0.0728 0.0771 0.0690 0.0723 0.0845 0.0774 0.0745 0.0713
Euro ..o 1.1370 1.1252 1.1684 1.1816 1.1218 1.1537 1.2323 1.1786 1.0652 1.0940
Chinese Yuan Renminb 0.1456 0.1463 0.1510 0.1549 0.1490 0.1485 0.1594 0.1517 0.1452 0.1483
Brazilian Real........... 0.2596 0.2565 0.2579 0.2701 0.2548 0.2622 0.3026 0.3097 0.3202 0.3061

Indian Rupee ... 0.0145 0.0144 0.0146 0.0148 0.0145 0.0143 0.0154 0.0155 0.0154 0.0149
Polish Zloty..... 0.2679 0.2634 0.2672 0.2742 0.2606 0.2684 0.2922 0.2794 0.2517 0.2516
Russian Rouble ............ccccevrnenee 0.0158 0.0155 0.0159 0.0159 0.0152 0.0153 0.0175 0.0173 0.0178 0.0159

Significant acquisitions, disposals and investments

The Group’s strategy is to increase its revenue and profits through organic growth, supported by further
acquisitions as opportunities arise. Significant acquisitions and disposals by the Group can affect the
comparability of its financial results between reporting periods. For example, in the three months ended
30 June 2019, the Group received a 9.7% effective interest in Carousell through the contribution of its
subsidiary, Netrepeneur Connections Enterprises Inc. (Sulit), as well as cash with an aggregate value of
US$56 million. The Group also acquired a 100% effective interest in Wibmo for US$66 million as well as
a 73.3% effective interest in Red Dot for US$46 million. In FY 2019, the Group realised a gain on a
disposal of US$1.60 billion in connection with the sale of its 12% effective interest (11% fully diluted) in
Flipkart Limited which had been accounted for as an investment in an associate. Additionally, in FY 2018,
the Group disposed of approximately 6% of its interest in its associate, Tencent Holdings Limited, resulting
in a dilution gain of US$9.1 billion recognised in dilution gains/(losses) on equity-accounted investments
following the transaction, resulting in a cumulative net dilution gain of US$8.98 billion for the year on the
Group’s investment in Tencent. In addition, in FY 2018 the Group acquired a 23% effective interest (22%
fully diluted) in Delivery Hero SE for an aggregate investment of US$1.30 billion, which is accounted for
as an investment in an associate. In FY 2017, the Group disposed of its interest in Allegro.pl and Ceneo.pl,
realising a profit of US$1.94 billion. In the aggregate, the Group invested US$1.40 billion in acquisitions in
FY 2019 (FY 2018: US$1.98 billion and FY 2017: US$397 million) and realised a total of US$1.99 billion
in disposals in FY 2019 (FY 2018: US$9.90 billion and FY 2017: US$3.36 billion). For an overview of the
various significant acquisitions and disposals in FY 2019, FY 2018 and FY 2017, see note 2 of the Annual
Combined Carve-out Financial Statements and note 10 of the Interim Combined Carve-out Financial
Statements.

Marketing and technological development expenses

Marketing expenses are one of the most significant cost items for the Group, particularly for the Classifieds,
Payments and Fintech, and Food Delivery businesses. In markets where operations are ramping up or where
the businesses are attaining or defending leading positions, the Group invests heavily in marketing. The
Group also incurs significant technological development expenses to improve its platforms to provide users
with a more efficient and easier experience for user retention. It also facilitates users to communicate with
each other and, through word-of-mouth marketing in the online communities, drive organic growth in the
business.
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In the Classifieds business, marketing spend is significant where brand awareness is being driven,
specifically in less mature markets. Creating brand awareness increases users, both customers and sellers, of
the platforms, which ultimately improves the number of paying listers on the platforms. In FY 2017,
significant marketing spend was incurred in the U.S. as letgo drove market share as well as in less
established markets including Turkey. In FY 2018, marketing spend was reduced significantly as the
business focused on product improvement and user retention.

In FY 2018, the Payments and Fintech as well as the Classifieds businesses increased spend on the
development of their platforms. In the Classifieds business, machine learning and artificial intelligence are
being applied to enhance the user experience, coupled with investing in mobile apps for trading consumer
goods. Supporting these initiatives, the Classifieds business is investing in a standardised platform that is
able to provide users with a localised experience, which is expected to contribute to user retention. The
Payments and Fintech business has been investing in innovative technology, developed in-house as well as
through investments and strategic partnerships, that empower consumers and merchants to buy and sell
online more efficiently, as well as extending the reach of financial services, which is ultimately expected to
increase in the number of transactions processed.

In the Food Delivery business, brand awareness is an important driver of performance in terms of the
number of orders, gross merchandise value and the number of restaurants that sign up to participate on the
food delivery platforms. Increasing brand awareness through marketing initiatives and incentives such as
discount coupons increases the number of orders placed, which in turn positively impacts revenue
performance. In markets where there is a high share of satisfied customers, marketing expenses typically
decline as a large number of orders are generated from existing customers or from new customers referred
to the platforms by existing customers through word-of-mouth marketing. In markets that are ramping, such
as Latin America, marketing spend is increased to drive order volumes and expand the customer base.

Gross merchandise value in the Etail and Food Delivery businesses

GMV is a significant revenue driver in the Etail and Food Delivery businesses. See “Important
Information—Presentation of Financial and Other Information—Certain Operational Metrics”.

In the Etail business, GMV represents the value of all successfully closed transactions between users on the
platform. GMV provides a measure of the overall volume of transactions through the Etail platform, both
through first-party and third-party transactions. A large and active user base provides a sizable platform for
users to interact via the Group’s platforms and assists with user acquisition and retention. In the periods
under review, eMAG saw organic growth in GMV, especially in its core markets of Romania, Hungary and
Bulgaria, of 21% (nominal growth of 15%) in FY 2019, compared to organic growth of 32% (nominal
growth of 41%) in FY 2018 and organic growth of 34% (nominal growth of 30%) in FY 2017.

In the Food Delivery business, the number of orders placed and their frequency are key elements
underpinning GMV. In addition, average customer basket sizes, or value of average customer basket, also
impacts GMV. General economic conditions that prevail in specific markets impact average basket size, with
less developed markets typically showing smaller basket sizes. The quality of food and menu options also
influence basket size. Cumulative annualised GMV for the Group’s Food Delivery business, excluding
Delivery Hero’s German operations, grew by 65% in FY 2019 compared to FY 2018 and grew by 65% in
FY 2018 compared to FY 2017, including Delivery Hero’s German operations, compared to FY 2017. This
represented aggregate growth of the Delivery Hero, Swiggy and iFood businesses. Similarly, cumulative
annualised order volumes grew by 100% in FY 2019 compared to FY 2018 and grew by 65% in FY 2018
compared to FY 2017. Growth in FY 2019 was driven primarily by iFood and Swiggy. iFood’s order
volumes and GMV grew by 107% and 84%, respectively, compared to FY 2018. Additionally, Delivery
Hero’s order volumes grew by 49% during the year compared to FY 2018. Growth in FY 2018 was driven
primarily by Delivery Hero, whose order volumes grew by 47%, and iFood, whose order volumes grew by
116% year-on-year. iFood, in particular grew GMV by 111% year-on-year. This growth is underpinned by
increasing order volumes, average take rates and customer retention, making iFood the leading food delivery
platform in Latin America. In Brazil, iFood saw the number of restaurants, order numbers and GMV more
than doubling year-on-year.

Average monthly paying listers in the Classifieds business

The number of users of the Group’s internet platforms and mobile and communication services has a
significant impact on its operating results. This is particularly important for the Classifieds business. Listing
revenue is generated through advertising by listers on the Group’s platforms. Accordingly, the average
monthly paying listers is a significant driver. A large and active user base provides a sizable platform for
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users to interact via the various services that the Classifieds businesses offer. This assists with user
acquisition and retention. A large user base coupled with offerings that improve visibility of item listings
such that items have a better chance of standing out and selling faster increase the number of average
monthly paying listers. In FY 2019, the unique average monthly listers reached 27.1 million representing
24% growth compared to 21.8 million in FY 2018, which itself represented a 29% increase compared to
FY 2017. The Classifieds business managed to convert this into 3.3 million average monthly paying listers
in FY 2019 representing 33% growth compared to 2.5 million average monthly paying listers in FY 2018,
which itself represented a 30% increase compared to FY 2017. This growth in average monthly paying
listers was particularly driven by Avito in Russia, which grew by 15% year-on-year in FY 2018, and OLX
Poland, which grew by 22% year-on-year in FY 2018. This growth was largely driven by increased
investments by the Group to enhance service and product offerings in these businesses. See “Important
Information—Presentation of Financial and Other Information—Certain Operational Metrics”.

Total payments value in the Payments and Fintech business

Revenue in the Payments and Fintech business is generated through fees charged for processing transactions
based primarily on the volume of transactions processed through the payment platforms offered by the
Group. The payments technology provides a link between the merchant’s website to its processing network
and the merchant’s account, enabling merchants to accept online credit or debit card payments. The volume
of transactions is dependent upon, among other things, consumer spending patterns as well as the adoption
of digital payment methods by both merchant and consumer. For a discussion of these trends, see
“Business—Market Trends”. In FY 2019, average daily transaction increased by 44%, reaching 2.92 million
compared to 2.04 million in FY 2018, which itself was a 28% increase compared to 1.6 million in
FY 2017. This translated into a total payments value of US$30.1 billion in FY 2019, a 18% increase
compared to US$25.5 billion in FY 2018, which itself was a 53% increase compared to US$17 billion in
FY 2017. See “Important Information—Presentation of Financial and Other Information—Certain
Operational Metrics”™.

Seasonal trends

The Group’s overall business experiences some seasonality. Certain of its major subsidiaries experience
variations in business or economic activity depending on the season and around the occurrence of major
events. More than half of the Group’s revenue on an economic-interest basis is generated in the second half
of the fiscal year, and therefore growth rates in the first and second quarter may not be reflective of the
Group’s annual growth. The Etail businesses experience stronger results during winter, specifically around
religious holidays like Christmas. Other religious holidays, like Diwali, have a significant impact on Travel
businesses. In addition, sales events such as Black Friday for eMAG have also resulted in significant
increases in revenue. The Classifieds business follows similar trends as Etail. Within the Etail businesses,
56% of revenue was earned in the first half of the fiscal year in FY 2019 (FY 2018: 44%, FY 2017: 46%).
Within the Classifieds businesses, 46% of revenue was earned in the first half of the fiscal year in FY 2019
(FY 2018: 46%, FY 2017: 45%). The payment platforms also track similar seasonal trends, with around
48% of revenue being earned in the first half of the fiscal year in FY 2019 (FY 2018: 43%,
FY 2017: 45%). In the Food Delivery business, seasonality impacts the numbers of orders placed. Typically,
colder seasons with less daylight hours increase the likelihood of orders being placed. Further, religious
practices, such as observing the fast by Muslims during the month of Ramadan, have historically resulted in
fewer food orders being placed. During the periods under review, around a third of revenue in the Food
Delivery business was earned in the first half of FY 2018 and FY 2017 fiscal years. In FY 2019, 48% of
revenue from the Food Delivery business was earned in the first half of the year.

Discussion of Principal Operating Results Items
Revenue from contracts with customers

In the three months ended 30 June 2019, revenue of the combined Group comprised online sales of goods
revenue (39%), classifieds listings revenue (27%), payment transaction commissions and fees revenue (12%),
mobile and other content revenue (6%), food delivery revenue (8%), advertising revenue (3%) and other
revenue (5%). In FY 2019, revenue of the combined Group comprised online sales of goods revenue (45%),
classifieds listings revenue (23%), payment transaction commissions and fees revenue (12%), mobile and
other content revenue (6%), food delivery revenue (6%), advertising revenue (4%) and other revenue (5%).
The following provides a brief description of the Group’s revenue types:
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° online sales of goods revenue includes revenue earned from the Group’s online general retail, fashion
and other Etail trading platforms as well as revenue from the sale of goods on the Group’s Classifieds
platforms. Online sales of goods revenue is primarily generated by the eMAG businesses in the Etail
segment as well as Dubizzle and OLX India, the Classifieds businesses operating in the car sales
verticals.

° classifieds listings revenue includes revenue earned from listings of goods and services placed on the
Group’s online general, automotive and retail classifieds platforms.

®  payment transactions and commissions fees includes fees for facilitating transactions on the Group’s
facilitation and payments platforms, as well as fees from the extension of credit facilities.

° mobile and other content revenue includes revenues earned from the provision of online mobile app-
based services and content, ticketing and logistics services.

®  food delivery revenue includes revenues earned from online food ordering and delivery platforms.
° advertising revenue includes revenue for advertisements placed on the Group’s internet platforms.

° other revenue primarily includes travel-package revenue and commissions thereon and fees and
commissions earned from online-comparison shopping platforms.

