


Empowerment and sustainability

Media24 increased its score on the
department of trade and industry (DTI)
empowerment scorecard from 58 to 66,
making it a level-4 contributor with a 100%
recognition level. We are proud to have
received full marks on the enterprise
development and socio-economic
development elements of the scorecard.

A new subcommittee of the board was
formed during the year to monitor

occupational health, safety and
environmental aspects of the group.
Ms Ruda Landman is the chairperson.
(Refer to the governance section on
page 19 for more detail.)

Media24 will again prepare a sustainability
report in accordance with the Global
Reporting Initiative (GRI), application level C.
The report is available on the website

(www.media24.com).

Media24 is a diverse group with operations
across South Africa, some of which fall
under the management control of the
group as described in the review of
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we have increased our
empowerment scorecard

operations section of this annual report.
All South African businesses under the
operational control of Media24 or its
subsidiaries are included in the GRI report.

The official occupational health and safety
policy was reviewed during the year.
Annual health, safety and environmental
compliance audits were performed in the
last quarter of the financial year, with

no significant findings, but with
recommendations for improvements.
Infra-red scans of our buildings were also
performed as part of the annual audits, and
business continuity plans were reviewed.

Training is provided at various times during
the year for safety representatives. The
Print24 business, in particular, improved

its procedures.

Media24 stringently monitors injuries on
duty and lost time as a result of injured
employees, and strives to have as few
injuries as possible or deaths on duty.
Unfortunately, we lost colleagues during the
past year while they were on duty. Six of

our newspaper sellers were killed in motor
vehicle-related accidents. There were no
injuries at the fire incident at Paarl Gravure in
February. The Paarl Print fire, which occurred

later, after our financial year-end, resulted
in 13 deaths and four serious injuries. The
statistics can be found in the GRI report.

At Media24, limiting the impact on the
environment and the effective management
of occupational health and safety risks are
important objectives. It is important to all our
businesses to be useful in the communities
in which we operate.

Progress has been made in establishing our
carbon footprint, with the appointment of
specialist consultants who are conducting
appropriate assessments.

Diversity and employment equity

The company appointed its first black chief
executive, Mr Francois Groepe, with effect
from 1 July 2008. In management bands,
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Empowerment and sustainability

(continued)

grades C to E, an improvement of
employment equity representation from
31% to 34% black people was achieved.

About R15 million was spent on skills
development, of which 52% was spent on
black employees. The gender breakdown
of the skills development expenditure is
approximately 52%, made up of 30% spent
on black males and 22% on black females.

Of the 18 journalism bursaries awarded,

13 (72%) went to black students. Of the

22 learnerships, 12 went to black candidates
and 15 to women (including white women).
Media24 employed 62 interns of whom

56 (90%) were black candidates. Moreover,
39 were black women and 17 black males.

Wellness

The company has a wellness centre at its
Cape Town offices. Here employees are
offered a number of health services,

including hypertension and diabetes testing,
free HIV/Aids counselling and testing, and a
number of risk-control programmes. Ongoing

wellness support is also provided at clinics

throughout the company. The company also

embarked on a campaign to encourage
healthy eating habits amongst staff.

Serving our communities

Literacy and media training and
development remain the key focus areas for
Media24. Included in this year’s activities
were career expos and training for nearly
4000 learners in magazine and newspaper
editing and production.

Social networking and mobile platforms,
such as MXit, have been introduced to
communicate with students participating
in the various company-sponsored
educational projects.

Volunteerism proved popular amongst staff
members, who raised funds for and
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R15 million spent on
skills development

participated in many community projects
such as créches, community centres and
health facilities.

Festivals

Providing platforms for young emerging
artists and making the arts accessible to
disadvantaged communities remain part

of the objectives for Media24's sponsorship
of the arts. The company’s sponsorship of
the Soweto Festival in Gauteng and the
Suidoosterfees (festival) in the Western
Cape, in particular, has enabled many young
artists and emerging arts companies to

showcase their work and enabled
thousands of people to attend an arts
festival for the first time.

Empowerment initiatives

The Rachel's Angels Trust (Media24's
mentorship programme at Stellenbosch
University) is in its third year of operation.
This programme has assisted 222 learners

in 16 schools in the Western Cape. In essence
it involves mentors from Stellenbosch
University teaming up with grade 11 and

12 learners for a duration of two years. In
exchange for their commitment the mentors
receive shares in Welkom Yizani. Mentors and
learners attend various workshops, socials and
campus visits with the aim of exposing them
to campus life.
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Governance

The board of directors aspires to conduct
the business of the group with integrity.

It applies appropriate corporate governance
policies and practices in each company in
the group.

Media24 Holdings is a subsidiary of
Naspers (@ company listed on the JSE
Limited and the London Stock Exchange).
It consequently aims to comply, where
appropriate, with the guidelines contained
in the King Report on Corporate
Governance for South Africa 2002 (King II).

Media24 Holdings has an independent
board of directors, which has established
its own governance practices and
subcommittees that comply in the main
with applicable governance and regulatory
requirements.

The board’s audit and risk management
committee, the safety, health and
environmental committee, as well as
the human resources and nomination
committees fulfil key roles in ensuring
good corporate governance.

Planning of and reporting on the group’s
sustainability in all relevant areas, which
includes corporate social investments, has
been expanded.

The board has also established a safety,
health and environmental committee to
monitor developments and report on these
matters.

While the board believes that the
company’s level of compliance with the
appropriate governance requirements is
sufficient, it recognises that practices and
procedures can always be improved, and
therefore reviews progress annually.

During the past year the implications of
the Corporate Laws Amendment Act, 2006
(which was promulgated on 14 December
2007), were analysed. This resulted in a
review of the functions of the group’s audit
and risk management committee.

For the ensuing financial year Media24
Holdings will evaluate areas where
corporate governance can be strengthened.
The implications of the new Companies Act,
No. 71 of 2008, in South Africa (signed into
law on 8 April 2009), as well as the King Il
code on corporate governance (currently
under review), will also be analysed and the
appropriate steps taken.

Composition

Details of directors as at 31 March 2009 are
set out on pages 24 to 27 of this report.

Media24 Holdings has a unitary board,
which fulfils oversight as well as controlling
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functions. The board has a charter
evidencing a clear division of
responsibilities. The majority of board
members are non-executive, who are
independent of management, to ensure
that no one individual has unfettered
powers of decision-making and authority.
In addition, the roles of chair and chief
executive are separate for a clearly defined
division of responsibilities.

The chair

The chair is an independent, non-executive
director. He provides guidance to the board
as a whole and ensures that the board is
efficient, focused and operates as a unit.

He acts as facilitator at board meetings to
ensure a flow of opinions and attempts to
lead discussions to optimal outcomes in the
interest of good governance. He represents
the board in external communications in
consultation with the chief executive and
the chief financial officer.

The chief executive

The chief executive reports to the board
and is responsible for the day-to-day
business of the group and the
implementation of policies and strategies
approved by the board. Chief executives of
the various businesses in the Media24
group assist him in this task. Board authority
conferred on management is delegated

Governance

(continued)

through the chief executive, in accordance
with approved authority levels.

Appointments to the board

The board has adopted a policy on the
procedures for the appointment and
orientation of directors. The nomination
committee periodically assesses the skills
represented on the board by non-executive
directors and determines whether these
meet the company’s needs. Annual
self-evaluations conducted by the board
and its subcommittees also assist with this.
Directors are invited to contribute to the
identification and nomination of potential
candidates. Members of the nomination
committee, who are all independent,
propose suitable candidates for
consideration by the board. A“fit and
proper” evaluation is performed for each
candidate identified.

Retirement and re-election of directors

One third of the directors retire annually.
This year Prof G J Gerwel and Messrs

S S de Swardt, L P Retief and J J M van Zyl
will retire, but are available for re-election as
directors. Dr W G James resigned as a director
due to him standing for a political office.

Orientation and development

An induction programme is held for new
members of the board and of key
committees, specifically tailored to the needs
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Governance
(continued)

of the individual appointees. This involves
industry and company-specific orientation,
such as company visits and meetings with
senior management, to facilitate an
understanding of operations. The company
secretary assists the chair with induction and
orientation of directors, including arranging
specific training, if required.

The company will continue director
development to build on expertise and
develop an understanding of the businesses
and the markets in which it operates.

Conflicts of interest

Media24 Holdings has adopted formal
procedures that deal with the management
of potential conflicts of interest to ensure
that candidate directors, as well as existing
directors, are free of conflicts of interest
between the obligations they have to the
company and their private interests.

Any interest in contracts with the
company must be formally disclosed and
documented. Directors must also adhere
to a formal policy in respect of the trading
of securities of its ultimate holding
company, Naspers.

Independent advice

Individual directors may, after consulting
with the chair or the chief executive, seek
independent professional advice, at the

expense of the company, on any matter
connected with the discharge of their
responsibilities as directors.

