
Deloitte.

To: The Directors

Media24 Holdings Proprietary Limited

40 Heerengracht

Cape Town, 8001

South Africa

("Media Holdings")

Tc: The Directors

Welkom Yizani lnvestrnents (RF) Limited

40 Heerengracht

Cape Town, 8001

South Africa

{nUelkom")

Dear MadamslSirs

Private Bag X6
Gallo Manor 2052
South Africa

Deloitte & Touche
Registered Auditors
Financial Advisory
Deloitte
5 Magwa Crescent
Waterfall City
Waterfall
Oocex 10 Johannesburg

Tel: +27 (0)11 806 5000
www.deloitte-com

07 December 2020

2"

2-1

1- Capitalised (defined terms) used in this letter bear the same meanings given to such terms in the Repurchase Circular and/or
the Scheme Circular, as applicable {as defrned below).

We refer to:

the clrcular b Media Floldings Shareholders (with a copy dispatched to Welkom Sharehclders), dated Monday,
14Decernber2020 {"RepurchaseCirculaf), regarding a share repurchase by Media Holdings of a maximum of
5 839 9Sg Media Holdings Shares (constituting 6% of Media Holdings' issued ordinary share capital) at a cash price
of R15.70 per Media Holdings Share frorn Welkom, to be implemented in accordance with sections 48(8), 114(1)(e)
and 115{2)(a} cf the Companies Aci; and

the circular to Welkorn Shareholders, dated Monday, 14 December 2020 ("Scheme Circulaf'), regarding, amongst
others: (i) a scheme of arrangement in terms of section 114{1i(c) of the Companies Act. proposed by the Welkom
Board between Welkom and the Ordinary Shareholders {and involving Media Holdings as a pafi), in terms of which,
if implernented, Media Holdings will buy all of the Scheme Shares (consiituting 100% of Welkom's issued ordinary
share capital) from the Scheme Participanis for a cash consideration of R15.70 per Scheme Share; and (ii)the
subsequent delisting of the Welkorn Shares from EESE.

Deloitte & Touche, i* iis capacity as ihe lndependent Expe* to Media Holdings, hereby consents to act in the capacity or
capacities stated in, and to its name being stated and to the references thereto in the forrn and context in which it appearc in,
the Repurchase Circular and/or the Scheme Circular, as applicable.

Provided that the Repurchase Circular andlor the Scheme Circular is not amended in any rnaterial way without our approval
after the date of tftis letler, we undertake that we will not withdraw such consent prior to the issue of the Circular.

Yours faithfully

Mohsin Khan

Partner : Deloifte Financial Advisory
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To: The Directors
Media24 Holdings Proprietary Limited
40 Heerengracht
Cape Town, 8001
South Africa
("Media Holdings")

To: The Directors
Welkom Yizani lnvestments (RF) Limited
40 Heerengracht
Cape Town, 8001
South Africa
('Yilelkom")

7 December 2A2A

Dear Madams/Sirs

1. Capitalised (defined terms) used in this letter bear the same meanings given to such terms in the
Repurchase Circular and/or the Scheme Circular, as applicable (as defined below).

2. We refer to:

2.1 the circular to Media Holdings Shareholders (with a copy dispatched to Welkom Shareholders),
dated Monday, 14 December 2020 ("Repurchase Gircular"), regarding a share repurchase by
Media Holdings of a maximum of 5 839 9gg Media Holdings Shares (constituting 60/o af Media
Holdings' issued ordinary share capital) at a cash price of R15.70 per Media Holdings Share from
Welkom, to be implemented in accordancewith sections4B(8), 11a(1Xe) and 115(2){a) of the
Companies Act; and

2.2 the circular to Welkom Shareholders, dated Monday, 14 December 2A2A ("Scheme Cireular"),
regarding, amonEst others: (ila scheme of arrangement in terms of section 11a(1)(c) of the
Companies Act, proposed by the Welkorn Board between Welkom and the Ordinary Shareholders

{and involving Media Holdings as a pafi), in terms of which, if implemented, Media Holdings will
buy all of the Scheme Shares (constituting 100% of Welkom's issued ordinary share capitallfrom
the Scheme Participants for a cash consideration of R15.70 per Scheme Share; and (ii) the
subsequent delisting of the Welkom Shares from EESE.