Costs of providing services and sale of goods

The cost of providing services and sale of goods included costs of providing services and sale of goods,
costs of goods sold, marketing costs and staff costs.

The following provides a brief description of the Group’s various costs of providing services and sale of
goods:

®  platform/website hosting and warehousing costs include the costs of maintaining and hosting the
online platforms and applications on which the Group hosts its online businesses, as well as the
warehousing costs associated with the online Etail businesses.

° marketing costs include costs related to specific advertising and promotional campaigns for targeted
products and services, mainly in the Food Delivery business.

®  payment facilitation transaction costs include the costs associated with the facilitation of payment and
credit facilities.

Selling, general and administration expenses

These costs include fixed overhead costs, such as: (i) general business and brand advertising and marketing,
information system and public relations; (ii) staff and other costs related to the various businesses as well as
from the Group’s support functions like finance and accounting, human resources, etc.; and (iii) amortisation
and depreciation costs assigned to selling, general and administrative expenses.

Other gains/(losses) — net

Included in other gains/(losses) — net are: (i) profits and losses on any sales of assets; (ii) the fair-value
adjustment of financial instruments; (iii) impairment losses of goodwill and other intangible assets, property,
plant and equipment and other assets; and (iv) compensation received from third parties for impaired, lost or
stolen property, plant and equipment.

Share of equity-accounted results

These include results from investments in the Group’s associated companies and joint ventures, which are
accounted for under the equity method. Associated companies are those companies in which the Group
exercises significant influence but which it does not control or jointly control. Associated companies and
joint ventures principally comprise Tencent, Mail.ru, Delivery Hero and MakeMyTrip, in which as of
30 June 2019 the Group held 31.1%, 28.0%, 22.3% and 42.6% interests, respectively. See “Important
Information—Presentation of Financial and Other Information—Non-IFRS Financial Measures and
APMs—Economic interest”.

Dilution gains/(losses) on equity-accounted investments

These include the gains/(losses) recognised on the decrease in the Group’s shareholding in associated
companies and joint ventures. The decreases arise through partial disposals of shareholdings in associates or

117



joint ventures where the Group retains significant influence in the investee, the investee has undertaken
funding rounds in which the Group does not participate or if the investee issues shares in terms of their
employee share incentive schemes.

Gains on acquisitions and disposals

Gains on acquisitions and disposals arise on the sale of investments or where the Group loses control of a
subsidiary. In addition, the remeasurements of contingent consideration or previously held interests are also
recognised in gains on acquisitions and disposals. Acquisition-related costs are offset against these gains.

Comparison of Results of Operations for the three months ended 30 June 2019 and the three months ended
30 June 2018

The following discussion and analysis of the Group’s results of operations for the three months ended
30 June 2019 and the three months ended 30 June 2018 has been derived from, should be read in
conjunction with, and is qualified in its entirety by reference to the Combined Carve-out Financial
Statements, including the notes thereto, as well as the sections headed “Important Information—Presentation
of Financial and Other Information”, “Selected Financial and Other Information” and “Business”.

The following table sets forth the Group’s results of operations for the three months ended 30 June 2019
and the three months ended 30 June 2018.

Three months ended 30 June

2019 2018 % Change
(USS$ in millions)

Revenue from contracts with CUStOMETS ..........cceevevieviieniieiiecieeieeas 677 589 15%
Operating expenses
Cost of providing services and sale of goods.........cccceeveeriienirennnenne. (407) (324) 26%
Selling, general and administration eXpPenses ...........ocvevveeverveereenenne. (389) (322) 21%
Other gains/(10SSES)—NCt.......cceeriirieriieiieieeii et es — 17 (100)%
Total operating eXPenses .............ccceevueeruienieeieenienieenee e eeee e (796) (663) 20%
OPeErating loSS..........c.ooviiiiiiiiieiiieeie et (119) (74) 61%
INtEIESt TNCOME. .. .eouiiiiiiiiiiiiiieiiee ettt 62 58 7%
TNEETESE COST.eutiiiiiiiieiie ettt et et (51) (50) 2%
Other finance INCOME/(COSES)—NECL .....ocveevieeieieeiieierieeie e 17 66 (74)%
Share of equity-accounted results...........ccooviriiririienenienieeeeee 1,486 1,091 36%
Dilution gains/(losses) on equity-accounted investments ................... 1 (18) 106%
Net gains on acquisitions and diSposals ..........cccceevverieevieenieniieenieenns 20 — 100%
Profit before taxation........................oooiiiiiiiiii e 1,416 1,073 32%
TAXATION . 1. .tteeetietie ettt et ettt et et e e e staeebeebeestbeebeesabeenseenneennnas (21) %) 320%
Profit for the period ............c.coooiiiiiiiii e 1,395 1,068 31%

Attributable to:

Equity holders of the Group.........ccceevveririerieeieieeieieeeee e 1,432 1,082 32%
Non-controlling INEIESLS .......ccveeverurrierieeiieieeieieee et (37 (14) 164%
Revenue

Total revenue of the Group increased by US$88 million, or 15%, from US$589 million in the three months
ended 30 June 2018 to US$677 million in the three months ended 30 June 2019, primarily due to
Classifieds, Food Delivery, Payments and Fintech and, to a lesser extent, Etail. This increase was partially
offset by the Travel business which was disposed of during the previous period.

The Group operates in countries and markets across the world, resulting in significant exposure to foreign-
exchange volatility. This can have an impact on reported revenues and costs as they are generally
denominated in local currency. The financial performance of the Group’s businesses is accounted for in the
combined group in their respective functional currencies and translated to U.S. Dollars. The weakening of
certain currencies against the U.S. Dollar in the three months ended 30 June 2019 negatively affected the
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Group’s year-on-year performance by US$39 million, or 7%, through the translation impact, specifically in
the Classifieds, Payments and Fintech, Food Delivery and Etail businesses. Revenue growth expressed in
local currency, excluding acquisitions and disposals, of 24% was achieved in the three months ended
30 June 2019.

Online sales of goods revenue represented 39% and 40% of the Group’s total revenue in the three months
ended 30 June 2019 and the three months ended 30 June 2018, respectively.

The table below presents revenue by type for the periods indicated.

Three months ended 30 June

%
2019 2018 Change

(US$ in millions, except %s)
Revenue from contracts with customers by revenue type

Online sales of Z00dS FEVENUE .........cccvevieiiriieieiieie e 263 235 12%
Classifieds liStINgS TEVENUE.....c..ccueviieiriiriinienieietetetet ettt 185 146 27%
Payment transaction commissions and fees ...........coccoeveveririieiinieneeennn 84 72 17%
Mobile and other content reVenUe............eeuevueeierieiieeieeee e 44 36 22%
Food delivery TeVENUE .........cccuieiieriieeiieiieeee et 55 36 53%
Travel package revenue and COMMISSIONS .......c.ccvevvvereeeerreeeeenreeeesreeeeennes — 16 (100)%
AdVETtISING TEVEIUEC .....vvevtitieiiietieeieeieeteeteeeesteeseeeseeseeseessesseessesseessenseeseenns 23 24 4%
Comparison shopping commissions and fees ...........coceeeveriiiiniieneneennn. 11 10 10%
OthEr TEVENUE.......eieviiiiieeiieiie ettt ettt b et eeteeebeesaaessaeenneas 12 14 (14)%
Total combined revenue from contracts with customers..................... 677 589 15%

The following table sets out the Group’s revenue by geographic market for the three months ended 30 June
2018 and the three months ended 30 June 2019, as well as each line item expressed as a percentage of total
revenue of the combined Group for the period.

Three months ended 30 June

2019 2018
(US$ in millions, except %s)
G & o (o H PSRRI 8 1% 6 1%
BUFOPE....eoiiiiiiie e 453 67% 410 70%
ASIA i 72 11% 51 9%
Lating AMETICA .....ccuviiieeeeeeiiee e 123 18% 96 16%
(011 T3 SRR 21 3% 26 4%
Total combined revenue from contracts with customers 677 100% 589 100%
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The following table and discussion sets out the Group’s segmental revenue on an economic interest basis for
the periods indicated. For further information, see “—Presentation of Financial and Other Information”

above.
Three months ended 30 June
Growth in
local

2019 2018 currency'”
Segmental revenue (economic interest) (US$ in millions, except %s)
Ecommerce comprising:
——ClASSITICAS ..ottt e 284 189 31%
—Payments and Fintech............occooiiiiiiiiii e 96 87 19%
—F00d DElIVEIY ...cueeiiiiiiiieee e 129 88 48%
BRI e 249 371 14%
TTAVEL et 51 66 4%
e 11115 SRS USRS 72 54 21%
Total ECOMIMEICE ...........oocueiiiiiiiiiiiieieeiieiie ettt 881 855 23%
Social and Internet Platforms comprising:
T TEINCEIIE . as 3,890 3,548 16%
MATLIU et 76 69 15%
Total Social and Internet Platforms ..........................oeoeiiiiinn.. 3,966 3,617 16%
COTPOTALE SETVICES. . ueeeueiauieeeauieeeateetesteeteeteeneeeseeeeseeeeeseeenseseeenneeeens — (1) (100)%
Total segmental revenue (economic interest).................cccocveeneenne. 4,847 4,471 17%

(1) Represents change in local currency, excluding acquisitions and disposals. Refer to “Important Information—Presentation of Financial and
Other Information—Non-IFRS Financial Measures and APMs”.

Ecommerce segmental revenue

Total revenue in the Ecommerce segment on an economic interest basis increased by US$26 million, or 3%,
from US$855 million in the three months ended 30 June 2018 to US$881 million in the three months
ended 30 June 2019. In local currency, excluding acquisitions and disposals, revenue grew by 23%.
Classifieds, Payments and Fintech and Food Delivery as well as Etail contributed meaningfully to the
revenue growth as discussed further below. Various currency weaknesses relative to the U.S. Dollar had a
negative US$41 million, or 6%, effect on the U.S. Dollar reported revenue. The Group’s associate and joint
venture investments contributed US$204 million to Ecommerce revenue in the three months ended 30 June
2019, compared to US$265 million in the three months ended 30 June 2018. The decrease of
US$61 million, or 23%, was primarily due to disposal of Flipkart during FY 2019, resulting in a decreased
contribution from the FEtail business. This was partially offset by the strong growth performance from
Delivery Hero and Swiggy in Food Delivery . See “—Presentation of Financial and Other Information”
above.

Revenue in the Classifieds business increased by US$95 million, or 50%, from US$189 million in the three
months ended 30 June 2018 to US$284 million in the three months ended 30 June 2019. In local currency,
excluding acquisitions and disposals, revenue grew by 31%. Revenues from Avito, the Group’s European
markets as well as letgo contributed to revenue growth during the period. Frontier Car Group (which was
acquired during FY 2019) also performed well. Avito increased revenue by 23% in local currency, to
US$95 million as investment in enhanced product features and an improved customer experience yielded
stronger user engagement. OLX Brazil’s revenues grew 24%, with a strong performance in its cars and real
estate verticals, despite a slower macro-economic environment. Classifieds further expanded its convenient
transaction models to increase its market presence and enhance the consumer experience. In the convenient
transaction business model (see “Business—Segments—Ecommerce—Classifieds”), the Group takes a more
proactive role in the end-to-end customer experience and therefore, revenue is recognised on a gross basis,
i.e., the total value of the vehicle traded. The proportion of revenues derived from convenient transaction
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models increased from 3% in the three months ended 30 June 2018 to 23% in the three months ended
30 June 2019 as these businesses scaled ahead of expectations.

Revenue in the Payments and Fintech business increased by US$9 million, or 10%, from US$87 million in
the three months ended 30 June 2018 to US$96 million in the three months ended 30 June 2019. In local
currency, excluding acquisitions and disposals, revenue grew by 19%. This increase was largely driven by
the Group’s payments service provider (PSP) and credit businesses, which delivered 25% growth during the
period. This performance was partially offset by US$3 million lower revenue reported by associated
companies in the three months ended 30 June 2019 compared to the same period last year. Volumes
processed in the PSP business reached US$8.7 billion, representing growth of 29% in local currency
representing over 270 million transactions. Among Payments and Fintech business’ major markets, India was
the fastest growing and accounted for approximately half of the volumes processed. The Payments and
Fintech business continued to invest, and gain momentum, in building a credit platform in India. The Indian
credit portfolio, including minority investments, ZestMoney and PaySense, continued to scale, reaching
combined monthly loan issuances of over US$25 million at 30 June 2019.