Role and function of the board

The board has adopted a charter setting out its

responsibilities. Among other obligations, it:
provides strategic direction to the
company and is responsible for the
adoption of strategic plans (such strategies
and plans being expected to originate in
the first instance from management)
approves the annual business plan and
budget compiled by management, for
implementation by management
retains full and effective control over the
company and monitors management in
the implementation of the approved
annual budget and strategies
appoints the chief executive, who is
accountable to the board
approves the company’s financial
statements and is responsible for the
integrity and reasonable presentation thereof
assesses the viability of the company and
the group on a going-concern basis
determines the company’s external
communications policy
determines director selection (with due
consideration to shareholder
arrangements), orientation and evaluation
ensures that the company has the
appropriate risk management, internal
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controls and regulatory compliance
procedures in place and that it
communicates with share owners and
relevant stakeholders openly and
promptly, with substance prevailing
over form

establishes subcommittees of the board
with clear terms of reference and
responsibilities, as and when appropriate
defines levels of materiality and
delegates specific matters with the
necessary written authority to
subcommittees of the board and
management

monitors the non-financial aspects
relevant to the business of the company
considers and, if appropriate, approves
the declaration of dividends to share
owners, and

reviews its own performance (as a
whole), the performance of individual
directors, management and
subcommittees of the board.

Board meetings and attendance

The board meets regularly, at least four
times a year, as well as when circumstances
require. The board held five meetings
during the past financial year.

The company secretary acts as secretary to
the board and its subcommittees and
attends all meetings. Details of attendance

Governance
(continued)

at the meetings are provided in the table
on page 27 of this annual report.

While the whole board remains accountable
for the performance and affairs of the
company, it delegates to board
subcommittees and management certain
functions to assist it to properly discharge
its duties. Appropriate structures for those
delegations are in place, accompanied by
monitoring and reporting systems.

Each subcommittee acts within agreed,
written terms of reference. The chair of each
subcommittee reports at each scheduled
meeting of the board and minutes of
subcommittee meetings are available to
the board on request.

The chair of each subcommittee is a
non-executive director and is required to
attend annual general meetings to answer
questions raised by shareholders. The
established board subcommittees are as
follows:

Audit and risk management committee

This committee, chaired by Prof Rachel Jafta,
comprises only non-executive independent
directors. All members are financially literate
and possess substantial business and
financial expertise.
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The committee held three meetings during
the past financial year. Details of attendance
at meetings of the members of this
subcommittee are provided in the table on
page 27 of this annual report.

Both the internal and the external auditors
have unrestricted access to the committee
through the chair. The internal and external
auditors may also report their findings to the
committee with members of executive
management not in attendance.
The chief executive and the chief financial
officer attend the audit and risk
management committee meetings by
invitation. The scope of the responsibilities of
this committee includes risk management.
Among others, the main responsibilities of
the audit and risk management committee
are to:
address all matters required to be dealt
with by an audit committee in terms of
the South African Companies Act
review and recommend to the board for
approval the company’s annual financial
statements
receive and evaluate the external auditor’s
plans, reports and findings
evaluate the internal auditing and risk
management functions, including their
charter, activities, scope, adequacy,
effectiveness and costs, and approve the
annual plans and any material changes
thereto

evaluate procedures and systems
(including, without limitation, internal
controls, disclosure controls and
procedures and information systems)
introduced by management

review alleged breaches of internal
controls and/or the code of ethics
reported through the anonymous
whistle-blower facility

determine the principles for the use of
the external auditor for non-audit services
and approve non-audit services according
to these principles, and

evaluate the effectiveness of the
committee.

Human resources committee

This committee, chaired by Mr Ton Vosloo,
comprises only independent non-executive
directors. Executive directors and other
members of management attend meetings
by invitation. The committee met four times
during the financial year. Details of
attendance at meetings of the members of
this subcommittee are provided in the table
on page 27 of this annual report.

Among others, the main responsibilities of

the human resources committee are to:
determine the company’s general policy
on remuneration and specific philosophy
regarding the remuneration of executive
leaders, including share-based incentive
schemes

Media)24 Media24 Holdings (Proprietary) Limited



annually appraise the performance of the
chief executive and review and approve
remuneration packages of executive leaders,
including bonus incentive schemes
regularly review the company’s code of
business ethics

approve senior appointments, promotions of
senior members of the executive as well as
submitting proposals to the board in relation
to the appointment of editors, and review
succession plans for these senior positions
evaluate cases of unethical business
behaviour, if any, by senior managers and
executives of the company

review employment equity and skills
development plans, and

fulfil delegated obligations with respect

to the Media24 share scheme, including

the appointment of trustees and the
compliance officer as well as approving
amendments to the share incentive

scheme of the group.

Nomination committee

This committee is chaired by Prof G J Gerwel

and comprises only independent non-executive
directors. Executive directors and other members
of management attend meetings by invitation.
This committee met four times during the
financial year. Details of attendance at meetings of
the members of this subcommittee are provided
in the table on page 27 of this annual report. The
main responsibilities of the nomination
committee are to:
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annually review the effectiveness of the
corporate governance guidelines and
charter of the board

make recommendations to the board on
the structure, size and composition of the
board

evaluate the performance of the board,
subcommittees of the board, directors
and the chair

make recommendations to the board on
the appointment of new directors, and
annually review the general level of
remuneration for directors, as well as
board committees.

Safety, health and environmental committee

This committee, which was established in
2008, held its first meeting in November
2008 and is chaired by Ms Ruda Landman.
The committee comprises four members
(two from the combined boards of Media24
Holdings and Media24 Limited ("“Media24")
and the other two members from the
Naspers board). Three members are
independent, non-executive board
members and one a non-executive director.
Details of attendance at meetings of the
members of this committee are provided in
the table on page 27 of this report. The main
responsibilities of this committee are to:
approve the framework, policies and
guidelines for environmental, health and
safety management



Governance
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review and monitor the implementation
of the group’s environmental, health and
safety policies

monitor key indicators on accidents and
incidents

review compliance by the company with
policies, guidelines and appropriate local
and international standards and relevant
local laws in environmental, health and
safety matters, and

review the annual reporting in respect of
environmental, health and safety matters.

Executive committee

The executive committee is chaired by an
independent, non-executive director, Prof

G J Gerwel, and all members are independent,
non-executive board members. The
meetings are attended by executive
management by invitation, as appropriate.

This committee acts on behalf of the board
when the board is not in session, within the
powers granted by the articles to the
directors, subject to statutory restrictions.

Discharge of responsibilities

The board has determined that all the
subcommittees discharged their
responsibilities for the year under review in
compliance with their terms of reference.

The company secretary is responsible for
providing the board with guidance on the
discharge of its responsibilities in terms of
legislation and regulatory requirements.

Directors have unlimited access to the advice
and services of the company secretary. The
company secretary plays an active role in the
company’s corporate governance and
business ethics management process, and
ensures that, in accordance with the
pertinent laws, the proceedings and affairs of
the board, the company itself and, where
appropriate, shareholders are properly
administered. The company secretary
monitors directors’ dealings in securities and
ensures adherence to closed periods for
share trading of the company’s ultimate
holding company, Naspers.

Ms Lurica Klink replaced Dr George Coetzee,
who retired as the company secretary of
Media24 Holdings and Media24, as company
secretary on 1 March 2009.

The identification of risks and their
management form part of each business
unit’s business plan. These are assessed by
the board annually.

At present the following major risks are
evident, among a wide range of related
exposures:
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Political and market developments

The Media24 Holdings group is sensitive to
global and domestic political and other
events that may influence the global and
domestic economy.

Competition and technical innovations

The group operates in a competitive and
ever-changing market. Technology and
innovation forms an integral part of its
operations. Several print products may be
diminished by internet rivals. The group
devotes significant resources to analyse
emerging trends in technology and
consumer demand, and to the development
of new products and services that it believes
will be to the advantage of its shareholders.
Some of these projects may not deliver the
expected results, due to judgement errors or
unforeseen changes in the industry,
economy or political environment.

Currency fluctuations

The group reports in South African rand, the
exchange rate of which may vary relative to
other currencies. The movements of this
currency could have a negative or positive
impact on our operating expenses and cash
flow as significant volumes of paper and
technical equipment is imported. The group
applies a hedging policy, which is reviewed
from time to time.

Governance
(continued)

Electricity and technological failures

The production and distribution of the
group’s products depend on constant and
high-quality electricity supply. South Africa’s
economic growth in the short term places
pressure on the limited sources of electricity.
The group has taken measures to lessen the
impact of power failures (eg by installing
generators and uninterrupted power supply
facilities), but protracted power failures will
have a negative impact on revenues and
costs. The group utilises advanced
technologies in its production and
distribution processes that is dependent on
the continuous supply of fixed and mobile
communication networks.

Damage or malfunction or fires in the printing
environment could disrupt circulation of print
media and decrease revenue. This risk is
partially mitigated by short-term insurance
cover and business continuity plans.

The company has a system of internal
control, based on the group’s policies and
guidelines, in all material subsidiaries,
associates and joint ventures under its
control. A risk manager and the internal
auditors monitor the functioning of the
internal control systems and make
recommendations to management and to
the audit and risk management committee.
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The external auditor considers elements of
the internal control systems as part of his
audit and communicates deficiencies when
identified.

All internal control systems do, however, have
shortcomings, including the possibility of
human error and the evasion of and
disregard for control measures. Even the best
internal control system may not provide
absolute assurance. The group’s internal
controls and systems are designed to provide
reasonable, and not absolute, assurance as to
the integrity and reliability of the financial
statements; to safeguard, verify and maintain
accountability of its assets; and to detect
fraud, potential liability, loss and material
misstatement, while complying with
applicable laws and regulations.