3. Singutrar Systerns Proprietary Lirnited, in its capacity as the Transfer Secretaries to Media Holdings and
Welkom, hereby consents to act in the capacity or capacities stated in, and to its name being stated and
to the references thereto in the form and context in which it appears in, the Repurchase Circular andlor
the Scheme Circular, as applicable.

4. Provided that the Repurchase Circular andlar the Scheme Circular is not amended in any material way
without our approval after the date of this letter, we undertake that we will not withdraw such consent
prior to the issue of the Circular"
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The Bcard of Directors

Welkom Yizani lnvestrnents (RF) Limited

Itvledia24 Centre

2l-st Fk:or

40 Heerengracht Street

Cape Town

8001

7 December 2020

Dear Sirs and Mesdames

We refer to the circular to Welkom Yizani lnvestments (RF) Limited, registration
number: 7AA6/071,434/06 ("Welkom") shareholders, which is expected to be dated 14 December
2020 {"Circular") {terms as defined in the Circular), regarding, amongst other matters:

a scheme of arrangement in terms of section 114{1Xci of the Companies Act, proposed by the
Welkom Board between Welkom and the Scheme Participants (and involving Media24 Holdings

Proprietary Limited, registration number: 20A6/A21,4A8/07 ("Media Holdings") as a party), in

terms of which, if implemented, Media Holdings will buy all of the Scheme Shares (constituting
lAA% of Welkom's issued share capital) from the Scheme Participants for a cash consideration
of R15.70 per Scheme Share; and

the subsequent delisting of the Welkom Shares from EESE.

2. Questco Corporate Advisory Proprietary Limited, in its capacity as the lndependent Expert, hereby
consents to act in the capacity stated and to its name being stated and to the references thereto in

the form and context in which it appears in the Circular.

3. Provided that the Circular is not amended in any material way without our approval after the date of
this letter, we undertake that we will not withdraw such consent prior to the issue of the Circular.

Yours faithfully

il
N,,1andy Ramsden

DIRECTCR
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Jchannesburg: 1st Floor, Yellolvwood House, Batlywoods Ofiice Park,33 Ballyclare Drive. Bryansion,2021
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Registered address:
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To: The Directors
Media24 Holdings Proprietary Limited
40 Heerengracht
Cape Town, 8001
South Africa
("Media Holdings")

To: The Directors
Welkom Yizani lnvestments (RF) Limited
40 Heerengracht
Cape Town, 8001
South Africa
("Welkom")

7 December 2420
Dear Madams/Sirs

1. Capitalised (defined terms) used in this letter bear the same meanings given to such terms in the
Repurchase Circular andlor the Scheme Circular, as applicable (as defined below).

2. I refer to:

2-2

the circular to Media Holdings Shareholders (with a copy dispatched to Welkom Shareholders),
dated Monday, 14 December 2020 ("Repurchase Circular"), regarding a share repurchase by
Media Holdings of a maximum of 5 839 999 Media Holdings Shares (constituting 60/o of Media
Holdings' issued ordinary share capital) at a cash price of R15.70 per Media Holdings Share from
Welkom, to be implemented in accordance with sections 48(8), 114(1)(e) and 115(2)(a) of the
Companies Act; and

the circular to Welkom Shareholders, dated Monday, 14 December 2A20 ("Scheme Gircular"),
regarding, amongst others: (i)a scheme of arrangement in terms of section 11a(1)(c) of the
Companies Act, proposed by the Welkom Board between Welkom and the Ordinary Shareholders
(and involving Media Holdings as a party), in terms of which, if implemented, Media Holdings will
buy all of the Scheme Shares (constituting 100% of Welkom's issued ordinary share capital) from
the Scheme Participants for a cash consideration of R15.70 per Scheme Share;and (ii)the
subsequent delisting of the Welkom Shares from EESE.

l, Omichand Lalbahadur, in my capacity as the lssuer Representative to Welkom, hereby consent to act
in the capacity or capacities stated in, and to my name being stated and to the references thereto in the
form and context in which it appears in, the Repurchase Circular and/or the Scheme Circular, as
applicable.