Revenue in the Food Delivery business increased by US$41 million, or 47%, from US$88 million in the
three months ended 30 June 2018 to US$129 million in the three months ended 30 June 2019. In local
currency, excluding acquisitions and disposals, revenue grew by 48%. The online food delivery services
assets revenues continued to grow, with cumulative annualised GMV growth of 74% compared to the
previous period. iFood remains the clear leader in Brazil and holds competitive positions in Mexico and
Colombia. iFood’s orders and GMV grew 122% and 94%, respectively, compared to the same period in the
previous year. Swiggy’s order volumes increased by 200% and GMV by 163% compared to the same period
in the previous year. For its quarter ended 31 March 2019, Delivery Hero reported revenue growth from
continuing operations of 93% to €267 million and GMV growth of 55% to €1.5 billion, with order volumes
increasing by 55% to 125 million. Reported revenues were impacted by increased investment in customer
acquisition costs (including discounts and other incentives), which are netted against revenue in terms of the
Group’s accounting policies. The increase in customer acquisition costs impacted revenue growth rates by
39%, in local currency, excluding acquisitions and disposals.

Revenue in the Etail business decreased by US$122 million, or 33%, from US$371 million in the three
months ended 30 June 2018 to US$249 million in the three months ended 30 June 2019. In local currency,
excluding acquisitions and disposals, revenue grew by 14%. The Group disposed of its interest in equity-
accounted online retailer Flipkart during FY 2019 and, accordingly, the results for the three months ended
30 June 2018 include three months of Flipkart’s results while the three months ended 30 June 2019 do not
include any contribution from Flipkart. eMAG continued to outperform the market across its footprint, with
GMV growing 21% despite macro-economic challenges in Romania.

Revenue in the Travel business decreased by US$15 million, or 23%, from US$66 million in the three
months ended 30 June 2018 to US$51 million in the three months ended 30 June 2019. In local currency,
excluding acquisitions and disposals, revenue grew by 4%. The Group concluded its disposal of Tek Travel
Private Limited (TBO) in September 2018 and accordingly, the results for the three months ended 30 June
2019 do not include a contribution from this business. The Group’s share of MakeMyTrip revenues
remained stable during the period, with gross hotel bookings rising by 27% to US$1.4 billion in local
currency terms, standalone room nights increasing 27% and air-travel transactions growing by 10%
compared to the same period of the previous year.

The other ecommerce businesses primarily comprise the Movile mobile content business, the investments in
the Naspers Ventures associates and the Buscapé online-comparison shopping business. Revenue in the other
ecommerce businesses increased by US$18 million, or 33%, from US$54 million in the three months ended
30 June 2018 to US$72 million in the three months ended 30 June 2019. In local currency, excluding
acquisitions and disposals, revenue grew by 21%. Movile’s mobile content business in Brazil recorded
revenue growth of 22% in local currency, excluding acquisitions and disposals. The Naspers Ventures
associates business saw positive revenue growth of 43% in local currency, excluding acquisitions and
disposals, primarily as a result of the performance of SimilarWeb and Udemy. Buscapé recorded revenue
growth of 20% in local currency, excluding acquisitions and disposals.

Social and Internet Platforms segmental revenue

On an economic interest basis, total revenue from the Social and Internet Platforms segment increased by
US$349 million, or 10%, from US$3,617 million in the three months ended 30 June 2018 to
US$3,966 million in the three months ended 30 June 2019. In local currency, excluding acquisitions and
disposals, revenue grew by 16% during the period.
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The Group’s share of Tencent’s revenue grew from US$3,548 million in the three months ended 30 June
2018 to US$3,890 million in the three months ended 30 June 2019. In local currency, the Group’s share of
Tencent’s revenue grew by 16% during the period. Tencent’s revenues for the three months ended 31 March
2019 reached RMBS85.54 billion, an increase of 16% compared to the same period in the previous year.
During the period, revenues from value-added services increased by 4% to RMB48.97 billion, and online
games revenues were RMB28.51 billion, broadly stable compared to the first quarter of 2018. Social
networks revenues grew by 13% to RMB20.46 billion. The increase primarily reflected digital content
revenue growth from their live broadcast services and video-streaming subscriptions. Revenues from
Tencent’s fintech and business services increased by 44% to RMB21.79 billion. The increase was mainly
driven by their commercial payment and cloud services. Revenues from online advertising increased by 25%
to RMB13.38 billion and social and other advertising revenues increased by 34% to RMB9.90 billion. This
was mainly due to the increase in advertising revenues derived from Weixin Moments, Mini Programs and
QQ KanDian.

The Group’s share of Mail.ru’s revenue grew from US$69 million in the three months ended 30 June 2018
to US$76 million in the three months ended 30 June 2019. In local currency, the Group’s share of Mail.ru’s
revenue grew by 15% during the period. Mail.ru’s revenue for the three months ended 31 March 2019
reached RUB20.1 billion, a 22% increase compared to the same period in the previous year. In 2019,
Mail.ru changed the composition of the reporting segments in order to better reflect their strategy, the way
their business is managed and their units’ interconnection within its eco-system. The games segment, which
includes online gaming services, including MMO, social and mobile games, grew 26% for the period. The
communications and social segment, which includes email, instant messaging and portal, grew 11%
compared to the same period last year. This segment earns substantially all revenues from display and
context advertising. Mail.ru’s new initiatives segment grew over 100% for the quarter. This segment
primarily consists of food delivery services, ESforce eSports business, Youla classifieds along with other
services.

Operating Expenses
Costs of Providing Services and Sale of Goods

The costs of providing services and sale of goods increased by US$83 million, or 26%, from
US$324 million for the three months ended 30 June 2018 to US$407 million for the three months ended
30 June 2019. Costs of providing services and sales of goods as a percentage of revenue increased from
55% in the three months ended 30 June 2018 to 60% in the three months ended 30 June 2019.

Platform/website hosting and warehousing costs increased by US$21 million, from US$205 million in the
three months ended 30 June 2018 to US$226 million in the three months ended 30 June 2019. This
increase primarily related to warehousing costs at eMAG, which increased due to the continued warehouse
migration and continued improvements to their supply chain and platform. In addition, website hosting costs
in the Classifieds business increased as they continued to expand their global platform across regions as well
as through the acquisition of the Frontier Car Group.

Payment facilitation transaction costs increased by US$13 million from US$45 million in the three months
ended 30 June 2018 to US$58 million in the three months ended 30 June 2019. The increase primarily
related to the Payments and Fintech business, particularly in India, where the increased transaction volumes
with merchants resulted in increased transaction processing costs.

Marketing costs targeted to specific campaigns to promote services increased by US$4 million from
US$19 million in the three months ended 30 June 2018 to US$23 million in the three months ended
30 June 2019. These costs were primarily incurred by iFood in support of their investment strategy to
capture a larger food market opportunity.

Selling, General and Administrative Costs

Selling, general and administrative costs increased by US$67 million, or 21%, from US$322 million in the
three months ended 30 June 2018 to US$389 million in the three months ended 30 June 2019. Selling,
general and administrative costs as a percentage of revenue increased from 55% in the three months ended
30 June 2018 to 57% in the three months ended 30 June 2019.

Marketing costs decreased by US$1 million from US$46 million in the three months ended 30 June 2018 to
US$45 million in the three months ended 30 June 2019, primarily due to businesses in the Classifieds
segment scaling back on marketing and maintaining previous levels.
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Staff costs increased by US$44 million, or 26%, from US$172 million in the three months ended 30 June
2018 to US$216 million in the three months ended 30 June 2019, primarily due to increased salaries, wages
and bonuses resulting from annual increases as well as an increase in permanent staff (particularly in the
Classifieds as the business builds out its platform and iFood as the business continues to scale). Retention
option expenses increased by US$2 million as a result of acquisitions of businesses during the year. Share-
based compensation costs decreased by US$11million due to changes in valuation assumptions, including
share prices and volatility, as well as the impacts of allocations made and vesting of options.

Depreciation and Amortisation

Depreciation and amortisation in selling, general and administration expenses increased by US$13 million, or
45%, from US$29 million in the three months ended 30 June 2018 to US$42 million in the three months
ended 30 June 2019.

Depreciation and amortisation as a percentage of revenue increased to 6% in the three months ended
30 June 2019, compared to 5% in the three months ended 30 June 2018. Amortisation expenses for other
intangible assets increased by US$1 million, or 4%, from US$23 million in the three months ended 30 June
2018 to US$24 million for the three months ended 30 June 2019. Depreciation expenses increased by
US$12 million, or 200%, from US$6 million in the three months ended 30 June 2018 to US$18 million in
the three months ended 30 June 2019. The increase in depreciation expenses primarily related to the
capitalisation of leases, in terms of IFRS 16 Leases, which were previously classified as operating leases.
These capitalised leases related to the eMAG warehouses as well as Classified’s office buildings.

Other Gains/(Losses)—Net

Other gains/(losses)—net amounted to a net loss of US$nil in the three months ended 30 June 2019
compared to a net loss of US$17 million in the three months ended 30 June 2018. Other gains/(losses)—net
primarily in the three months ended 30 June 2018 related primarily to a convertible note that the Group
held in an investee, that it decided that it would not exercise due to the financial performance of the
investee.

Operating Loss

Operating loss increased by US$45 million, or 61%, from a loss of US$74 million in the three months
ended 30 June 2018 to a loss of US$119 million in the three months ended 30 June 2019. This was a
result of the combined effects of the factors described above.
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Trading Profit
The following table and discussion sets out the Group’s segmental trading profit on an economic interest
basis for the periods indicated. For further information, see ‘“—Presentation of Financial and Other

Information” above.
Three months ended 30 June

Growth in
local

2019 2018 currency'”
Segmental trading profit (economic interest) (USS$ in millions, except %s)
Ecommerce comprising:
——ClaSSIICAS ... 16 20 —%
—Payments and FIntech...........ccoecuveiiiiiiieiiiiiecec e (19) (13) 33)%
—FO0O0d DEIVEIY ...ecvviviiiiiiiciieie ettt (131) (16) (613)%
BRI (1 (36) 9%
TTAVEL et (7 (7 22%
o OMNET .t 41) (34) (15)%
Total ECOMMEICe ...........ccoooiiiiiiiiiiciie e (193) (86) 171)%
Social and Internet Platforms comprising:
) L5 (1S 4L R RUORRRRRE 1,196 1,143 11%
MAILTUL e et eae e — 7 (100)%
Total Social and Internet Platforms ..................c...cocoeeiiiiiinnnnnn. 1,196 1,150 10%
COTPOTALE SEIVICES. ..eevrerrrierierrreeieesireereeseestreesseesseessseesseeseseeseesseensses 3) %) 20%
Total trading profit (economic interest) .............c.ccoeveeriiininnnennne. 1,000 1,059 1%

(1) Represents change in local currency, excluding acquisitions and disposals. Refer to “Important Information—Presentation of Financial and
Other Information—Non-IFRS Financial Measures and APMs”.

Ecommerce segmental trading profit

Total trading loss in the Ecommerce segment on an economic interest basis increased by US$107 million, or
124%, from US$86 million in the three months ended 30 June 2018 to US$193 million in the three months
ended 30 June 2019. In local currency, excluding acquisitions and disposals, total trading loss in the
Ecommerce segment increased by 171%. Various currency strengths relative to the U.S. Dollar decreased
U.S. Dollar reported trading loss by US$9 million, or 10%. The Group’s associate and joint venture
investments contributed US$110 million to Ecommerce trading losses in the three months ended 30 June
2019, compared to US$64 million in the three months ended 30 June 2018. The increased contribution
reflects increased trading losses from MakeMyTrip in Travel and Delivery Hero and Swiggy in Food
Delivery, which were partially offset by the positive impact of the disposal of Flipkart during FY 2019.

The increase in the trading loss during the period was primarily driven by the Group investing more in the
Food Delivery business to grow its online food delivery capabilities.

The trading profit in the Classifieds business decreased by US$4 million, or 20%, from US$20 million in
the three months ended 30 June 2018 to US$16 million in the three months ended 30 June 2019. In local
currency, excluding acquisitions and disposals, trading profit was flat. The Group’s core businesses remain
strongly profitable with Avito and the Group’s European businesses recording trading profit margins in
excess of 55% and trading losses in letgo declined US$8 million year-on-year. The year-on-year decline in
trading profit was driven by the strong growth in the convenient transaction model (see
“Business—Segments—Ecommerce—Classifieds”) which, despite improving unit economics, is currently loss
making, higher share-based payment expenses driven by increases in the underlying valuations of the
Group’s businesses and continued investment in expanding Classified’s global technology infrastructure.

The trading loss in the Payments and Fintech business increased by US$6 million, or 46%, from
US$13 million in the three months ended 30 June 2018 to US$19 million in the three months ended
30 June 2019. In local currency, excluding acquisitions and disposals, trading losses increased by 33%.
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Trading losses increased primarily due to further investment to build out the credit business, primarily in
India.