The group evaluated its internal control
systems as at 31 March 2009 with regard to
financial reporting and safeguarding of assets
against unauthorised purchases, use or sales.
During the period under review, the internal
control system revealed no shortcomings
that led to a material loss that should be
reflected in the external auditor’s report.

An internal audit function is in place
throughout the group and is an independent
appraisal mechanism that examines and
evaluates the group’s procedures and
systems (including internal controls,

disclosure procedures and information
systems), ensuring that these are functioning
effectively. The internal audit fieldwork is
outsourced to one of the big four auditing
firms on a three-year contract basis.

The company's website (www.media24.com
provides the latest and historical financial
and other information, including the
financial reports. The board encourages
shareholders to attend its annual general
meeting, notice of which is contained in
this annual report, where shareholders will
have the opportunity to put questions to
the board, including to the chairs of the
various board subcommittees.

In support of the requirements of King Il, the
company has formalised its business ethics
management process within the group.

This code applies to all directors and
employees in the group. Ensuring that group
companies adopt appropriate processes and
establish supporting policies and procedures is
an ongoing task. Policies and procedures that
address ethical risks such as the management
of conflicts of interests and the acceptance of
inappropriate gifts are focused on.

The human resources committee acts as the
overall custodian of the business ethics
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management process and monitors
compliance with the group’s code of business
ethics. Disciplinary codes and procedures are
used to ensure compliance with the policies
and practices that underpin the overall code
of business ethics. Unethical behaviour by
senior staff members is reported to the
human resources committee, as well as the
manner in which the company’s disciplinary
code was applied in such instances.

Media24 Holdings is committed to
conducting its business with integrity. The
group expects all directors and employees
to share its commitment to business ethics
and legal standards.

The remuneration policy and its execution
is the responsibility of the human resources
and nomination committees.

Non-executive directors of Media24 receive
an annual remuneration as opposed to a fee
per meeting. This recognises the ongoing
responsibility of directors for the efficient
control of the company. This remuneration is
augmented by compensation for services on
subcommittees of the board. A premium is
payable to the chair of the board, as well as to
the chairs of the subcommittees.

The remuneration in question is reviewed
annually, with reference to competitors and
companies of a similar size to Media24 in

Governance
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South Africa. Independent advice is
acquired in order to review directors’
remuneration. Directors' remuneration is
not linked to the company’s share price or
performance. Non-executive directors do
not qualify for participation in the group’s
bonus and share-based incentive schemes.
No additional remuneration is paid by
Media24 Holdings.

Regarding remuneration of executives, the
group aims to attract, motivate and retain
competent and committed entrepreneurs
and managers in its drive to create
sustainable shareholder value. We aim to
recognise top performance and attract
talent to further grow the value of the
group. The remuneration philosophy for
executives strives to meet this objective.
Accordingly, the focus of the policy is not
primarily on the guaranteed annual
remuneration package, but on individual
incentive plans linked to the creation of
sustainable shareholder value.

Remuneration packages are monitored and
compared with reported annual figures for
comparable positions to ensure that they are
fair and compatible. Executives have an
annual bonus scheme, based on meeting

or exceeding strategic and operational
objectives. As long-term incentives,
executives participate in the group's
share-based incentive schemes. These awards
normally vest over a period of five years.
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Directorate

joined the Naspers group
as a director in 1999. He is a former
director-general in the office of former
president Nelson Mandela, secretary to the
cabinet and rector of the University of the
Western Cape. He is chancellor of Rhodes
University and chairperson of a number of
organisations, including Media24, Media24
Holdings, Brimstone Investment Corporation,
South African Airways, the Nelson Mandela
Foundation, the Mandela Rhodes Foundation
and Welkom Yizani. He is a director of Old
Mutual, and a member of the executive
and human resources and nomination
committees of Media24, Media24 Holdings
as well as those of Naspers. His qualifications
include BA, BAHons, LicGermPhil, DLit et Phil
and DHumSC (hc). He was awarded an
honorary doctorate in literature from the
Nelson Mandela Metropolitan University
in 2008. In 2007 he received honorary
membership from the SA Akademie vir
Wetenskap en Kuns.

holds the qualifications
BComHons, MBA, LLB, and a post-graduate
diploma in law (taxation) and is a chartered
management accountant. He has been
appointed chief executive officer and
managing director of Media24 with effect
from 1 July 2008. He is a former financial
director of Media24 and chief executive of
the group’s newspaper publishing sector. He
is a director of Media24, Media24 Holdings,

the South African Reserve Bank, Paarl Media
Holdings, Media24 Africa, Media24 Nigeria
and other group subsidiary companies.

led the founding team of
M-Net in 1985, serving as chief executive
of the MIH group until 1997. He was also a
founding director of MTN. He is a director
of Media24, Media24 Holdings, MIH BV,
MIH (Mauritius), MIH Holdings, MultiChoice
South Africa Holdings and other companies
in the wider group. He also serves on the
local organising committee for the 2010 Fifa
Soccer World Cup and the council of
Stellenbosch University. He has been chief
executive of Naspers since 1997.

holds the qualifications
BA and DTh. He is president of the South
African Council of Churches since 2004 and
was a member of the ministerial task
group advising the minister of education
on religious and educational matters. He is
a director of Media24, Media24 Holdings,
a former director of NB-Uitgewers and
chairperson of the Absa Klein Karoo National
Arts Festival. Before he joined Stellenbosch
University in 2000 as professor in missiology
and practical theology he was dean of the
faculty religion and theology at the
University of the Western Cape. He was
appointed rector and vice-chancellor of
Stellenbosch University in 2007.
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holds the qualifications
BAHons and BEcon from Stellenbosch
University and was a Nieman Fellow at
Harvard University. During his career at the
Naspers group he held the positions of
financial reporter at Die Burger, and financial
editor and editor of Beeld. He was also the
founder editor of finansies & Tegniek (now
Finweek), chief executive of Media24
Magazines and managing director of
Media24 from 2000 until his retirement in
2005. He is a director of Media24, Media24
Holdings, a member of the executive
committee of Media24 and Media24 Holdings,
and a director of Paarl Media Holdings, the
Aardklop-kunstefees and ATKV, respectively.

who holds the
qualifications BEcon, BEconHons, MEcon and
PhD, is an associate professor in economics
at Stellenbosch University. She joined the
Naspers group as a director in 2003 and was
appointed a director of Media24 and
Media24 Holdings in 2007. She is a director of
Econex. She is chairperson of the Cape Town
Carnival Trust and a board member of the
South African Institute of Race Relations. She
is also the chairperson of the Rachel's Angels
empowerment project, which is a Media24
initiative that operates in association with
Stellenbosch University. She is a member of
the audit and risk management committees
of Naspers, Media24 and Media24 Holdings.
She was appointed chair of the Media24 and
Media24 Holdings audit and risk
management committees in April 2008.

Directorate
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was reappointed to the
board as director on 1 April 2009 after a
three-month sabbatical. Steve began his
career with the Naspers group as group
financial manager of M-Net in 1988 and held
various executive positions in the MIH group.
Steve was the chief financial officer of
MIH Holdings (MIHH) from November 1993
to January 1998. He is a director of Media24,
Media24 Holdings, MIH BV, MIH (Mauritius),
MIH Holdings, MultiChoice South Africa
Holdings and other companies within the
wider Naspers group. Steve was appointed
an executive director of Naspers in 1998.

obtained the
qualifications BCom and BComHons at
Stellenbosch University. He then qualified
as a CA(SA) and completed the Owner
President Management (OPM) programme at
Harvard Business School. He is a director of
Media24 and Media24 Holdings, chairperson
and former chief executive of Paarl Media
Holdings and a director of other group
subsidiaries. He is also a director of Naspers
and the listed agricultural investment group
Zeder Investments Limited. He has held
various executive positions in the printing
industry, including the positions of president
of PIFSA (Print Industry Federation of
Southern Africa) and chairperson of the
Provincial Press Union.
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holds the qualifications
PrEng and BScMech. He joined the Naspers
group as a director in 1988. He is a member
of the boards of MIH Holdings, MIH
(Mauritius), MIH BV, Media24 and Media24
Holdings, and a trustee of the Peace Parks
Foundation in South Africa. He is chairperson
of the Naspers audit and risk management
committee, a member of the audit and risk
management committees of Media24,
Media24 Holdings and MIH, and a member
of the human resources and nomination
committees of Media24, Media24 Holdings
and Naspers.

obtained the
qualifications BAHons and HED at
Stellenbosch University. She was
subsequently appointed by Media24 as a
journalist at Die Burger and later at Sarie. She
was the presenter of the M-Net programme
Carte Blanche from 1988 to June 2007 and is
currently a television freelancer. She was
chairperson of the Board of Trustees of
Project Literacy for five years, and
chairperson of the board of directors of
the Helpmekaar Private School from 2003 to
2007. She became a director of Media24 and
Media24 Holdings in 2005 and currently
chairs the safety, health and environmental
committee.