Provided that the Repurchase Circular and/or the Scheme Circular is not amended in any material way
without my approval after the date of this letter, I undertake that I will not withdraw such consent prior to
the issue of the Cireular.

OMICHAND LALBAHADUR

Drfa{ieLr.e'i)irecir,st RCC Jaila \,'c6.s.iter ararri. -tC Felal . O _aibahao!
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To: The Directors
Media24 Holdings Proprietary Limited
40 Heerengnacht
Cape Town, 8001
Souih Africa
("[Iedia Holdings")

To: The Directors
Welkom Yizani lnvestments (RF) Limited
40 Heerengracht
Cape Town, 8001
South Africa
("Welkom")

7 December 2020
Dear Madams/Sirs

1. Capitalised (defined terms) used in this letter bear the same meanings given to such terms in the
Repurchase Circular andlor the Scheme Circular, as applicable (as defined belowi.

2. I refer to:

2.1 the circular to Media l-{oldings Shareholders (with a copy dispatched to Welkorn Shareholders),
dated Monday, 14 Decernber2020 ("Repurchase Circular"), regarding a share repurchase by
Media Holdings of a maxirnum of 5 839 9gg Media Holdings Shanes (constituting 6% of Media
Holdings' issued ordinary share capital) at a cash price of R15.70 per Media Holdings Share from
Welkorn, to be implemented in accordance with sections 48(8), 11a(1)(e) and 115(2)(a) of the
Companies Act; and

2"2 the circular to Welkom Shareholders, dated Monday, 14 December 2AZA ("Scheme Circular"),
regarding, amongst others: (i)a scherne of arrangement in terms of section 114(1)(c) of the
Companies Act, proposed by the Welkom Board between Welkom and the Ordinary Shareholders
(and involving Media Holdings as a party), in terms of which, if implemented, Media Holdings will
buy all af the Scheme Shares (constiiuting 100% of Welkom's issued ordinary share capitatlfrom
the Scheme Farticipants for a cash consideration of R15.70 per Scheme Share; and (ii) the
subsequent delisting of the Welkom Shares from EESE.

3. l, Lurica Jinean*e Jacquet, in my capacity as the Company Secretary to Welkom, hereby consent to act
in the capacity or capacities stated in, and to my name being stated and to the references thereto in the
form and context in which it appears in, the Repurchase Circular and/or the Scheme Circular, as
applicable.

4. Provided that the Repurchase Circular andlor the Scheme Cireular is not amended in any material way
without my approval after the date of this letter, I undertake that I will not withdraw such consent prior to
the issue of the Circular.

ZAOr*-r*.r
// D

LURICA JACQUET, COMPANY SECRETARY: WELKOM YIZANI

Geregistreerde naam:
Welkom Yizani Beleggings (RF) Beperk

Registrasienommer: 20061021 434106
Geregistreerde adres:
Heerengracht 40, Kaapsiad, 800'1

Tel:021 4462121
Faks:021 4063753
Posadres: Posbus 2271, Kaapstad, 8001

Registered name:
Welkom Yizani lnvestments (RF) Limited

Registration number: 2006/02'1434106
Registered address:

40 Heerengracht, Cape Town, 8001
Tel:021 4062121

Fax:021 4063753
Postal address: PaBox2271, Cape Town,8001
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7 December 2020

To: The Directors
Media24 Holdings Proprietary Limited
40 Heerengracht
Cape Town, 8001
South Africa
("Media Holdings")

To: The Directors
Welkom Yizani lnvestments (RF) Limited
40 Heerengracht
Cape Town, 8001
South Africa
("Welkom")

Dear Madams/Sirs

1. Capitalised (defined terms) used in this letter bear the same meanings given to such terms in the
Repurchase Circular andlor the Scheme Circular, as applicable (as defined below).