The trading loss in the Food Delivery business increased by US$115 million, or 719%, from US$16 million
in the three months ended 30 June 2018 to US$131 million in the three months ended 30 June 2019. In
local currency, excluding acquisitions and disposals, trading losses increased by 613%. The Group continues
to increase its investment into the Food Delivery businesses. The opportunity in this market is allowing the
Group to invest in expanding the product, technology and ecosystems in the Food Delivery business.
Swiggy and iFood are investing in first party models and logistics, extending into new cities and increasing
the number of restaurants, as well as building out dark kitchens and private labels, diversifying into
convenience and developing new models.

The trading loss in the Etail business decreased by US$25 million, or 69%, from US$36 million in the three
months ended 30 June 2018 to US$11 million in the three months ended 30 June 2019. In local currency,
excluding acquisitions and disposals, trading losses increased by 9%. The Group disposed of its interest in
equity-accounted online retailer Flipkart during FY 2019 and, accordingly, the disposal of Flipkart
contributed to the decreased trading losses in the three months ended 30 June 2019. eMAG’s trading losses
remained flat as the trading profits from eMAG Romania were redeployed across the region to invest in
eMAG’s expansion markets, which are in earlier phases of development and are not yet profitable on a
stand-alone basis.

The trading loss in the Travel business remained flat at US$7 million in the three months ended 30 June
2018 and 30 June 2019. In local currency, excluding acquisitions and disposals, trading losses decreased by
22%. The impact of the disposal of the TBO business was offset by the improved performance by
MakeMyTrip.

The other ecommerce businesses primarily comprise the Movile mobile content business, the investments in
the Naspers Ventures associates and the Buscapé online-comparison shopping business. The trading loss in
the other ecommerce businesses increased by US$7 million, or 21%, from US$34 million in the three
months ended 30 June 2018 to US$41 million in the three months ended 30 June 2019. In local currency,
excluding acquisitions and disposals, trading losses increased by 15%. Movile’s mobile content business’s
trading losses decreased by 25%, in local currency excluding acquisitions and disposals. The Naspers
Ventures associates business’s trading losses decreased by 25% in local currency, excluding acquisitions and
disposals, which was primarily due to increased investments in equity-accounted entities which contributed
additional losses in the three months ended 30 June 2019. Buscapé’s trading losses in the three months
ended 30 June 2019 declined by 60%, in local currency, excluding acquisitions and disposals.

For further information and a reconciliation of trading profit to the nearest IFRS measure, see “Important
Information—Presentation of Financial and Other Information—Non-IFRS Financial Measures and APMs”,
“Selected Financial and Other Information—Non-IFRS Financial Measures and APMs” and “Selected
Financial and Other Information—Summary Segmental Data”.

Social and Internet Platforms segmental trading profit

Trading profit in the Social and Internet Platforms segment increased by US$46 million, or 4%, from
US$1,150 million in the three months ended 30 June 2018 to US$1,196 million in the three months ended
30 June 2019. In local currency, excluding acquisitions and disposals, trading profit grew by 10% during the
period.

Tencent’s revenue growth resulted in the Group’s share of their trading profit growing by 5% from
US$1,143 million in the three months ended 30 June 2018 to US$1,196 million in the three months ended
30 June 2019. In local currency, excluding acquisitions and disposals, the Group’s share in Tencent’s trading
profit grew by 11% during the period. For the three months ended 31 March 2019, Tencent non-GAAP
profit attributable to shareholders (Tencent’s measure of normalised performance) reached RMB28.47 billion,
an increase of 13% compared to the previous year. This increase was primarily due to increased revenues.

Despite Mail.ru’s revenue growth during the year, the Group’s share of their trading profit declined by 100%
from US$7 million in the three months ended 30 June 2018 to US$nil million in the three months ended
30 June 2019. In local currency, excluding acquisitions and disposals, the Group’s share of Mail.ru’s trading
profit declined by 100% during the period. This decline is largely as a result of additional costs primarily
related to marketing expenses in games and new investment costs incurred in the quarter.
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Finance Income/(Costs), Net

Net finance income decreased by US$46 million from an income of US$74 million in the three months
ended 30 June 2018 to an income of US$28 million in the three months ended 30 June 2019. Net interest
income increased by US$3 million from net interest income of US$8 million in the three months ended
30 June 2018 to net interest income of US$11 million in the three months ended 30 June 2019. Interest
expense increased by US$1 million, or 2%, from US$50 million in the three months ended 30 June 2018 to
US$51 million in the three months ended 30 June 2019. Interest income increased by US$4 million, or 7%,
from US$58 million in the three months ended 30 June 2018 to US$62 million in the three months ended
30 June 2019. Interest expense relates primarily to interest on the publicly traded bonds. Interest income
includes interest earned on bank accounts and short-term investments.

Other finance income decreased by US$49 million from an income of US$66 million in the three months
ended 30 June 2018 to an income of US$17 million in the three months ended 30 June 2019. The decrease
primarily relates to the remeasurement of written put option liabilities, where the remeasurement gain
decreased by US$6 million as well as the foreign exchange differences which decreased by US$43 million,
primarily related to the foreign exchange impacts on inter group balances.

Share of Equity-Accounted Results

The Group’s equity-accounted results in equity-accounted companies increased by US$395 million, or 36%,
from US$1,091 million in the three months ended 30 June 2018 to US$1,486 million in the three months
ended 30 June 2019 This growth was driven by Tencent and Delivery Hero, both of which reported
improved profitability during the period. Delivery Hero’s improved profitability resulted from gains
recognised on the disposal of their investments during the period. The disposal of Flipkart in May 2018
further supported the growth as losses were recognised for only part of the prior period, with no losses
reported in the three months to 30 June 2019. This growth was partly offset by increased losses from
Mail.ru as well as additional losses arising from Swiggy, as their results were reported for the full three-
month period to 30 June 2019.

The Group’s equity-accounted results in Tencent increased by US$286 million, or 25%, from
US$1,135 million in the three months ended 30 June 2018 to US$1,421 million in the three months ended
30 June 2019.

The Group’s equity-accounted results in Mail.ru decreased by US$13 million from US$3 million loss in the
three months ended 30 June 2018 to US$16 million loss in the three months ended 30 June 2019.

Dilution gains/(losses) on Equity-Accounted Investments

Dilution gains of US$1 million were recorded during the three months ended 30 June 2019 compared to
dilution losses of US$18 million in the three months ended 30 June 2018. The dilution gains in the three
months ended 30 June 2019 comprised dilutions mainly related to Tencent (US$15 million gain) and
BYJU’s (US$13 million loss), which arose from shares issued by share incentive schemes of equity-
accounted investments to their employees which resulted in the dilution of the Group’s interest in these
equity-accounted investments .

Net gains on Acquisitions and Disposals

Gains on acquisitions and disposals of US$20 million were recognised in the three months ended 30 June
2019, compared to US$nil in the three months ended 30 June 2018. In the three months ended 30 June
2019, a profit on the sale of investments of US$28 million was recognised. This related primarily to the
disposal of the Group’s investment in Sulit (US$25 million) as part of the Carousell transaction as well as
US$3 million in respect of the disposal of various of the Classified’s African assets to Jiji in Nigeria.

Gains on loss of control transactions recognised of US$17 million in the three months ended 30 June 2019
related to our investment in In Loco, where the Group did not participate in a funding round resulting in
the Group losing control in the investment.

Acquisition and disposal related costs increased from US$1 million in the three months ended 30 June 2018
to US$25 million in the three months ended 30 June 2019. The increase primarily relates to stamp duties
incurred in Hong Kong to restructure Ming He as part of Group’s reorganisation pursuant to the
Transaction. See “—Key Factors Affecting Results of Operations—Significant acquisitions, disposals and
investments” and note 2 of the Combined Carve-out Financial Statements.
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Taxation

Taxes increased by US$16 million from US$5 million in the three months ended 30 June 2018 to
US$21 million in the three months ended 30 June 2019. Current tax expense increased by US$3 million,
primarily due to, the improved profitability of certain of the businesses, in particular Avito, as well as
certain of the Payments and Fintech businesses. In addition, deferred tax income decreased by
US$12 million compared to the prior period. This decrease primarily relates to Avito and Movile which
reduced their deferred tax liabilities.

Profit for the year

As a result of the foregoing factors, net profit increased by US$327 million, or 31%, from
US$1,068 million during the three months ended 30 June 2018 to US$1,395 million in the three months
ended 30 June 2019.

Core Headline Earnings

Core headline earnings decreased by US$22 million, or 3%, from US$762 million during the three months
ended 30 June 2018 to US$740 million in the three months ended 30 June 2019, primarily due to
investment in Food Delivery, partially offset by the contribution of Tencent. For further information and a
reconciliation of core headline earnings, see “Important Information—Presentation of Financial and Other
Information—Non-IFRS  Financial ~Measures and APMs” and “Selected Financial and Other
Information—Non-IFRS Financial Measures and APMs”.

Non-Controlling Interests

Net losses attributable to non-controlling interests increased by US$23 million from a loss of US$14 million
in the three months ended 30 June 2018 to a loss of US$37 million in the three months ended 30 June
2019. Losses attributable to non-controlling interests primarily relate to Movile (US$27 million), B2C
(US$5 million), letgo (US$4 million) and various other investments. The three months ended 30 June 2018
included US$7 million profits attributable to the Avito non-controlling interest. Following the acquisition of
the non-controlling interests in Avito in FY 2019, no controlling interest is recognised in the current period.

Comparison of Results of Operations for FY 2019 and FY 2018

The following discussion and analysis of the Group’s results of operations for FY 2019 and FY 2018 has
been derived from, should be read in conjunction with, and is qualified in its entirety by reference to the
Combined Carve-out Financial Statements, including the notes thereto, as well as the sections headed
“Important Information—Presentation of Financial and Other Information”, “Selected Financial and Other
Information” and “Business”.
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The following table sets forth the Group’s results of operations for FY 2019 and FY 2018.

Fiscal Year

2019 2018 % Change
(US$ in millions)
Revenue from contracts with CUSTOMETS .......cccuvvieiiiiiiiieiiiiiiieeeeenns 2,654 2,303 15%
Operating expenses
Cost of providing services and sale of goods.........cccceeeevveriennnnnne. (1,596) (1,384) 15%
Selling, general and administration €Xpenses ..........cceeceereveerveennnnn (1,436) (1,507) 5)%
Other gains/(10SSES)—NECt.......ccieieriieieieeiieieeieeie e (40) 27 48%
Total operating eXPenSes...........c..cccveeueeriierieeneenierreeneeereesreeneeenenes 3,072) (2,918) 5%
OPerating loss.........oc.ooiiiiiiiiiiiieeeeee e (418) (615) 32)%
INEEIESt INCOME. .. .couiiiiiiiiiiieieeiiee et 265 34 679%
INEETEST COSL..utiintieiiiiiiieiit ettt ettt (200) (195) 3%
Other finance INCOME/(COStS)—NECL .....ocveevereieiieeieieieeie e 114 (330) (135)%
Share of equity-accounted results..........cocvverererenerieiincenieincnenennes 3,409 3,292 4%
Impairment of equity-accounted investments ..........c.coocceeeerereeneennen. (88) (46) 91%
Dilution gains/(losses) on equity-accounted investments ................... (182) 9,224 (102)%
Net gains on acquisitions and diSposals ..........cccceevveriercieenieniieenieenns 1,610 30 5,267%
Profit before taxation......................c.cooooiiiiiii 4,510 11,394 (60)%
TAXALIOM ..ottt (258) 39) 562%
Profit for the year ... 4,252 11,355 (63)%

Attributable to:

Equity holders of the Group........ccccoevveriieierienieieeieieeee e 4,307 11,485 (62)%
Non-controlling iNterests ..........ceevvereeiereriereriereeeee e (55) (130) (58)%
Revenue

Total revenue of the Group increased by US$351 million, or 15%, from US$2,303 million in FY 2018 to
US$2,654 million in FY 2019, primarily due to the performance of Classifieds, Food Delivery, Payments
and Fintech as well as Etail.

The Group operates in countries and markets across the world, resulting in significant exposure to foreign
exchange volatility. This can have an impact on reported revenues and costs as they are generally
denominated in local currency. The financial performance of the Group’s businesses is accounted for in the
combined group in their respective functional currencies and translated to U.S. Dollars. The weakening of
certain currencies against the U.S. Dollar in FY 2019 negatively affected the Group’s year-on-year
performance by US$207 million, or 9%, through the translation impact, specifically in the Classifieds,
Payments and Fintech and Etail businesses. Revenue growth expressed in local currency, excluding
acquisitions and disposals, of 25% was achieved in FY 2019.

Online sales of goods revenue represented 45% and 46% of the Group’s total revenue in FY 2019 and
FY 2018, respectively.

128



The table below presents revenue by type for the periods indicated.