holds the qualifications
BAHons, MA and BComHons. He joined the
Naspers group as a director in 2003 and was
appointed a director of Media24 and
Media24 Holdings in 2007. He is chairperson
of Transnet, Ethos, Anglo American South
Africa and Anglo Platinum, and a director of
Anglo American plc. He is also chairperson
of the SA Institute of International Affairs.

became managing director
of Naspers in 1984, serving as executive
chairman from 1992 to 1997. He served as a
journalist from 1956 to 1983 and as editor of
Beeld from 1977 to 1983. He is a director of
Media24, Media24 Holdings and MultiChoice
South Africa Holdings, and chairman of MIH
BV, MIH (Mauritius) and MIH Holdings, and
independent non-executive chairman of the
board of Naspers, a position he has held
since 1997. He is a former chairman of
Sanlam, M-Net and the WWF (SA) and of
the Cape Philharmonic Orchestra. He was
awarded the Nieman Fellowship from
Harvard University in 1970. He has been
awarded three honorary doctorates.
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Directorate

(continued)

Date first Five' board meetings

appointed in were held during the

current position year. Attendance: Category
G J Gerwel 14 September 2006 5 Independent, non-executive
TVosloo 14 September 2006 5 Independent, non-executive
JJMvan zyl 14 September 2006 5 Independent, non-executive
S J Z Pacak? 1 April 2009 5 Non-executive
FHJBrand® 14 September 2006 3 Executive, resigned 30 June 2008
F E Groepe 14 September 2006 5 Executive
RCC Jafta 9 February 2007 5 Independent, non-executive
H R Botman 14 September 2006 3 Independent, non-executive
W G James* 14 September 2006 5 Independent, non-executive,

resigned 26 January 2009

G M Landman 14 September 2006 5 Independent, non-executive
TMF Phaswana 9 February 2007 4 Independent, non-executive
L P Retief 14 September 2006 4 Non-executive

S S de Swardt 14 September 2006 5 Independent, non-executive
J P Bekker 1 April 2008 5 Non-executive

Notes: 1. A special board meeting was held on 30 May 2008.

2. SJZ Pacak was reappointed as director on 1 April 2009 after a three-month sabbatical.
3. FHJBrand resigned as director on 30 June 2008.
4. WG James resigned as director on 26 January 2009.

Safety, health

Audit and risk Human and
Executive management resources Nomination environmental
committee committee committee committee committee

No meetings  Three meetings Four meetings  Four meetings ~ One meeting
were held were held were held were held  was held during
during the year. during the year. during the year. during the year. the year.
Attendance: Attendance: Attendance: Attendance: Attendance:

— \ 3 Vv 4 v 4

v 4 Vv 4
F E Groepe
JJMvan 2yl — V 2 V 4 v 4
RCC Jafta \ 3
G M Landman
S JZ Pacak’ V —
L P Retief
L N Jonker
H'S S Willemse
J P Bekker \ —

Note: 1.5JZ Pacak was reappointed as director on 1 April 2009 after a three-month sabbatical.

T Vosloo
S S de Swardt
G J Gerwel

L
|

<L < < <_
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Administration and corporate information

Media24 Holdings (Proprietary) Limited

Registration number

2006/021408/07

Registered office

40 Heerengracht

Cape Town

8001

(P O Box 2271, Cape Town 8000)

Company secretary

Lurica Klink

40 Heerengracht

Cape Town

8001

(P O Box 2271, Cape Town 8000)

Joint attorneys and tax advisers

Webber Wentzel Bowens
10 Fricker Road

lllovo Boulevard
Johannesburg

2196

Joint attorneys

Werksmans incorporating Jan S. de Villiers
18th Floor

1 Thibault Square

Cape Town

8001

(P O Box 1471, Cape Town 8000)

Independent auditor

PricewaterhouseCoopers Inc.

1 Waterhouse Place

Century City

Cape Town

7441

(P O Box 2799, Cape Town 8000)

(P O Box 61771, Marshalltown 2107)

www.media24.com
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ASSETS
Non-current assets
Current assets

Total assets

EQUITY
Total shareholders’interest
Minority interest

Total equity

LIABILITIES
Non-current liabilities
Current liabilities

Total equity and liabilities

Revenue
Expenses
Dividends received

Operating profit

Finance costs, net

Share of equity-accounted results
Profit on sale of investment

Profit before taxation
Taxation

Profit after taxation
Loss from discontinued operations

Net profit for the year

Attributable to:
Equity holders of the group
Minority interest

Abridged balance sheets
at 31 March 2009 and 31 March 2008

Group
2009 2008
R'000 R'000

3047 661 2749 950
2272524 2230788

5320185 4980738

752524 805 430
190 396 79 340

942 920 884770

1261 243 971719
3116 022 3124 249

5320185 4980738

Abridged
Group

2009 2008

R'000 R'000

7019 602 6597701
(6408519) (6009 838)

611083 587 863
(241 266) (133630)
1024 (2748)
35746 11 966

406 587 463 451
(80867) (117 342)

325720 346 109
= (241 003)
325720 105 106
273 095 69 021
52625 36085
325720 105 106

Media24 Holdings (Proprietary) Limited

Company

2009 2008
R’000 R'000

4 866 667 4 866 667
4 866 667 4 866 667
4 866 667 4 866 666
4 866 667 4 866 666
— 1

4 866 667 4 866 667

income statements
for the years ended 31 March 2009 and 31 March 2008

Company

2009 2008
R'000 R'000

1 M

165 000 150 000
165 001 149 999
165 001 149 999
165 001 149 999
165 001 149 999
165 001 149 999
165 001 149 999

Medjg)24



Abridged consolidated cash flow statements
for the years ended 31 March 2009 and 31 March 2008

Group Company

2009 2008 2009 2008

R'000 R'000 R'000 R'000
Net cash from operating activities 338712 235963 24751 149 999
Net cash utilised in investing activities (438 874) (559 810) — —
Net cash utilised in financing activities (76 688) (179 966) (24 750) (150 000)
Net (decrease)/increase in cash and
cash equivalents (176 850) (503 813) 1 (1
Forex translation adjustments on cash
and cash equivalents (3602) 337 — —
Cash and cash equivalents at the
beginning of the year (416 108) 87368 (1) —
Cash and cash equivalents at the end
of the year (596 560) (416 108) — m
Note:

The full annual financial statements for the period ended 31 March 2009 are available on our website (www.media24.com) or should you wish to obtain a hard
copy of these financial statements they are available from the company secretary at our registered office.

Me@ig)% Media24 Holdings (Proprietary) Limited



PRINCIPAL ACCOUNTING POLICIES

The annual financial statements of the group
and the company are presented in accordance
with, and comply with, International Financial
Reporting Standards (“IFRS") and the
International Financial Reporting Interpretations
Committee ("IFRIC") interpretations issued and
effective at the time of preparing these financial
statements. The annual financial statements

are prepared according to the historical cost
convention as modified by the revaluation of
available-for-sale financial assets and financial
assets and liabilities (including derivative
instruments) at fair value through profit or loss.

The preparation of the annual financial
statements necessitates the use of estimates,
assumptions and judgements. These estimates
and assumptions affect the reported amounts
of assets, liabilities and contingent liabilities at
the balance sheet date as well as affecting the
reported income and expenses for the year.

Abridged notes to the

annual financial statements
for the year ended 31 March 2009

Although estimates are based on
management’s best knowledge and judgement
of current facts as at the balance sheet date, the
actual outcome may differ from these estimates,
possibly significantly.

For a better understanding of the group and
company’s financial position, the results of
operations and cash flows for the period, the
abridged financial statements should be read in
conjunction with the full annual financial
statements from which the abridged financial
statements were derived.

Note:

The full annual financial statements for the year
ended 31 March 2009 are available on our website at
(www.media24.com) or should you wish to obtain a
hard copy of these financial statements, they are
available from the company secretary at our
registered office.

Media24 Holdings (Proprietary) Limited Medjg)24
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Directors’ statement of responsibility

The directors are responsible for the
preparation, integrity and fair presentation of
the group and company financial statements
of Welkom Yizani Investments Limited. The
financial statements presented on pages 35 to
49 have been prepared in accordance with
International Financial Reporting Standards
("IFRS") and the Companies Act, and include
amounts based on judgements and estimates
made by management.

The directors consider that in preparing the
financial statements, they have used the most
appropriate accounting policies, consistently
applied and supported by reasonable prudent
judgements and estimates, and that all IFRS that
they consider to be applicable, have been
followed. The financial statements fairly present
the results of operations for the year and the
financial position of the group and company

at year-end in accordance with IFRS.

The directors have the responsibility for
ensuring that accounting records are kept. The
accounting records should disclose, with
reasonable accuracy, the financial position and
results of the company to enable the directors
to ensure that the financial statements comply
with the relevant legislation.

The company operates in an established control
environment, which is documented and
regularly reviewed. This incorporates risk
management and internal control procedures,
which are designed to provide reasonable, but
not absolute, assurance that assets are
safeguarded and the risks facing the business
are being controlled. Nothing has come to the
attention of the directors to indicate that any

33 Welkom Yizani Investments Limited ™yl Al
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for the year ended 31 March 2009

material breakdown in the functioning of these
controls, procedures and systems has occurred
during the period under review.

The going-concern basis has been adopted in
preparing the financial statements. The directors
have no reason to believe that the group and
company will not be going concerns in the
foreseeable future, based on forecasts and
available cash resources. These financial
statements support the viability of the group
and company.