Fiscal Year

2019 2018 % Change

(US$ in millions, except %s)
Revenue from contracts with customers by revenue type

Online sales of 00dS FEVENUE ........ccevuieiiiriieiiiieiere e 1,193 1,059 13%
Classifieds liStINGS TEVENUE.......cccueeruieeieeiieiieeieeniiesreeiee e esee e e 606 477 27%
Payment transaction commissions and fees...........ccocvevvrrieriireennennen. 309 257 20%
Mobile and other content revenue............ceeveveereeceerierieeierie e 159 141 13%
Food delivery TeVENUE ........cceeveriieieiieiieie et 159 115 38%
Travel package revenue and COMMISSIONS ..........ceceeveeeeeriierierieeienens 27 53 (49)%
AdVETtiSING TEVEINUEC .....cuuiiuietietieiieiieteeeteeeeteeeesteeneeseeeeesneeeeeneeneeneeas 100 98 2%
Comparison shopping commissions and fees ...........ccccevverviriecnennns 45 59 24)%
OFher TEVEIMUE. ......evitiiiitieieieiei ettt sttt et 56 44 27%
Total combined revenue from contracts with customers .............. 2,654 2,303 15%

The following table sets out the Group’s revenue by geographic market for FY 2018 and FY 2019, as well
as each line item expressed as a percentage of total revenue of the combined Group for the period.

Fiscal Year

2019 2018
(US$ in millions, except %s)
ATTICA oo 31 1% 13 1%
BULOPE ..t 1,895 71% 1,679 73%
ASTA it 215 8% 168 7%
Latin AMETICa .......covveieiiii e 423 16% 372 16%
OthET oo 90 3% 71 3%

Total combined revenue from contracts with
(8T 1) 1110 USSR 2,654 100% 2,303 100%
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The following table and discussion sets out the Group’s segmental revenue on an economic-interest basis for
the periods indicated. For further information, see “Important Information—Presentation of Financial and
Other Information” above.

Fiscal Year

Growth in
local

2019 2018 currency'”
Segmental revenue (economic interest) (US$ in millions, except %s)
Ecommerce comprising:
——ClLASSITIEAS ..ottt 857 614 37%
—Payments and Fintech............cccooiiiiiiiiii e 360 294 28%
—F00d DElIVEIY ...cueeiiiiiiiieee e 377 166 57%
BRI 1,529 1,838 19%
=TTV e 234 211 20%
e 11115 SRS USRS 239 219 19%
Total ECOMMEICE ........c..ovvviiiiiiiiiiieeieeeeeeeee e 3,596 3,342 26%
Social and Internet Platforms comprising:
e LS5 LS15) 1| SO USROS SU YR SUUSUUUPRURI 14,457 12,024 31%
MBI et 287 257 27%
Total Social and Internet Platforms .......................ccocoeiiiiiiinnnnn. 14,744 12,281 31%
COTPOTALE SETVICES...uveeuviauieteaueeteseieteeteeeeeteeneeeseeeeseeeneesseenseseeeneenneans — — —
Total segmental revenue (economic interest)..............cc.cccoeeeneenne. 18,340 15,623 30%

(1) Represents change in local currency, excluding acquisitions and disposals. Refer to “Important Information—Presentation of Financial
and Other Information—Non-IFRS Financial Measures and APMs”.

The following table sets out the Group’s segmental revenue on an economic-interest basis by geographic
market for FY 2018 and FY 2019, as well as each line item expressed as a percentage of total revenue of
the combined Group on an economic-interest basis for the period.

Fiscal Year

2019 2018

(US$ in millions, except %s)
Segmental revenue from continuing operations

ASTICA oo 31 —% 13 —%
BUTIOPE ..ttt 2,431 13% 2,006 13%
ASTA it 15,270 83% 13,097 84%
Latin AMETICaA .......oocvviieeiii e 469 3% 410 2%
(O30T SRR 139 1% 97 1%
Total segmental revenue (economic interest).......... 18,340 100% 15,623 100%

Ecommerce segmental revenue

Total revenue in the Ecommerce segment on an economic-interest basis increased by US$254 million, or
8%, from US$3,342 million in FY 2018 to US$3,596 million in FY 2019. In local currency, excluding
acquisitions and disposals, revenue grew by 26%. Classifieds, Payments and Fintech and Food Delivery as
well as Etail contributed meaningfully to the revenue growth as discussed further below. Various currency
weaknesses relative to the U.S. Dollar had a negative US$252 million, or 8%, effect on the U.S. Dollar-
reported revenue. The Group’s associate and joint venture investments contributed US$942 million to
Ecommerce revenue in FY 2019, compared to US$1,039 million in FY 2018. The decrease of
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US$97 million, or 9%, was primarily due to the disposals of Souq in the prior year and Flipkart during the
year, resulting in a decreased contribution from the Etail business. This was partially offset by the improved
performance from MakeMyTrip in Travel and Delivery Hero and Swiggy in Food Delivery. See “Important
Information—Presentation of Financial and Other Information”.

Revenue in the Classifieds business increased by US$243 million, or 40%, from US$614 million in
FY 2018 to US$857 million in FY 2019. In local currency, excluding acquisitions and disposals, revenue
grew by 37%. The revenues from OLX Brazil and OLX Poland as well as the Frontier Car Group (which
was acquired during the year) contributed to revenue growth during the period. Avito increased its revenue
28%, in local currency excluding acquisitions and disposals, to US$322 million as a result of investments in
enhanced product features and an improved customer experience which resulted in increased user
engagement during the period. OLX Brazil revenues grew by 44%, in local currency, excluding acquisitions
and disposals, following expanded monetisation in its cars vertical.

Revenue in the Payments and Fintech business increased by US$66 million, or 22%, from US$294 million
in FY 2018 to US$360 million in FY 2019. In local currency, excluding acquisitions and disposals, revenue
grew by 28%. This increase was largely driven by the Group’s PSP business. Volumes processed in the PSP
business reached US$30.1 billion representing growth of 29% in local currency representing over
900 million transactions. Among the Payments and Fintech business’s major markets, India was the fastest-
growing and accounted for approximately half of the volumes processed. The Payments and Fintech
business continued to invest in building a broader credit platform in India. Its LazyPay product reached
nearly 700,000 consumers in FY 2019. The Indian credit portfolio minority investments, ZestMoney and
PaySense, continued to grow, reaching combined monthly loan issuances of US$15 million as at 31 March
2019.

Revenue in the Food Delivery business increased by US$211 million, or 127%, from US$166 million in
FY 2018 to US$377 million in FY 2019. In local currency, excluding acquisitions and disposals, revenue
grew by 57%. The online food delivery services assets revenues continued to grow, with cumulative
annualised GMV growth of 65% compared to the previous year. iFood processed more than 17.4 million
orders in March 2019 in Brazil, compared to 7.6 million orders in the same month in the previous year,
with a network of over 66,000 active restaurants and 60,000 active drivers in Brazil. Swiggy’s annualised
order volumes increased by 320% compared to the previous year. During the year, Swiggy operated in over
130 cities with more than 85,000 restaurant partners. For its year ended 31 December 2018, Delivery Hero
reported revenue growth from continuing operations of 47% to €665 million, with order volumes increasing
by 49% to 369 million.

Revenue in the Etail business decreased by US$309 million, or 17%, from US$1,838 million in FY 2018 to
US$1,529 million in FY 2019. In local currency, excluding acquisitions and disposals, revenue grew by
19%. The Group disposed of its interest in equity-accounted online retailer Flipkart during FY 2019 and,
accordingly, the Group’s FY 2019 results include only seven months of Flipkart’s results for segmental
reporting purposes, reflecting its share of Flipkart’s earnings during the period to the date of disposal.
Additionally, eMAG’s GMV grew by 25% in Romania during the year.

Revenue in the Travel business increased by US$23 million, or 11%, from US$211 million in FY 2018 to
US$234 million in FY 2019. In local currency, excluding acquisitions and disposals, revenue grew by 20%.
MakeMyTrip revenues increased during the period, with gross hotel bookings rising by 17% in local
currency terms and stand-alone room nights increasing by 23% compared to the previous year. Air-travel
transactions by 29% during the year. As a result, the Group’s share of MakeMyTrip’s revenue increased by
30% compared to the previous year.

The other ecommerce businesses primarily comprise the Movile mobile content business, the investments in
the Naspers Ventures associates and the Buscapé online-comparison shopping business. Revenue in the other
ecommerce businesses increased by US$20 million, or 9%, from US$219 million in FY 2018 to
US$239 million in FY 2019. In local currency, excluding acquisitions and disposals, revenue grew by 19%.
Movile’s mobile content business in Brazil recorded revenue growth of 25% in local currency, excluding
acquisitions and disposals. The Naspers Ventures associates business saw positive revenue growth of 42% in
local currency, excluding acquisitions and disposals, primarily as a result of the performance of SimilarWeb,
Honor, Brainly and Udemy. Revenue growth was negatively impacted by the performance of Buscapé,
whose revenue declined by 10% in local currency, excluding acquisitions and disposals.
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Social and Internet Platforms segmental revenue

On an economic-interest basis, total revenue from the Social and Internet Platforms segment increased by
US$2,463 million, or 20%, from US$12,281 million in FY 2018 to US$14,744 million in FY 2019. In local
currency, excluding acquisitions and disposals, revenue grew by 31% during the period.

The Group’s share of Tencent’s revenue grew from US$12,024 million in FY 2018 to US$14,457 million in
FY 2019. In local currency, the Group’s share of Tencent’s revenue grew by 31% during the period.
Tencent’s revenues for the year ended 31 December 2018 reached RMB313 billion, an increase of 32%
compared to the previous year. During the year, Tencent’s revenues from value-added services increased
15% to RMB177 billion, with online games revenues growing 6% to RMB104 billion and social networks
revenues rising 30% to RMB73 billion. Online advertising revenues rose 44% to RMBS5S8 billion. Other
revenues (mainly payment and cloud-services revenues) rose 80% to RMB78 billion. Weixin and WeChat’s
combined monthly active users reached 1.1 billion. Tencent provides digital content to its users across online
media platforms, with total subscriptions exceeding 100 million in the year ended 31 December 2018.
Growth in Tencent’s advertising revenue grew during the year primarily due to connecting more advertisers
across its platforms with more accurate user targeting capabilities. Despite Chinese regulatory intervention in
the gaming space that had negatively impacted Tencent’s online games revenue growth, Tencent maintained
its leading position in the Chinese online games market and continued to grow its global presence. Tencent
extended its leadership in mobile payments in terms of active user accounts and number of transactions with
more than 1 billion payment transactions per day in the year ended 31 December 2018, primarily driven by
rapid growth in commercial payments, of which revenue and transaction volumes more than doubled in
2018.

The Group’s share of Mail.ru’s revenue grew from US$257 million in FY 2018 to US$287 million in
FY 2019. In local currency, the Group’s share of Mail.ru’s revenue grew by 27% during the period.
Mail.ru’s revenue for the year ended 31 December 2018 reached RUB75 billion, a 33% increase compared
to the previous year. Mail.ru’s advertising revenue continued to grow, with mobile advertising in social
networks remaining the fastest-growing area. Hustle Castle, a mobile game developed by Mail.ru, became its
largest game. War Robots and Warface continued to record solid growth and perform well. International
revenue accounted for over 63% of Mail.ru’s online games revenues in the year ended 31 December 2018.
Delivery Club remained the largest online food delivery platform in Russia with monthly active users
growing 67% in the year ended 31 December 2018 compared to the previous year. Mail.ru acquired the
remaining 80% of United Media Agency, an aggregator and distributor of digital content in Russia, during
the year. As at 31 December 2018, Mail.ru had the largest content subscription user base in Russia with
2.1 million paid and trial subscriptions.

Operating Expenses
Costs of Providing Services and Sale of Goods

The costs of providing services and sale of goods increased by US$212 million, or 15%, from
US$1,384 million for FY 2018 to US$1,596 million for FY 2019. Costs of providing services and sales of
goods as a percentage of revenue remained stable at 60% in both FY 2019 and FY 2018.

Platform/website hosting and warehousing costs increased by US$160 million, from US$1,139 million in
FY 2018 to US$1,299 million in FY 2019. This increase primarily related to warehousing costs at eMAG,
which increased due to the continued warehouse migration and continued improvements to their supply
chain and platform. In addition, website hosting costs in the Classifieds business increased as they continued
to expand their global platform across regions as well as through the acquisition of the Frontier Car Group.
iFood incurred additional costs as it expanded its footprint to reach more markets. Various other businesses,
including Movile, also incurred additional costs related to platform improvement projects. This increase was
partially offset by costs savings from the online travel business, Travel Boutique Online, which was
disposed of during FY 2019 and Markafoni, which was closed down in FY 2018.

Payment facilitation transaction costs increased by US$48 million from US$153 million in FY 2018 to
US$201 million in FY 2019. The increase primarily related to the Payments and Fintech business where the
increased transaction volumes with merchants resulted in increased transaction processing costs, driven by a
41% increase in the number of transactions processed.

Marketing costs targeted to specific campaigns to promote services remained stable at US$83 million in both
FY 2019 and FY 2018. These costs were primarily incurred by iFood in support of their order volume
growth, which increased by 107% during the year.
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Selling, General and Administrative Costs

Selling, general and administrative costs decreased by US$71 million, or 5%, from US$1,507 million in
FY 2018 to US$1,436 million in FY 2019. Selling, general and administrative costs as a percentage of
revenue decreased from 65% in FY 2018 to 54% in FY 2019.

Marketing costs decreased by US$88 million from US$309 million in FY 2018 to US$221 million in
FY 2019, primarily due to certain Classifieds businesses, including letgo, that scaled back their marketing
campaigns substantially during the year, as well as Additional reductions relating to scaling back the
Buscapé business’s operations.

Staff costs increased by US$61 million, or 8%, from US$752 million in FY 2018 to US$813 million in
FY 2019, primarily due to increased salaries, wages and bonuses resulting from annual increases as well as
an increase in permanent staff (particularly in the Classifieds and iFood businesses) which increased from
12,559 in FY 2018 to 15,078 in FY 2019. Retention option expenses increased by US$4 million as a result
of acquisitions of businesses during the year. Share-based compensation costs decreased by US$51 million
due to changes in valuation assumptions, including share prices and volatility, as well as the impacts of
allocations made and vesting of options.

Depreciation and Amortisation

Depreciation and amortisation in selling, general and administration expenses decreased by US$2 million, or
2%, from US$121 million in FY 2018 to US$119 million in FY 2019.

Depreciation and amortisation as a percentage of revenue decreased to 4% in FY 2019, compared to 5% in
FY 2018. Amortisation expenses for other intangible assets decreased by US$3 million, or 3%, from
US$97 million in FY 2018 to US$94 million for FY 2019. Depreciation expenses increased by
US$1 million, or 4%, from US$24 million in FY 2018 to US$25 million in FY 2019.

Other Gains/(Losses)—Net

Other gains/(losses)—net amounted to a net loss of US$40 million in FY 2019 compared to a net loss of
US$27 million in FY 2018. Other gains/(losses)—net primarily related to fair-value adjustments of
US$27 million in respect of the Kreditech convertible loan and Ingresso Rappido convertible bond, as
management do not expect to exercise the respective conversion options. In addition, US$6 million was
recognised in respect of the impairment of goodwill related to Agito (the eMAG business in Poland) and
Movile’s LBS business in Brazil, where results of operations lagged behind expectations due to adverse
competitive conditions. US$1 million was recognised as an impairment of other intangible assets relating to
intellectual property rights no longer used.

Operating Loss

Operating loss decreased by US$197 million, or 32%, from a loss of US$615 million in FY 2018 to a loss
of US$418 million in FY 2019 This was a result of the combined effects of the factors described above.
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Trading Profit

The following table and discussion sets out the Group’s segmental trading profit on an economic-interest
basis for the periods indicated. For further information, see “Important Information—Presentation of
Financial and Other Information”.

Fiscal Year

Growth in
local

2019 2018 currency'”
Segmental trading profit (economic interest) (US$ in millions, except %s)
Ecommerce comprising:
——ClASSITICAS ..ottt (6) (120) 107%
—Payments and Fintech............cccooiiiiiiiiii e 43) (64) 67%
—F00d DElIVEIY ...ccueeiiiiiiieet e (171) (30) (323)%
BT (101) (223) 13%
TTAVEL e 37 (61) 46%
T ORET e (194) (154) (23)%
Total ECOMMEICe ............c..oooiviiiiiiiieeie e (552) (652) 15%
Social and Internet Platforms comprising:
e 151615 1 | SN USSR URTN 3,929 3,675 16%
IMAILTU. ettt 23 51 (49)%
Total Social and Internet Platforms ...................c...c.ooovviiieennnn... 3,952 3,726 15%
COTPOTALE SETVICES...uueeueieuieeeeuieeesiiesteateeteeteeeesseeeesseeeesseesesseenneseens 17 (14) 57%
Total trading profit (economic interest) .................cccoocevinininnnn, 3,383 3,060 21%

(1) Represents change in local currency, excluding acquisitions and disposals. Refer to “Important Information—Presentation of Financial
and Other Information—Non-IFRS Financial Measures and APMs”.

Ecommerce segmental trading profit

Total trading loss from continuing operations in the Ecommerce segment improved by US$100 million, or
15%, from US$652 million in FY 2018 to US$552 million in FY 2019. In local currency, excluding
acquisitions and disposals, total trading loss from continuing operations in the Ecommerce segment
decreased by 15%. Various currency strengths relative to the U.S. Dollar decreased U.S. Dollar-reported
trading loss by US$22 million, or 3%. The Group’s associate and joint venture investments contributed
US$269 million to Ecommerce trading losses in FY 2019, compared to US$280 million in FY 2018. The
contribution remained flat as the positive impacts of the disposals of Souq in the prior year and Flipkart
during the year as well as reduced trading losses from MakeMyTrip were offset by the increased trading
losses from Delivery Hero and Swiggy in Food Delivery.

The decrease in the trading loss during the period was primarily driven by improved profitability in
Classifieds and the reduction of trading losses in the Etail, and Payments and Fintech businesses. This was
partially offset by the Group investing more in the Food Delivery business to grow its online food delivery
capabilities.

The trading loss in the Classifieds business decreased by US$114 million, or 95%, from US$120 million in
FY 2018 to US$6 million in FY 2019. In local currency, excluding acquisitions and disposals, trading loss
decreased by 107%. Excluding investments to scale letgo, the Classifieds business continued to post trading
profits, notably Avito, whose trading profit increased by 35% in local currency, excluding acquisitions and
disposals. letgo reduced its trading losses by 35% in local currency, excluding acquisitions and disposals
during the period.

The trading loss in the Payments and Fintech business decreased by US$21 million, or 33%, from
US$64 million in FY 2018 to US$43 million in FY 2019. In local currency, excluding acquisitions and
disposals, trading losses decreased by 67%. The Payments and Fintech business became profitable during the
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year achieving profitability in each of its core markets, including India. The Payments and Fintech
businesses across Europe, the Middle East and Africa as well as Latin America were merged during the
year, which resulted in significant cost savings.

The trading loss in the Food Delivery business increased by US$141 million, or 470%, from US$30 million
in FY 2018 to US$171 million in FY 2019. In local currency, excluding acquisitions and disposals, trading
losses increased by 323%. Trading losses increased in FY 2019 due to the Group investing further to grow
its food delivery businesses.

The trading loss in the Etail business decreased by US$122 million, or 55%, from US$223 million in
FY 2018 to US$101 million in FY 2019. In local currency, excluding acquisitions and disposals, trading
losses decreased by 13%. The Group disposed of its interest in equity-accounted online retailer Flipkart
during FY 2019 and, accordingly, its FY 2019 only included seven months of Flipkart’s results for
segmental reporting purposes, reflecting its share of Flipkart’s earnings during the period to the date of
disposal. Similarly, the disposal of Souq during FY 2018 contributed to the decreased trading losses in
FY 2019. eMAG’s profitability grew by 46% during the year as a result of higher gross profit margins.

The trading loss in the Travel business decreased by US$24 million, or 39%, from US$61 million in
FY 2018 to US$37 million in FY 2019. In local currency, excluding acquisitions and disposals, trading
losses decreased by 46%. This decrease was primarily due to improved performance by MakeMyTrip.

The other ecommerce businesses primarily comprise the Movile mobile content business, the investments in
the Naspers Ventures associates and the Buscapé online-comparison shopping business. The trading loss in
the other ecommerce businesses increased by US$40 million, or 26%, from US$154 million in FY 2018 to
US$194 million in FY 2019. In local currency, excluding acquisitions and disposals, trading losses increased
by 23%. Movile’s mobile content business’s trading losses increased by 21%, in local currency excluding
acquisitions and disposals. The Naspers Ventures associates business’s trading losses increased by 56% in
local currency, excluding acquisitions and disposals, which was primarily due to increased investments in
equity-accounted entities which contributed additional losses in FY 2019. Buscapé recorded trading losses in
FY 2019 slightly below those recorded in FY 2018.

For further information and a reconciliation of trading profit to the nearest IFRS measure, see “Important
Information—Presentation of Financial and Other Information—Non-IFRS Financial Measures and APMSs”,
“Selected Financial and Other Information—Non-IFRS Financial Measures and APMs” and “Selected
Financial and Other Information—Summary Segmental Data”.

Social and Internet Platforms segmental trading profit

Trading profit in the Social and Internet Platforms segment increased by US$226 million, or 6%, from
US$3,726 million in FY 2018 to US$3,952 million in FY 2019. In local currency, excluding acquisitions
and disposals, trading profit grew by 15% during the period.

Tencent’s revenue growth resulted in the Group’s share of their trading profit growing by 7% from
US$3,675 million in FY 2018 to US$3,929 million in FY 2019. In local currency, excluding acquisitions
and disposals, the Group’s share in Tencent’s trading profit grew by 16% during the period. For the year
ended 31 December 2018, Tencent non-GAAP profit attributable to shareholders (Tencent’s measure of
normalised performance) reached RMB77 billion, an increase of 19% compared to the previous year. As a
result of its increased revenue, Tencent incurred increased selling and marketing expenses, which increased
by 37% compared to the previous year, relating to services and products such as digital content services,
Fintech services and smart phone games. In addition, Tencent increased their expenditure on research and
development as well as staff costs as a result of their expanded business volume.

Despite Mail.ru’s revenue growth during the year, the Group’s share of their trading profit declined by 55%
from US$51 million in FY 2018 to US$23 million in FY 2019. In local currency, excluding acquisitions
and disposals, the Group’s share of Mail.ru’s trading profit declined by 49% during the period. This decline
is largely as a result of additional costs primarily related to marketing expenses as well as increased agent
and partner fees

Finance Income/(Costs), Net

Net finance income increased by US$670 million from a cost of US$491 million in FY 2018 to an income
of US$179 million in FY 2019. Net interest income increased by US$226 million from net interest costs of
US$161 million in FY 2018 to net interest income of US$65 million in FY 2019. Interest expense increased
by US$5 million, or 3%, from US$195 million in FY 2018 to US$200 million in FY 2019. Interest income
increased by US$231 million, or 679%, from US$34 million in FY 2018 to US$265 million in FY 2019.
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Interest expense relates primarily to interest on the publicly traded bonds. Interest income includes interest
earned on bank accounts and short-term investments. The increase during the period relates to interest
income for the full twelve months on the cash proceeds from the disposal of a 6% interest in Tencent by
the Group in March 2018, as well as the cash proceeds received in FY 2019 on the disposal of the Group’s
equity-accounted investment in Flipkart.

Other finance income increased by US$444 million from a cost of US$330 million in FY 2018 to an
income of US$114 million in FY 2019. The increase primarily relates to the remeasurement of written put
option liabilities, which were a remeasurement loss of US$252 million in FY 2018 compared to a
remeasurement gain of US$53 million in FY 2019, as well as positive foreign exchange translation impacts
primarily related to the fair-value measurement of forward exchange contracts and the cross-currency interest
rate swap as well as on the translation of assets and liabilities.

Share of Equity-Accounted Results

The Group’s equity-accounted results in equity-accounted companies increased by US$117 million, or 4%,
from US$3,292 million in FY 2018 to US$3,409 million in FY 2019 This growth was partly driven by
Delivery Hero and MakeMyTrip, both of which reported improved profitability during the year, resulting in
decreased losses being accounted for, as well as Silver Brazil reporting increased profits. The disposal of
Flipkart in May 2018 further supported the growth as losses were recognised for only part of the fiscal year.
This growth was partly offset by increased losses from Mail.ru as well as additional losses arising from
investments made during the year.

The Group’s equity-accounted results in Tencent increased by US$80 million, or 2%, from US$3,616 million
in FY 2018 to US$3,696 million in FY 2019. This increase was primarily due to Tencent’s revenue growth
from value-added services, online games and social networks, partially offset by impairments of certain
associates and joint ventures recognised by Tencent during the year ended 31 December 2018 of which the
Group’s share amounted to US$799 million for FY 2019. Online advertising revenues as well as payment
and cloud-services revenues further contributed to the growth, which was partially offset by additional
content and channel costs being incurred as well as increased costs for fintech services. Additionally, the
weakening of the average Chinese Yuan Renminbi exchange rate against the U.S. Dollar during FY 2019 by
2% contributed negatively to the growth in the Group’s share of equity-accounted results from Tencent.

The Group’s equity-accounted results in Mail.ru decreased by US$44 million from US$9 million profit in
FY 2018 to US$35 million loss in FY 2019. This decrease was primarily as a result of Mail.ru’s increased
costs from agent and partner fees as well as marketing expenses, partially offset by increased revenues as a
result of growth in its online gaming offering and mobile advertising in social networks.