The financial statements have been

audited by the independent auditor,
PricewaterhouseCoopers Inc, who was given
unrestricted access to all financial records and
related data, including minutes of all meetings
of shareholders, the board of directors and
committees of the board. The directors believe
that all representations made to the
independent auditor during its audit are valid
and appropriate.

The audit report of PricewaterhouseCoopers
Inc. is presented on page 35.

The financial statements were approved by the
board of directors and are signed on its behalf by:

G J Gerwel
Chairman

—
N Jansen

Director
13 July 2009



Certificate by the company secretary

I, Lurica Jineanne Klink, being the company
secretary of Welkom Yizani Investments Limited,
certify that the company has, for the year under
review, lodged all returns required of a public
company with the Registrar of Companies, and
that all such returns are, to the best of my
knowledge and belief, true, correct and

up to date.

ol , -
A e
L JKlink

Company secretary
13 July 2009
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Report of the independent auditor

TO THE MEMBERS OF WELKOM YIZANI
INVESTMENTS LIMITED

We have audited the group annual financial
statements of Welkom Yizani Investments
Limited, which comprise the directors' report,
the balance sheet as at 31 March 2009, the
statement of changes in equity and the cash
flow statement for the year then ended, and a
summary of significant accounting policies and
other explanatory notes, as set out on pages 36
to 49.

DIRECTORS’' RESPONSIBILITY FOR THE
FINANCIAL STATEMENTS

The company’s directors are responsible for

the preparation and fair presentation of these
financial statements in accordance with
International Financial Reporting Standards
("IFRS"), and in the manner required by the
Companies Act of South Africa. This
responsibility includes: designing, implementing
and maintaining internal control relevant to the
preparation and fair presentation of financial
statements that are free from material
misstatement, whether due to fraud or error;
selecting and applying appropriate accounting
policies; and making accounting estimates that
are reasonable in the circumstances.

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on
these financial statements based on our audit.
We conducted our audit in accordance with
International Standards of Auditing (“ISA”).
Those standards require that we comply with
ethical requirements and plan and perform the
audit to obtain reasonable assurance whether
the financial statements are free from material
misstatement.

An audit involves performing procedures to
obtain audit evidence about the amounts and

35
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disclosures in the financial statements. The
procedures selected depend on the auditor’s
judgement, including the assessment of the
risks of material misstatement of the financial
statements, whether due to fraud or error. In
making those risk assessments, the auditor
considers internal controls relevant to the
entity’s preparation and fair presentation of
the financial statements in order to design
audit procedures that are appropriate in the
circumstances, but not for the purpose of
expressing an opinion on the effectiveness

of the entity’s internal control. An audit also
includes evaluating the appropriateness of
accounting policies used and the
reasonableness of accounting estimates made
by the directors, as well as evaluating the overall
presentation of the financial statements.

We believe that the audit evidence we have
obtained is sufficient and appropriate to
provide a basis for our audit opinion.

OPINION

In our opinion, the financial statements present
fairly, in all material respects, the financial
position of the company and the group as of
31 March 2009, and their financial performance
and their cash flows for the year then ended in
accordance with International Financial
Reporting Standards, and in the manner
required by the Companies Act of South Africa.

Par cenmreanouse oorets |Nc .

PricewaterhouseCoopers Inc.
Director: R Jacobs
Registered auditor

Paarl
20 July 2009



Report of the audit committee
for the year ended 31 March 2009

As the company’s only asset is an investment in
Media24 Holdings (Proprietary) Limited, the
board deems it appropriate that all its members
be appointed to the audit committee. The audit
committee has pleasure in submitting this
report, as required by sections 269A and 270A
of the Companies Act (“the Act”).

FUNCTIONS OF THE AUDIT COMMITTEE

The audit committee has discharged the
functions ascribed to it in terms of the Act
as follows:

m reviewed the year-end financial statements,
culminating in a recommendation to the
board to adopt them. In the course of its
review the committee:

- took appropriate steps to ensure that
the financial statements are prepared in
accordance with International Financial
Reporting Standards ("IFRS") and in the
manner required by the Companies Act
of South Africa

- considered and, when appropriate, made
recommendations on internal financial
controls

- dealt with concerns or complaints relating
to accounting policies, internal audit, the
auditing or content of annual financial
statements, and internal financial controls,
and

- reviewed legal matters that could have

a significant impact on the organisation’s
financial statements.

1 Z AN
-
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m reviewed the external audit reports on
the annual financial statements

m verified the independence of the
external auditor and nominated
PricewaterhouseCoopers as the auditor
for 2009/2010

m approved the audit fees and engagement
terms of the external auditor, and

m no non-audit services have been provided
by the external auditor.

MEMBERS OF THE AUDIT COMMITTEE

The audit committee consists of the non-
executive directors of the company. All the
members act independently as described in
section 269A of the Companies Act.

ATTENDANCE

The external auditor, in his capacity as auditor
to the company, attended and reported at the
meeting of the board and audit committee.

INDEPENDENCE OF EXTERNAL AUDITOR

During the year under review the board and
audit committee reviewed a representation by
the external auditor and, after conducting its
own review, confirmed the independence of
the auditor.

/”ij’ e J/

G J Gerwel

Chair: Audit committee
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NATURE OF OPERATIONS

Welkom Yizani Investments Limited was
incorporated on 10 July 2006 under the laws
of the Republic of South Africa. The principal
activities of Welkom Yizani Investments Limited
are to:

a) carry on the main business of holding only
Media24 Holdings (Proprietary) Limited

Directors’ report
for the year ended 31 March 2009

DIRECTORS, COMPANY SECRETARY AND
AUDITOR

The directors of the company are listed below
and the company secretary is Lurica Jineanne
Klink. The registered address and postal address
for the company secretary is the same as those
of the company as detailed on page 51.

ordinary shares, cash and such assets as are Date last
received and acquired solely by virtue of Director appointed Category
or mlrelatlon to}the hol(lllm‘g of Me§|a24 G J Gerwel 4 August 2006 Independent,
Holdings (Proprietary) Limited ordinary )
non-executive
shares, and
N Jansen 18 September 2008 Independent,

c

receive and distribute dividends and other
distributions in terms of its holding in
Media24 Holdings (Proprietary) Limited.

non-executive

P O Goldhawk 22 June 2007 Independent,

non-executive

OPERATING AND FINANCIAL REVIEW

The financial results of the group and company
are set out on pages 38 to 49.

SHARE CAPITAL

Refer to note 6 for details of the authorised and
issued share capital.

DIVIDENDS

The board recommends that dividends of

33,9 cents per ordinary share and 33,9 cents per
preference share be declared (2008: 33,9 cents
per ordinary share and 33,9 cents per
preference share).

Signed on behalf of the board

/”sz o J/

G J Gerwel
Chairman
13 July 2009
37

One board meeting was held during the year
and all directors attended. Detailed curricula
vitae of the directors appear on page 50 of this
annual report.

PricewaterhouseCoopers Inc. was appointed in
office as auditor in accordance with section
270(2) of the South African Companies Act,
1973.

SUBSEQUENT EVENTS

No events have occurred subsequent to

31 March 2009 that have required the company
to disclose or adjust the results as presented in
these financial statements.

Welkom Yizani Investments Limited ™| Al
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Balance sheets

as at 31 March 2009 and 31 March 2008

Group
2009
Notes R’000
ASSETS
Non-current assets 678 676
Investment in associate 3 678 676
Current assets 4538
Other receivables 5 755
Cash and cash equivalents 3783
Total assets 683214
EQUITY AND LIABILITIES
Capital and reserves (13812)
Share capital and premium 6 146 000
Other reserves (17 616)
Accumulated loss (142 195)
Non-current liabilities 584 000
Long-term liabilities 7 584 000
Current liabilities 113 026
Current portion of long-term
liabilities 7 110 358
Payables 8 1781
Dividends payable 855
Taxation 32
Total equity and liabilities 683 214
|2 __,1_ 1 Welkom Yizani Investments Limited 38

2008
R'000

707 927
707 927
4424
4040
384

712 351

67182

146 000
6534
(85 352)

584 000
584 000
61169

58 642
2069
442

16

712 351

Company

2009
R’000

730000
730 000
4538
755
3783

734538

37 512
146 000

(108 488)
584 000
584 000
113 026

110358
1781
855

32

734 538

2008
R'000

730 000
730 000
4424
4040
384

734424

89 255
146 000

(56 745)
584 000
584 000

61169

58 642
2069
442

16

734 424



Income statements
for the years ended 31 March 2009 and 31 March 2008

Group Company
2009 2008 2009 2008
Notes R'000 R'000 R’000 R'000

Share of net profit/(loss) of
associate 19 649 (6107) —
Investment income -
dividends received

— — 24750 22500
Administration costs 9 (90) (112) (90) (112)
Finance costs — net 10 (71 438) (60 923) (71 438) (60 923)
Loss before taxation (51 878) (67 142) (46 778) (38 535)
Taxation i (16) (32) (16) (32)
Net loss for the year (51 894) (67 174) (46 794) (38 567)
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Statements of changes in equity
for the years ended 31 March 2009 and 31 March 2008