Impairment of Equity-Accounted Investments

The Group had impairments of equity-accounted investments in FY 2019 of US$88 million, compared to
US$46 million in FY 2018. The impairment of equity-accounted investments in FY 2019 primarily related
to the investment in Kreditech focussed on providing consumer lending and financial services in the
Payments and Fintech business. The investment was impaired based on the performance and the opportunity
to leverage the investment in some core markets falling below management’s expectations. In addition, other
smaller Ventures investments were fully impaired based on their performance.

Dilution gains/(losses) on Equity-Accounted Investments

Dilution losses of US$182 million were recorded during FY 2019 compared to dilution gains of
US$9,224 million in FY 2018. The dilution losses in FY 2019 comprised dilutions related to Tencent
(US$136 million), Mail.ru (US$18 million), MakeMyTrip (US$10 million) and Delivery Hero
(US$18 million) which arose from shares issued by share incentive schemes of equity-accounted investments
to their employees which resulted in the dilution of the Group’s interest in these equity-accounted
investments.

Net gains on Acquisitions and Disposals

Gains on acquisitions and disposals of US$1,610 million were recognised in FY 2019, compared to
US$30 million in FY 2018. In FY 2019, a profit on the sale of investments of US$1,618 million was
recognised. This related primarily to the disposal of the Group’s equity-accounted investments in Flipkart
(US$1,584 million) and Coins.ph (US$5 million), as well as gains on the disposal of the online travel
business in India, Travel Boutique Online, (US$6 million), Uaprom, an Etail business in the Ukraine
(US$20 million) and US$3 million in respect of other smaller investments.
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Acquisition and disposal-related costs increased from US$13 million in FY 2018 to US$18 million in
FY 2019. See “—Key Factors Affecting Results of Operations—Significant acquisitions, disposals and
investments” and note 2 of the Annual Combined Carve-out Financial Statements.

Taxation

Taxes increased by US$219 million from US$39 million in FY 2018 to US$258 million in FY 2019.
Current tax expense increased by US$197 million, primarily due to the improved profitability of certain of
the businesses, in particular Avito, as well as certain of the Payments and Fintech businesses. In addition,
the current tax expense includes applicable withholding taxes related to the disposal of Flipkart. In addition,
deferred tax income decreased by US$22 million compared to FY 2018. This decrease primarily relates to
Avito as well as OLX’s U.S. Classifieds business.

Profit for the year

As a result of the foregoing factors, net profit decreased by US$7,103 million, or 63%, from
US$11,355 million during FY 2018 to US$4,252 million in FY 2019.

Core Headline Earnings

Core headline earnings increased by US$570 million, or 23%, from US$2,524 million during FY 2018 to
US$3,094 million in FY 2019, primarily due to increased profitability of many of the Ecommerce businesses
as well as the contribution of Tencent. For further information and a reconciliation of core headline
earnings, see ‘“Important Information—Presentation of Financial and Other Information—Non-IFRS
Financial Measures and APMs” and “Selected Financial and Other Information—Non-IFRS Financial
Measures and APMs”.

Non-Controlling Interests

Net losses attributable to non-controlling interests decreased by US$75 million from a loss of
US$130 million in FY 2018 to a loss of US$55 million in FY 2019. Losses attributable to non-controlling
interests primarily relate to Movile (US$50 million), Silver Indonesia (US$10 million), B2C (US$9 million),
eMAG (US$9 million), letgo (US$1 million) and various other investments, which were partially offset by
profits attributable to non-controlling interests in Avito (US$25 million).

Comparison of Results of Operations for FY 2018 and FY 2017

The following discussion and analysis of the Group’s results of operations for FY 2018 and FY 2017 has
been derived from, should be read in conjunction with, and is qualified in its entirety by reference to the
Combined Carve-out Financial Statements, including the notes thereto, as well as the sections headed
“Important Information—Presentation of Financial and Other Information”, “Selected Financial and Other
Information” and “Business”.
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The following table sets forth the Group’s results of operations for FY 2018 and FY 2017.

Fiscal Year

2018 2017 % Change
(US$ in millions)

Revenue from contracts with CUSTOMETS .......cccuvvieiiiiiiiieiiiiiiieeeeenns 2,303 1,835 26%
Operating expenses

Cost of providing services and sale of goods.........cccceeeevveriennnnnne. (1,384) (1,136) 22%

Selling, general and administration €Xpenses ..........cceceeevveerueennnnnn (1,507) (1,492) 1%

Other gains/(10SSES)—NECt.......ccieieriieieieeiieieeieeie e 27 (25) 8%
Total operating eXpPenses .............ccceevveeriierieenieenienieenee e eseeeneee s (2,918) (2,653) 10%
OPeErating loSS..........c.ooiiiiiiiiiiiiieie e (615) (818) (25)%
INtETESt TNCOME...c..eviniiiiteieieiieieie ettt 34 17 100%
INEETESt EXPEIISE ...enveeeeieiiieiteeite ettt et (195) (200) 3)%
Other finance iINCOME/(COSES)—NEL .....ccveecviererieiieiieiieeee e (330) (638) (48)%
Share of equity-accounted results...........ccoeeieriieecienieniiiecie e 3,292 1,857 77%
(Impairment)/reversal of impairment of equity-accounted
INVESTMEINLS ..euvivieiiieieieeiteet ettt ettt et e et et e eeeeeesaeeeesseensesseennenseans (46) 1 (4,700)%
Dilution gains/(losses) on equity-accounted investments ................... 9,224 (119) (7,851)%
Net gains on acquisitions and disposals ..........cccceveeveneiieniiiienenne. 30 249 (88)%
Profit before taxation...................ccccoeeiiiiiiiiiiie e, 11,394 349 3,165%
TAXALION. 1.ttt ettt ettt et et e ee e e s eaesne e neens 39) (11) 255%
Profit from continuing operations................cccccoociiiiiiiiiinienenees 11,355 338 3,259%
Profit from discontinued OPerations ............ceeeeeeereereenieneeneneeneenens — 2,062 (100)%
Profit for the year...........cc.ccoooiiiiiiiiii e 11,355 2,400 373%
Attributable to:

Equity holders of the Group..........ccceevievieevieeciiiieeee et 11,485 2,606 341%

Non-controlling INEETESES .....c.eevveirvvierieriieieerie et (130) (206) (B7N%
Revenue

Total revenue of the Group increased by US$468 million, or 26%, from US$1,835 million in FY 2017 to
US$2,303 million in FY 2018, primarily due to improved performance in the Classifieds, Etail, and
Payments and Fintech businesses.

The Group operates in countries and markets across the world, resulting in significant exposure to foreign
exchange volatility. This can have an impact on reported revenues and costs as they are generally
denominated in local currency. The financial performance of the Group’s businesses is accounted for in the
combined group in their respective functional currencies and translated to U.S. Dollars. The strengthening of
certain currencies against the U.S. Dollar in FY 2018 positively affected the Group’s year-on-year revenue
performance by US$114 million, or 5%, through the translation impact, specifically in the Classifieds and
Etail businesses. Revenue growth expressed in local currency, excluding acquisitions and disposals, of 33%
was achieved in FY 2018.

Online sales of goods revenue represented 46% and 51% of the Group’s total revenue in FY 2018 and
FY 2017, respectively.
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The table below presents revenue by type for the periods indicated.

Fiscal Year

2018 2017 % Change

(US$ in millions, except %s)
Revenue from contracts with customers by revenue type

Online sales of 00dS FEVENUE ........ccevuieiiiriieiiiieiere e 1,059 916 16%
Classifieds liStINGS TEVENUE.......cccueeruieeieeiieiieeieeniiesreeiee e esee e e 477 308 55%
Payment transaction commissions and fees...........ccocvevvrrieriireennennen. 257 141 82%
Mobile and other content reVENUE...........cccerveruerieieerieiieiieeeeeesenene 141 107 32%
Food delivery TeVENUE ........cceeveriieieiieiieie et 115 53 117%
Travel-package revenue and COMMISSIONS .......cceeveereeeeeriienienieeieees 53 116 (54)%
AdVETtiSING TEVEINUEC .....cuuiiuietietieiieiieteeeteeeeteeeesteeneeseeeeesneeeeeneeneeneeas 98 81 21%
Comparison shopping commissions and fees ...........ccccevverviriecnennns 59 73 19)%
OFher TEVEIMUE. ......evitiiiitieieieiei ettt sttt et 44 40 10%
Total combined revenue from contracts with customers .............. 2,303 1,835 26%

The following table sets out the Group’s revenue by geographic market for FY 2017 and FY 2018, as well
as each line item expressed as a percentage of total revenue of the combined Group for the period.

Fiscal Year

2018 2017
(US$ in millions, except %s)
ATTICA 1ot 13 1% 3 —%
BUIOPE ot 1,679 73% 1,334 73%
ASTA ot 168 7% 172 9%
Latin AMETICA ...cveeveeeieeieeiie et 372 16% 272 15%
OthET oo 71 3% 54 3%

Total combined revenue from contracts with
T8 T 1) 111 USSR 2,303 100% 1,835 100%
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The following table and discussion sets out the Group’s segmental revenue on an economic-interest basis for
the periods indicated. For further information, see “Important Information—Presentation of Financial and
Other Information”.

Fiscal Year

Growth in
local

2018 2017 currency'”
Segmental revenue from continuing operations (economic
interest) (US$ in millions, except %s)
Ecommerce comprising:
—ClaSSIIIEAS . .veevieeeii ettt ettt 614 419 34%
—Payments and Fintech............occoooiiiiiiiiii e 294 186 37%
—FO00d DEIVEIY ...ocviiviieiiiiiciieie ettt 166 54 117%
BT 1,838 1,594 15%
TTAVEL .t 211 123 29%
B 11115 S PSS 219 175 18%
Total ECOMMEICE ...........oovviiiiiiiiiiiceeieeeeeeeee e 3,342 2,551 35%
Social and Internet Platforms comprising:
Bl 151 51510 LRSS URSS 12,024 7,506 60%
IMATLIUL e 257 186 38%
Total Social and Internet Platforms ..........................ocoeiiiiin .. 12,281 7,692 60%
Segmental revenue from continuing operations (economic
INEETESE) ..ottt 15,623 10,243 51%
Segmental revenue from discontinued operations (economic interest) — 327 —
EIMINAtIONS ...ttt — (33) —
Total segmental revenue (economic interest)..............ccccceeeeneennne. 15,623 10,537 51%

(1) Represents change in local currency, excluding acquisitions and disposals. Refer to “/mportant Information—Presentation of Financial
and Other Information—Non-IFRS Financial Measures and APMs

The following table sets out the Group’s segmental revenue on an economic-interest basis by geographic
market for FY 2017 and FY 2018, as well as each line item expressed as a percentage of total revenue of
the combined Group on an economic-interest basis for the period.

Fiscal Year

2018 2017

(USS$ in millions, except %s)
External segmental revenue from continuing

operations

ATTICA oo 13 —% 3 —%
BUIOPE ettt 2,006 13% 1,529 15%
ASTA ottt 13,097 84% 8,304 81%
Latin AMETICaA ......oooveiiieiii e 410 2% 298 3%
OthET oo 97 1% 76 1%

Total external segmental revenue from continuing
operations (economic interest).............c.cccoeoeeriennenn. 15,623 100% 10,210 100%
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Ecommerce segmental revenue

Total revenue from continuing operations in the Ecommerce segment on an economic-interest basis increased
by US$791 million, or 31%, from US$2,551 million in FY 2017 to US$3,342 million in FY 2018. In local
currency, excluding acquisitions and disposals, revenue grew by 35%. Classifieds, Payments and Fintech and
Food Delivery all contributed meaningfully to the revenue growth as discussed further below. Various
currency strengths relative to the U.S. Dollar had a positive US$142 million, or 6%, effect on the
U.S. Dollar-reported revenue. The Group’s associate and joint venture investments contributed
US$1,039 million to Ecommerce revenue in FY 2018, compared to US$683 million in FY 2017. The
increase of US$356 million, or 52%, was primarily due to the performance of the Etail associates, in
particular Flipkart. See “Important Information—Presentation of Financial and Other Information”.

Revenue in the Classifieds business increased by US$195 million, or 47%, from US$419 million in
FY 2017 to US$614 million in FY 2018. In local currency, excluding acquisitions and disposals, revenue
grew by 34%. OLX Brazil delivered strong revenue growth. Avito’s enhanced user engagement and
expanded monetisation grew revenues 28% in local currency, excluding acquisitions and disposals, despite a
competitive operating environment. The European markets, led by Poland, Ukraine and Romania, accelerated
revenue growth on the back of expanded product offerings to sellers in key vertical categories. letgo in the
U.S. continued to gain traction with a significantly improved user experience on the platform. Annualised
monthly unique listers on the letgo platform increased by 45% compared to the previous year.

Revenue in the Payments and Fintech business increased by US$108 million, or 58%, from US$186 million
in FY 2017 to US$294 million in FY 2018. In local currency, excluding acquisitions and disposals, revenue
grew by 37%. This increase was largely driven by a 47% increase in transactions processed. Total payment
value exceeded US$25.5 billion, with India, the Group’s fastest-growing region, accounting for 47% thereof.
India was also the fastest-growing region with respect to payment volumes which increased by 84%
compared to the previous year. Payments and Fintech further expanded its offerings to a broader fintech
services business, including investing in credit scoring (through Kreditech) as well as a technology-driven
remittance (through Remitly) businesses.

Revenue in the Food Delivery business increased by US$112 million, or 207%, from US$54 million in
FY 2017 to US$166 million in FY 2018. In local currency, excluding acquisitions and disposals, revenue
grew by 117%. This increase represented the Group’s continued focus on online food delivery services. In
FY 2018, the Group acquired minority stakes in Delivery Hero and Swiggy. Delivery Hero continued to
build its leadership in more than 40 countries and increased revenue by 60% with order volumes growing
by 48% to 292 million for the year. Swiggy, a leading online food delivery company in India, saw healthy
increases in revenue and order volumes. In Latin America, iFood continued to grow order volumes, average
take rates and consumer retention metrics through additional investment, specifically in Brazil. iFood more
than doubled its revenue to US$117 million and recorded order volume growth of 116%. Cumulative
annualised GMV growth in the Food Delivery business was 65% and cumulative annualised order volumes
similarly rose by 65%.

Revenue in the Etail business increased by US$244 million, or 15%, from US$1,594 million in FY 2017 to
US$1,838 million in FY 2018. In local currency, excluding acquisitions and disposals, revenue grew by
35%. This increase is primarily due to the performance of eMAG, which continued to outpace market
growth across its footprint, with GMV increasing by 38%, particularly in Romania, Hungary and Bulgaria.
Flipkart, the Indian equity-accounted Etail investment, increased market share by growing GMV by 49%
year-on-year. The growth in revenue was partially offset by the disposal of certain investments during the
period, notably Souq in the Middle East and Konga in Nigeria, as well as the closure of Markafoni in
Turkey.

Revenue in the Travel business increased by US$88 million, or 72%, from US$123 million in FY 2017 to
US$211 million in FY 2018. In local currency, excluding acquisitions and disposals, revenue grew by 29%.
Following the merger of ibibo with MakeMyTrip in FY 2017, MakeMyTrip has solidified its position as the
leading online travel agency in India. Revenue growth was driven by growth in the airline ticketing, hotels
and packages businesses.

In January 2017, the Group disposed of its investments in Allegro.pl and Ceneo. These entities represented
the Group’s marketplace business. In FY 2017, revenue earned amounted to US$327 million. No revenues
were earned in FY 2018. The marketplace business is recognised as a discontinued operation by the Group.

The other ecommerce businesses primarily comprise the Movile mobile content business, the investments in
the Naspers Ventures associates and the Buscapé online-comparison shopping business. Revenue in the other
ecommerce businesses increased by US$44 million, or 25%, from US$175 million in FY 2017 to
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US$219 million in FY 2018. In local currency, excluding acquisitions and disposals, revenue grew by 18%.
Movile’s mobile content business in Brazil recorded revenue growth of 13% in local currency, excluding
acquisitions and disposals. The Naspers Ventures associates’ business saw positive revenue growth of 21%
in local currency, excluding acquisitions and disposals, primarily as a result of the performance of
SimilarWeb. Revenue growth was negatively impacted by the performance of Buscapé, whose revenue
declined by 12% in local currency, excluding acquisitions and disposals.

Social and Internet Platforms segmental revenue

On an economic-interest basis, total revenue from the Social and Internet Platforms segment increased by
US$4,589 million, or 60%, from US$7,692 million in FY 2017 to US$12,281 million in FY 2018. In local
currency, excluding acquisitions and disposals, revenue grew by 56% during the period.

The Group’s share of Tencent’s revenue grew from US$7,506 million in FY 2017 to US$12,024 million in
FY 2018. In local currency, excluding acquisitions and disposals, the Group’s share of Tencent’s revenue
grew by 56% during the period. Tencent grew its revenues in value-added services. For the year ended
31 December 2017, Tencent’s revenues of RMB238 billion were up 56% year-on-year. Revenues from
value-added services increased 43% to RMBI154 billion, with online games revenues growing 38% to
RMB98 billion and social networks revenue rising 52% to RMBS56 billion. Online advertising revenues rose
50% to RMB40 billion. Other revenues (mainly fintech and cloud services revenue) rose 153% to
RMBA43 billion. Tencent’s Weixin and WeChat platforms strengthened their “super-app” status, with the
combined monthly active users exceeding 1 billion as of the end of 2018. Tencent maintained its leading
position in the Chinese online games market and continued to grow its global presence. Tencent’s presence
in social media and utility platforms drove healthy growth in advertising revenues. The group extended its
leadership in mobile payments in terms of active user accounts and the number of transactions in China. Its
total daily payment transaction volume exceeded 1 billion for 2018, driven by rapid growth in commercial
payments. In addition to growing its core businesses organically, Tencent also makes strategic investments so
that the investee companies can focus their management attention and company resources on their own core
platforms, while capturing emerging opportunities in adjacent verticals through such investee companies.

The Group’s share of Mail.ru’s revenue grew from US$186 million in FY 2017 to US$257 million in
FY 2018. In local currency, excluding acquisitions and disposals, the Group’s share of Mail.ru’s revenue
grew by 18% during the period. Mail.ru’s revenue for the year ended 31 December 2017 was up 34% to
RUBS57 billion. Key drivers were online games and advertising. Mail.ru’s two largest games, Warface and
War Robots, performed well. The online games division expanded internationally and across new platforms.
International revenue accounted for almost half of its online games revenues. Mail.ru’s advertising revenues
benefited from shifts towards online platforms from other mediums as well as mobile and social networks.
Promo posts across Mail.ru’s social networks and its native in-feed video formats were the fastest-growing
advertising revenues during the period. VK continued to perform strongly with further growth in
engagement on both desktop and mobile, user numbers and new downloads. Advertising continued to
represent the bulk of its revenues during the period.

Operating Expenses
Costs of Providing Services and Sale of Goods

The costs of providing services and sale of goods increased by US$248 million, or 22%, from
US$1,136 million for FY 2017 to US$1,384 million for FY 2018. Costs of providing services and sales of
goods as a percentage of revenue decreased from 62% in FY 2017 to 60% in FY 2018.

Platform/website hosting and warehousing costs increased by US$172 million, from US$967 million in
FY 2017 to US$1,139 million in FY 2018. This increase primarily related to warehousing costs at eMAG,
which increased due to a warehouse migration and improving the supply chain, as well as technology
improvements related to their platform. In addition, website hosting costs in the Classifieds business
increased as they embarked on a global platform consolidation project. Various other businesses, including
iFood, Movile and Avito also incurred additional costs related to platform improvement projects. This
increase was partially offset by costs savings from Netretail Holding B.V. (Netretail) and Markafoni, which
businesses were disposed of and closed down, respectively.

Payment facilitation transaction costs increased by US$57 million from US$96 million in FY 2017 to
US$153 million in FY 2018. The increase is primarily related to the Payments and Fintech business where
the increased transaction volumes with merchants resulted in increased transaction processing costs, driven
by a 47% increase in transactions processed.
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Marketing costs targeted to specific campaigns to promote services increased by US$45 million from
US$38 million in FY 2017 to US$83 million. This increase was primarily related to iFood in support of
their order volume growth of 116% for the year.

Selling, General and Administrative Costs

Selling, general and administrative costs decreased by US$15 million, or 1%, from US$1,492 million in
FY 2017 to US$1,507 million in FY 2018. Selling, general and administrative costs as a percentage of
revenue decreased from 81% in FY 2017 to 65% in FY 2018.

Marketing costs decreased by US$243 million from US$552 million in FY 2017 to US$309 million in
FY 2018, primarily due to the merger of the ibibo travel business with MakeMyTrip, which is accounted for
as an investment in an associate, the disposal of Netretail (an online Etail business) and the closure of
Markafoni (the online fashion business in Turkey). In addition, letgo, the online Classifieds business, scaled
back its marketing campaigns in the U.S. substantially in FY 2018.

Staff costs increased by US$172 million, or 30%, from US$580 million in FY 2017 to US$752 million in
FY 2018, primarily due to increased salaries, wages and bonuses resulting from annual increases as well as
an increase in permanent staff, which increased from 10,739 in FY 2017 to 12,559 in FY 2018. Retention
option expenses increased by US$6 million as a result of acquisitions of businesses during the year. Share-
based compensation costs increased by US$68 million due to changes in valuation assumptions, including
share prices and volatility, offset by allocations made.

Depreciation and amortisation in selling, general and administration expenses decreased by US$3 million, or
2%, from US$124 million in FY 2017 to US$121 million in FY 2018. Depreciation and amortisation as a
percentage of revenue decreased to 5% in FY 2018, compared to 7% in FY 2017. Amortisation expenses
for other intangible assets decreased by US$7 million, or 7%, from US$104 million in FY 2017 to
US$97 million for FY 2018. Depreciation expenses increased by US$4 million, or 20%, from
US$20 million in FY 2017 to US$24 million in FY 2018.

Other Gains/(Losses)—Net

Other gains/(losses)—net amounted to a net loss of US$27 million in FY 2018 compared to a net loss of
US$25 million in FY 2017. Other gains/(losses)—net primarily related to the impairment of other intangible
assets of US$4 million, related to one of Avito’s brands no longer in use, and the impairment of other
assets of US$23 million. The impairment of the other assets mainly comprises a convertible note, which
management do not expect to be exercised, and the impairment of loans made to Konga, the Nigerian Etail
business which was disposed of.

Operating Loss

Operating loss decreased by US$203 million, or 25%, from a loss of US$818 million in FY 2017 to a loss
of US$615 million in FY 2018. This was a result of the combined effects of the factors described above.
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Trading Profit

The following table and discussion sets out the Group’s segmental trading profit on an economic-interest
basis for the periods indicated. For further information, see “Important Information—Presentation of
Financial and Other Information”.

Fiscal Year

Growth in
local

2018 2017 currency'”
Segmental trading profit from continuing operations (economic
interest)
Ecommerce comprising:
——ClaSSIICAS ..ottt e (120) (330) 59%
—Payments and Fintech............occooiiiiiiiii e (64) (69) 42%
—F00d DEIIVETY ...ouvieiiecieeiieceee ettt 30) 5 (260)%
B 51 1| E OO ORUSPPRRPRRRPRINt (223) (258) (13)%
TTAVEL ettt (61) (88) 21%
e 11115 SRRSO (154) (126) (15)%
Total ECOMMEICE ........c.ovvveiiiiiiiiiieeceeee e (652) (866) 24%
Social and Internet Platforms comprising:
) L5 (1= 4L S RRRUORRRRRRNE 3,675 2,701 34%
MAILTU et eae e e 51 60 (9%
Total Social and Internet Platforms ......................ccoooeiiiiiinnnnnn. 3,726 2,761 33%
COTPOTALE SETVICES...cutieuriaueeetauieeeseieteateeeeeteeeeeseeneesseeneesseesesseennenseans (14) (14) —%
Trading profit from continuing operations (economic interest)... 3,060 1,881 56%
Trading profit from discontinued operations (economic interest) ...... — 137 —%
Total segmental trading profit (economic interest)........................ 3,060 2,018 56%

(1) Represents change in local currency, excluding acquisitions and disposals. Refer to “Important Information—Presentation of Financial
and Other Information—Non-IFRS Financial Measures and APMs”.

Ecommerce segmental trading profit

Total trading loss from continuing operations in the Ecommerce segment decreased by US$214 million, or
25%, from US$866 million in FY 2017 to US$652 million in FY 2018. In local currency, excluding
acquisitions and disposals, total trading loss from continuing operations in the Ecommerce segment
decreased by 24%. Various currency strengths relative to the U.S. Dollar had a positive US$11 million, or
1%, effect on the U.S. Dollar-reported trading loss. The Group’s associate and joint venture investments
contributed US$280 million to Ecommerce trading losses in FY 2018, compared to US$201 million in
FY 2017. The increase of US$79 million, or 39%, was primarily due to the performance of the Etail,
Payments and Fintech, and Ventures businesses.

The decrease in the trading loss during the period was primarily due to Classifieds, and Payments and
Fintech.

The trading loss in the Classifieds business decreased by US$210 million, or 64%, from US$330 million in
FY 2017 to US$120 million in FY 2018. In local currency, excluding acquisitions and disposals, trading
loss decreased by 59%. Excluding the investment to scale letgo, the Classifieds business turned profitable in
FY 2018. The performance of the European markets resulted in trading profit nearly doubling for FY 2018.

The trading loss in the Payments and Fintech business decreased by US$5 million, or 7%, from
US$69 million in FY 2017 to US$64 million in