Share
capital and
premium
R'000
GROUP
Balance at 1 April 2007 146 000
Share of changes in associate’s other
equity items —
Net loss for the year —
Dividends paid —
Balance at 31 March 2008 146 000
Balance at 1 April 2008 146 000
Share of changes in associate’s other
equity items —
Net loss for the year —
Dividends paid —
Balance at 31 March 2009 146 000
COMPANY
Balance at 1 April 2007 146 000
Net loss for the year —
Dividends paid —
Balance at 31 March 2008 146 000
Balance at 1 April 2008 146 000
Net loss for the year —
Dividends paid —
Balance at 31 March 2009 146 000
| ¢ __,1_ 1 Welkom Yizani Investments Limited 40

Other
reserves
R'000

6534

6534
6534

(24 150)

(17 616)

Accumulated
loss
R'000

(13652)

(67 174)
(4526)

(85352)
(85352)

(51 894)
(4 949)

(142 195)

(13652)
(38 567)
(4526)

(56 745)

(56 745)
(46 794)
(4 949)

(108 488)

Total
R’000

132 348

6534
(67 174)
(4 526)

67 182
67 182

(24 150)
(51 894)
(4 949)

(13811)

132 348
(38 567)
(4 526)

89 255

89 255
(46 794)
(4 949)

37 512



Cash flow statements
for the years ended 31 March 2009 and 31 March 2008

Group Company
2009 2008 2009 2008

Notes R’000 R'000 R’000 R'000
Cash flow from operating
activities 28118 22413 28118 22413
Cash generated from operations 12 3292 502 3292 502
Interest paid (193) (494) (193) (494)
Interest received 269 717 269 717
Dividends received 24750 22 500 24750 22 500
Taxation paid — (812 — (812)
Cash flow from financing
activities (24 719) (48 184) (24 719) (48 184)
Dividends paid (4 537) (4 084) (4 537) (4 084)
Preference dividends paid (19 798) (18 104) (19 798) (18 104)
Repayments made to
unsuccessful applicants (384) (10 934) (384) (10934)
Net movement in amount
owing to Naspers Limited — (15 062) — (15 062)
Change in cash and cash
equivalents for the year 3399 (25771) 3399 (25771)
Cash and cash equivalents at
the beginning of the year 384 26155 384 26155
Cash and cash equivalents
at the end of the year 3783 384 3783 384
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Notes to the financial statements

1. SUMMARY OF SIGNIFICANT

ACCOUNTING POLICIES

The annual financial statements are
presented in accordance with, and comply
with, International Financial Reporting
Standards ("IFRS") and the International
Financial Reporting Interpretations
Committee (“IFRIC") interpretations issued
and effective at the time of preparing these
financial statements. The financial
statements are prepared according to the
historic cost convention.

The preparation of the financial statements
in conformity with IFRS requires the use

of certain critical accounting estimates.

It also requires management to exercise
judgement in the process of applying the
group’s accounting policies. These estimates
and assumptions affect the reported
amounts of assets, liabilities and contingent
liabilities at the balance sheet date, as well
as the reported income and expenses for
the year. Although estimates are based on
management’s best knowledge and
judgement of current facts as at the balance
sheet date, the actual outcome may differ
from these estimates significantly.

Refer to note 2 as well as the individual
notes for details of estimates, assumptions
and judgements used.

1.1 Investment in associate

Investments in associated companies
are accounted for under the equity
method. Associated companies are
those companies in which the group
generally has between 20% and 50%
of the voting rights, or over which the
group exercises significant influence,
but which it does not control. The
group’s investment in associates
includes goodwill and other intangible
assets identified on acquisition, net of
any accumulated amortisation and
impairment loss.

S AT
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Equity accounting involves recognising
in the income statement the group’s
share of the associate’s post-acquisition
results net of taxation and minority
interests in the associate. The group’s
share of post-acquisition movements
in other reserves is accounted for in
the other reserves of the group. The
group’s interest in the associate is
carried on the balance sheet at cost,
adjusted for the group’s share of the
change in post-acquisition net assets,
and inclusive of goodwill and other
identifiable intangible assets
recognised on acquisitions. Where the
group’s share of losses in the associate
equals or exceeds the carrying amount
of its investment, the carrying amount
of the investment as well as any loans
to the associate are reduced to nil and
no further losses are recognised, unless
the group has incurred obligations to
the associate or the group has
guaranteed or committed to satisfy
obligations of the associate.

Unrealised gains and losses on
transactions between the group and its
associates are eliminated to the extent
of the group’s interest in the associates,
unless the loss provides evidence of an
impairment of the asset transferred.

Accounting policies of associates have
been changed where necessary to
ensure consistency of the policies
adopted by the group.

Goodwill represents the excess of the
cost of an acquisition over the fair
value of the group’s share of the net
identifiable assets of the acquired
associate at the date of acquisition.
Goodwill on acquisitions of associates
is included in “investments in
associates”and is tested for impairment
as part of the overall balance on an
annual basis and when events and
circumstances indicate that the



Notes to the financial statements

(continued)

carrying amount may not be 1.3 Other receivables
recoverable. Gains and losses on the
disposal of an entity include the
carrying amount of goodwill relating
to the entity sold.

Other receivables are originally carried
at fair value and subsequently measured
at amortised cost using the effective-
interest method, less provision made for

An impairment loss is recognised in impairment of these receivables.

the income statement when the

;arrying amount of an asset exceeds 1.4 Cash and cash equivalents

its recoverable amount. An asset’s ) o
recoverable amount is the higher of Cash and cash equivalents are carried in
the amount obtainable from the sale of the balance sheet at cost. Cash and cash
an asset in an arm's length transaction equivalents comprise cash on hand and
between knowledgeable willing deposits held at call with banks.

parties, or its value in use. Value in use

is the present value of estimated future 1.5 Current and deferred income tax

cash flows expected to arise from the
continuing use of an asset and from its
disposal at the end of its useful life.
The estimated future cash flows are
discounted to their present value using
a pre-tax discount rate that reflects
current market assessments of the time
value of money and the risks specific to
the asset. For the purposes of assessing
impairment, assets are grouped at the
lowest levels for which there are
separately identifiable cash flows.

The current income tax charge is
calculated on the basis of the tax laws
enacted or substantively enacted at
the balance sheet date. Management
periodically evaluates positions taken
in tax returns with respect to situations
where the applicable tax regulations
are subject to interpretation and
establishes provisions where
appropriate on the basis of amounts
expected to be paid to tax authorities.

The normal South African company
tax rate used at the balance sheet date
is 28%.

Deferred income tax is provided in full,
using the liability method, on all
temporary differences arising between
the tax bases of assets and liabilities
and their carrying amounts in the
financial statements.

Financial assets

The classification of financial assets
depends on the purpose for which

the financial assets were acquired.
Management determines the
classification of its financial assets at
initial recognition. Available-for-sale
financial assets are non-derivatives that
are either designated in this category

or not classified in any other category. 1.6 Financial liabilities and equity
They are included in non-current assets instruments
unless management intends to dispose Classification as debt or equity

of the investment within 12 months of
the balance sheet date. During the
year and at 31 March 2009 the group
and company had no available-for-sale
financial assets.

Debt and equity instruments are
classified either as financial liabilities
or as equity in accordance with the
substance of the contractual
arrangement.
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Equity instruments

An equity instrument is any contract
that evidences a residual interest in the
assets of an entity after deducting all of
its liabilities. Equity instruments are
recorded at the proceeds received, net
of direct issue costs.

Compound instruments

The component parts of compound
instruments are classified separately as
financial liabilities and equity in
accordance with the substance of the
contractual arrangement. At the date of
issue, the fair value of the liability
component is estimated using the
prevailing market interest rate for a
similar non-convertible instrument. This
amount is recorded as a liability on an
amortised cost basis until extinguished
upon conversion or at the instrument’s
maturity date. The equity component is
determined by deducting the amount
of the liability component from the fair
value of the compound instrument as a
whole. This is recognised and included
in equity, net of income tax effects, and
is not substantially remeasured.

Revenue recognition

Dividend income is recognised when the
right to receive payment is established.

Borrowing costs

Borrowing costs are recognised in
profit or loss in the period in which
they are incurred.

Interest income

Interest is accrued on a time-
proportion basis, recognising the
effective yield on the underlying assets.

AT Welkom Yizani Investments Limited

1.10 Dividend distributions

Dividend distributions to the
company’s shareholders are recognised
as a liability in the company financial
statements in the period in which the
dividends are approved by the
company’s shareholders.

1.11 New standards and interpretations

The group and company have not
early adopted any new standards or
interpretations.

New standards or interpretations
currently issued but not yet effective
are not expected to have an impact on
the group and company.

Standards, amendments and
interpretations effective in 2009 but
not relevant

m |FRIC 12 “Service Concession
Arrangements” (effective from
1 January 2008).

m |FRIC 14"IAS 19 The Limit on a Defined
Benefit Asset, Minimum Funding
Requirements and their Interaction”
(effective from 1 January 2008).

Standards, amendments and
interpretations to existing standards
that are not yet effective and have
not been early adopted by the group

m |AS 1 (revised), “Presentation of
Financial Statements” (effective from
1 January 2009).

m |AS 36 (amendment) “Impairment of
Assets” (effective from 1 January
2009).



Interpretations to existing standards
that are not yet effective and not
relevant for the group’s operations

m |[FRS 1 (@amendment) “First-time
Adoption of IFRS"and IAS 27
“Consolidated and Separate Financial
Statements” (effective from 1 January
20009).

m [FRS 2 (amendment) “Share-based

Payment” (effective from 1 January

20009).

IFRS 3 (revised) “Business

Combinations” (effective from 1 July

20009).

IFRS 5 (amendment) “Non-current

Assets Held for Sale and Discontinued

Operations” (effective from 1 July

20009).

IFRS 8 “Operating Segments”

(effective from 1 January 2009).

IAS 16 (@amendment) “Property, Plant

and Equipment” and consequential

amendment to I1AS 7 “Statement of

Cash Flows” (effective 1 January

20009).

IAS 19 (@amendment) “Employee

Benefits” (effective from 1 January

20009).

IAS 20 (amendment) “Accounting for

Government Grants and Disclosure of

Government Assistance” (effective

from 1 January 2009).

IAS 23 (amendment) “Borrowing

Costs” (effective from 1 January

20009).

m |AS 27 (revised) “Consolidated and
Separate Financial Statements”
(effective from 1 July 2009).
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IAS 28 (amendment) “Investments in
Associates” and consequential
amendments to IAS 32 “Financial
Instruments: Presentation” and IFRS 7
“Financial Instruments: Disclosures”
(effective from 1 January 2009).

IAS 29 (amendment) “Financial
Reporting in Hyperinflationary
Economies” (effective from 1 January
2009).

IAS 31 (@amendment) “Interests in
Joint Ventures” (effective from

1 January 2009).

IAS 32 (@amendment) “Financial
Instruments: Presentation”and IAS 1
(amendment) “Presentation of
Financial Statements — Puttable
Financial Instruments and Obligations
Arising on Liquidation” (effective from
1 January 2009).

IAS 39 (amendment) “Financial
Instruments: Recognition and
Measurement” (effective from

1 January 2009).

IAS 40 (@amendment) “Investment
Property” (effective from 1 January
2009).

IAS 41 (@amendment) “Agriculture”
(effective from 1 January 2009).
IFRIC 13 “Customer Loyalty
Programmes” (effective from 1 July
2008).

IFRIC 15 "Agreements for Construction
of Real Estates” (effective from

1 January 2009).

IFRIC 16 “Hedges of a Net Investment
in a Foreign Operation” (effective
from 1 October 2008).
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CRITICAL ACCOUNTING ESTIMATES

Estimates and judgements are continually evaluated and are based on historical experience
and other factors, including expectations of future events that are believed to be reasonable
under the circumstances.

The group applies judgement when assessing the impairment of goodwill included in its
investment in associate carrying amount (refer to note 1.1).

INVESTMENT IN ASSOCIATE

The company has a 15% interest in Media24 Holdings (Proprietary) Limited, a company
incorporated in South Africa. This is an unlisted investment.

This investment is classified as an investment in associate, as significant influence was
established through board representation even though the group has a 15% interest.

Group

2009 2008

R’000 R'000
Movement in carrying amount
At the beginning of the year 707 927 —
Reclassified from available-for-sale investment — 730000
Share of net profit/(loss) 19 649 (6107)
Share of changes in other reserves (24 150) 6534
Dividends received (24 750) (22 500)

678 676 707 927

The investment in associate includes goodwill of R224 million at 31 March 2009

(2008: R224 million).

No value other than the carrying amount can be reasonably attributed to the value of the
underlying shares in the company, as there is currently no active market for the shares of the
company due to a restriction on open market trade of these shares in terms of the rules of the
scheme until November 2011.

Summarised financial information of unlisted associate as per its annual financial
statements

Total assets 5320185 4980738
Total liabilities 4377 265 4095 968
Revenue 7019 602 6597 701
Net profit 325720 105 106

RELATED PARTIES

The directors hold in aggregate 430 (2008: 860) ordinary shares in the company.
No directors' fees or remuneration has been paid to the directors of the company.
Included in other receivables is an amount of R195 273 due from Media24 Limited.
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Group Company
2009 2008 2009 2008
R’000 R'000 R’000 R'000
OTHER RECEIVABLES
Other receivables 755 4040 755 4040
755 4040 755 4040
SHARE CAPITAL AND PREMIUM
Authorised
30 000 000 ordinary shares of
R0,0000001 each — — — —
Issued (and fully paid up)
14 600 000 ordinary shares of
R0,0000001 each — — — —
Share premium 146 000 146 000 146 000 146 000
146 000 146 000 146 000 146 000

CAPITAL MANAGEMENT

The group’s objective when managing capital is to safeguard the entity’s ability to continue as a
going concern, so that it can continue to provide adequate returns for shareholders and benefits
for other stakeholders.

LONG-TERM LIABILITIES

58 400 000 variable rate,

cumulative redeemable

preference shares of R0,001 each 58 58 58 58

Share premium 583 942 583 942 583 942 583942
584 000 584 000 584 000 584 000

Current portion of long-term

liabilities (accrued preference share

dividends) 110 358 58 642 110 358 58 642
694 358 642 642 694 358 642 642

Preference shares bear interest at 75% of the prime rate. There are no fixed terms of payment of

interest. Interest payments will be made upon approval by the directors. The preference shares

are held by Naspers Limited. These preference shares are redeemable on any of the following

preference redemption dates:

m in full, compulsorily after 10 years or such extended period as permitted by the preference
shareholders, or

m in full, after a trigger event as defined in the preference shareholders agreement at the
option of the preference shareholders, or

m voluntarily by Welkom Yizani Investments Limited, with the prior written consent of the
majority of the preference shareholders, within three years out of excess cash resources, or

m compulsorily after three years, in part or in full, if Welkom Yizani Investments Limited has
excess cash resources.
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PAYABLES

Refunds due to unsuccessful share
applicants

Interest on refunds due to
unsuccessful share applicants
Audit fees accrued

ADMINISTRATION COSTS
Auditor’s remuneration
Audit fees

FINANCE COSTS - NET

Interest paid

Interest on refunds to unsuccessful
share applicants

Interest on preference shares
Sundry interest

Interest received
Interest on current accounts
Interest on call accounts

Net finance costs

TAXATION
South African normal taxation

Current year
Prior year

Tax rate reconciliation
Statutory tax rate
Non-taxable income
Non-deductible expenditure

Effective tax rate

Group

2009
R'000

1330

362
20

1781

90

(170)
(71 513)
(23)

(71 707)

87
182

269
(71 438)

16

16

28,0%
0,0%
(28,0%)

0,0%

A1 Welkom Yizani Investments Limited 48

2008
R'000

1714

265
90

2069

112

29,0%
0,0%
(29,0%)

0,0%

Company

2009
R’000

1330

362
920

1781

920

(170)
(71 513)
(23)

(71 707)

87
182

269
(71 438)

16

16

28,0%
14,8%
(42,8%)

0,0%

2008
R'000

1714

265
90

2069

112

29,0%
16,9%
(45,9%)

0,0%
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Group Company
2009 2008 2009 2008
R’000 R'000 R’000 R'000
12. CASH UTILISED BY OPERATIONS
Loss before taxation (51 878) (67 142) (46 778) (38 535)
Adjusted for:
- Dividends received — — (24 750) (22 500)
— Share of net profit/(loss) of
associate (19 649) 6107 — —
- Finance costs 71438 60 923 71438 60923
Loss before changes in working
capital (90) (112) (90) (112)
Changes in working capital 3382 614 3382 614
Other payables 97 (199) 97 (199)
Other receivables 3285 813 3285 813
3292 502 3292 502

13. FINANCIAL RISK MANAGEMENT
The group’s activities expose it to a variety of financial risks, specifically interest rate risk, credit
risk and liquidity risk. The group’s overall risk management programme focuses on the
unpredictability of financial markets and seeks to minimise potential adverse effects on the
group’s financial performance. Risk management is carried out under policies approved by the
board of directors.
The group’s interest rate risk arises from its long-term borrowings issued at a variable interest
rate. Based on simulations performed, the impact on profit or loss of a 100 basis-point increase
in the prime interest rate would be a decrease or increase of R4,6 million (2008: R4,8 million),
respectively.

49 Welkom Yizani Investments Limited ™12 Al
-_—



Directorate

B Jakes Gerwel joined the Naspers group as a director in 1999.
He is a former director-general in the office of past president
Nelson Mandela, secretary to the cabinet and rector of the
University of the Western Cape. He is chancellor of Rhodes
University and chairperson of a number of organisations, including
Media24, Media24 Holdings, Brimstone Investment Corporation,
South African Airways, the Nelson Mandela Foundation, the
Mandela Rhodes Foundation and Welkom Yizani. He is a director
of Old Mutual and a member of the executive committee of
Media24 and Media24 Holdings and on the human resources and
nomination committees of Media24, Media24 Holdings as well as
those of Naspers. His qualifications include a BA, BAHons,
LicGermPhil, DLit et Phil and DHumSC (hc). He was awarded an
honorary doctorate in literature from the Nelson Mandela
Metropolitan University in 2008. In 2007 he received honorary
membership from the SA Akademie vir Wetenskap en Kuns.

B Peter Goldhawk is a chartered accountant and a retired partner
of PricewaterhouseCoopers Inc. (PwC). Prior to his retirement in
April 2004 he was the leader of the corporate finance valuation
division of PwC, having previously established the corporate
finance and the forensic accounting divisions of the predecessor
firm, Coopers & Lybrand. He is now a director of Goldhawk
Corporate Advisory. He was responsible for the development and
management of the Phuthuma and Phuthuma Futhi BEE schemes
implemented in Electronic Media Network (M-Net) and SuperSport
International Holdings (SuperSport) in the late 1990s and was
integrally involved in the implementation of Phuthuma Nathi and
Welkom Yizani. He is a member of the South African Institute of
Chartered Accountants, the JSE Listings Advisory Committee and
an alternate director of the Directorate of Market Abuse of the
Financial Services Board.

B Neil Jansen is a former general manager: human resources
of Media24 Limited. He holds various qualifications including a
master’s degree in business leadership (MBL) from the Unisa
Graduate School of Business Leadership and completed a media
leadership programme in technology at the Graduate Institute of
Management. He is registered as a master human resources
practitioner and mentor with the SA Board of Personnel Practice.
He was the project manager for Welkom Yizani (which owns 15%
of Media24 Holdings) and has been a non-executive director of
Welkom Yizani since 2006. He was the founding executive trustee
of both the Media24 Rachel's Angels Trust and MultiChoice
Inkwenkwezi Trust. He currently holds the position of Human
Resources director of Lewis (Proprietary) Limited.
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Notice of annual general meeting

Notice is hereby given that the third annual
general meeting of Media24 Holdings
(Proprietary) Limited (“the company” or
“Media24 Holdings") will be held at the
Joseph Stone Auditorium, Klipfontein Road,
Athlone, Cape Town, on Wednesday,

23 September 2009 at 10:00.

Please note that the registration counter

for purposes of registration to vote at this

meeting on Wednesday, 23 September
2009, will close at 09:45 on this day.

The following resolutions will be considered
at the annual general meeting and, if
approved, will be adopted with or without
amendment:

ORDINARY RESOLUTIONS

1. The consideration and acceptance of the
financial statements of the company and

the group for the 12 months ended
31 March 2009, as well as the reports
of the directors and the auditor.

2. The declaration of a dividend of
R165 million in the issued share capital
of the company.

3. The reappointment of the firm
PricewaterhouseCoopers Inc. as
independent, registered auditor
of the company (noting that
Mr H Zeelie is the individual

Me@ig)% Media24 Holdings (Proprietary) Limited

registered auditor of that firm who will
undertake the audit) for the period until
the next annual general meeting of the
company.

To confirm the reappointment of

S J Z Pacak as a director of the company.
His abridged curriculum vitae appears on
page 25 of this annual report.

To elect Prof G J Gerwel and Messrs

S S de Swardt, L P Retief and J J M van Zyl
who retire by rotation and, being eligible,
offer themselves for re-election as
directors. Their abridged curricula vitae
appear in the directorate on pages 24 to
26 of this annual report. The re-election
of each director will be carried out in
separate ordinary resolutions.

To place the authorised but unissued
share capital of the company under the
control of the directors, and to grant, until
the conclusion of the next annual general
meeting of the company, an
unconditional general authority to the
directors to allot and issue in their
discretion (but subject to the provisions
of section 221 of the Companies Act,

No. 61 of 1973, as amended (“the Act”),
and the company’s articles of association)
the unissued shares of the company

to such persons and on such terms and
conditions as the directors may deem fit.



The following special resolution will be
considered at the annual general meeting
and, if approved, will be adopted with or
without amendment:

SPECIAL RESOLUTION
Authority to repurchase shares

That the directors of the company be and are
hereby authorised, by way of a renewable
general authority, to approve the acquisition
by the company of its own shares or to
approve the acquisition of shares in the
company by any subsidiary of the company,
provided that:

(i) this general authority shall be valid until
the company’s next annual general
meeting or for fifteen (15) months from
the date of this resolution, whichever
period is shorter, and

(i) such acquisition shall be subject to the
Act, and the company’s articles of
association.

The reason for and the effect of the special
resolution is to grant the directors of the
company a general authority to approve the
acquisition by the company of its own shares
and to permit a subsidiary of the company to
acquire shares in the company.

Notice of annual general meeting

(continued)

ORDINARY RESOLUTION

7. Each of the directors of the company is
hereby authorised to do all such things,
perform all such acts and sign all such
documentation as may be necessary to
effect the implementation of the ordinary
and special resolutions adopted at this
annual general meeting.

OTHER BUSINESS

To transact any other business that may be
transacted at an annual general meeting.

GENERAL

Subject to the proxies given by Welkom Yizani
Investments Limited (“Welkom Yizani") to its
members to vote at the annual general
meeting of the company in their stead, the
ordinary shareholders of the company are
entitled to attend, speak and vote at the
annual general meeting (with each ordinary
share in the company giving its holder one
vote).

Votes at the annual general meeting will be
taken by way of a poll and not on a show of
hands. Each ordinary shareholder present or
represented by proxy will be entitled to that
number of votes equal to the number of
ordinary shares held by such ordinary
shareholder or his/her proxies.

Media24 Holdings (Proprietary) Limited MEdjg)24
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(continued)

Proxy forms must be deposited at the transfer completed a proxy form in respect of each
secretaries, Link Market Services South Africa member so entitled to vote at the annual
(Proprietary) Limited, 11 Diagonal Street, general meeting pursuant to the
Johannesburg 2001, or P O Box 4844, aforementioned article.

Johannesburg 2000, not less than forty-eight By order of the board of directors.
(48) hours (Saturdays, Sundays and public
holidays not taken into consideration) before

the annual general meeting.

Pursuant to the provisions of article 15.1 of nl
the articles of association of the company, YSJLLUU(

each member of Welkom Yizani has been o

irrevocably appointed as a proxy for Welkom L J Klink

Yizani and is entitled, at the annual general Company secretary
meeting of the company, to exercise one vote
for each share that the relevant member holds Cape Town

in Welkom Yizani. Welkom Yizani has 30 August 2009

Me@ig)% Media24 Holdings (Proprietary) Limited



Notice is hereby given that the third annual
general meeting of Welkom Yizani Investments
Limited (“the company” or “WY") will be held at
the Joseph Stone Auditorium, Klipfontein Road,
Athlone, Cape Town on Wednesday,

23 September 2009 immediately after the
conclusion of the annual general meeting of
Media24 Holdings (Proprietary) Limited, which
is scheduled to be held at 10:00 on that day.

Please note that the registration counter

for purposes of registration to vote at this
meeting on Wednesday, 23 September 2009,
will close at 09:45 on this day.

The following ordinary resolutions will be
considered at the annual general meeting and,
if approved, will be adopted with or without
amendment:

ORDINARY RESOLUTIONS

1. The consideration and acceptance of the
financial statements of the company for the
12 months ended 31 March 2009, as well as
the reports of the directors and the auditor.

2. The declaration of a dividend of 33,9 cents
per share in relation to the ordinary shares
and the preference shares in the issued
share capital of the company.

3. The reappointment of the firm
PricewaterhouseCoopers Inc. as
independent, registered auditor of the
company (noting that Mr R Jacobs is the
individual registered auditor of that firm
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who will undertake the audit) for the
period until the next annual general
meeting of the company.

4. To consider for re-election
Mr P O Goldhawk who retires and, being
eligible, offers himself for re-election.
His abridged curriculum vitae appears
on page 50 of this annual report.

5. To place the authorised but unissued share
capital of the company under the control
of the directors and to grant, until the
conclusion of the next annual general
meeting of the company, an unconditional
general authority to the directors to allot
and issue in their discretion (but subject
to the provisions of section 221 of the
Companies Act, No. 61 of 1973, as
amended (“the Act"), and the company’s
articles of association), the unissued shares
of the company to such persons on such
terms and conditions as the directors may
deem fit.

6. Each of the directors of the company is
hereby authorised to do all such things,
perform all such acts and sign all such
documentation as may be necessary to
effect the implementation of the ordinary
resolutions adopted at this annual general
meeting.

OTHER BUSINESS

To transact any other business that may be
transacted at an annual general meeting.
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(continued)

GENERAL

An ordinary shareholder entitled to attend and
vote at the meeting, is entitled to appoint one
or more persons as his/her proxy or proxies to
attend, speak and vote in his/her stead. A proxy
so appointed need not be a member of the
company.

Proxy forms must be deposited at the
company’s transfer secretaries, Link Market
Services South Africa (Proprietary) Limited,

11 Diagonal Street, Johannesburg 2001 or

P O Box 4844, Johannesburg 2000 not less than
forty-eight (48) hours (Saturdays, Sundays and
public holidays shall not be taken into account)
before the annual general meeting. On a show
of hands, every member of the company
present in person or represented by proxy shall
have one vote only. On a poll, every person

entitled to vote and present in person or by
proxy, and if the person is a body corporate, its
representative, shall be entitled to exercise the
voting rights determined by section 195 of
the Act.

By order of the board of directors.

ol . -
-‘iﬁhu’dc
L JKlink

company secretary

Cape Town
30 August 2009
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