2- We refer to:

2.1 the circular to Media Hcldings Shareholders (with a copy dispatched to Welkom
Shareholders), dated Monday, 14 December 2020 ("Repurchase Circular"), regarding a
share repurchase by Media Holdings of a maximum of 5 839 999 Media Holdings Shares
{constituting 6% of Media Holdings'issued ordinary share capital) at a cash price of R15.70
per Media Holdings Share from Welkom, to be implemented in accordance with
sections 48(B), 114(1)(e) and 115(2){a) of the Companies Act; and

2.2 the circular to Welkom Shareholders, dated Monday, 14 December 2020
{"$cheme Gircular"}, regarding, amongst others: (i) a scheme of anangement in terms of
section 1 1a(1){c) of the Companies Act, proposed by the Welkorn Board between Welkom
and the Ordinary Shareholders (and involving Media Holdings as a party), in terms of
which, if implernented, Media Holdings will buy all of the Scheme Shares (constituting
100% of Welkom's issued ordinary share capital) from the Scheme Participants for a cash
consideration of R15.78 per Scherne Share; and (ii) the subsequent delisting of the
Welkorn Shares from EESE.

3. lnvestec Bank Lirnited, in its capacity as the FinanciallCorporate Adviscr to Media Holdings,
hereby consents to act in the capacity or capacities stated in, and to its name being stated and
to the references thereto in the form and context in which it appears in, the Repurchase Circular
andlor the Scherne Circular, as applicable.

4- Provided that the Repurchase Circular andlor the Scheme Circular is not amended in any
material way without our approval after the date of this letter, we undertake that we will not
withdraw such consent prior to the issue of the Circular.

Yours faithfully

/-O@usigned by:
II e*Uef+,;"/.*,*
L- r"., *rr.."on*u
ELDAD FRIEDMAN

lnvestec Bank Limited Reg" No. 19691004763105. A member of the lnvestec Group.
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To: The Directors
Media24 Holdings Proprietary Limited
40 Heerengracht
Cape Town, 8001
South Africa
("Media Holdings")

To: The Directors
Welkom Yizani lnvestments (RF) Limited
40 Heerengracht
Cape Town, 8001
South Africa
(nUelkom")

Your reference

The Directors

Our reference

L de Bruyn/C Jonker
3042732

90 Rivonia Road, Sandton
Johannesburg,2l95

PO Box 61771, Marshalltown
Johannesburg, 2LO7, South Africa

Docex 25 Johannesburg

T +27 lt 530 5000
F +27 ll 530 5111

www.webberwentzel.com

Date

07 December 2020
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Dear Madams/Sirs

Capitalised (defined terms) used in this letter bear the same meanings given to such terms in
the Repurchase Circular and/or the Scheme Circular, as applicabte (as defined below).

We refer to:

the circular to Media Holdings Shareholders (with a copy dispatched to Welkom
Shareholders), dated Monday, '14 December 2020 ("Repurchase Circular"), regarding a
share repurchase by Media Holdings of a maximum of 5 839 999 Media Holdings Shares
(constituting 60/o of Media Holdings' issued ordinary share capital) at a cash price of
R15.70 per Media Holdings Share from Welkom, to be implemented in accordance with
sections 48(8), 1 1a(1Xe) and 1 15(2)(a) of the Companies Act; and

the circular to Welkorn Shareholders, dated Monday, 14 December 2O20
("Scheme Cireular"), regarding, amongst others: (i) a scheme of arrangement in terms
of sectionll4(1)(c) of the Companies Act, proposed by the Welkom Board between
Welkom and the Ordinary Shareholders (and involving Media Holdings as a party), in
terms of which, if implemented, Media Holdings will buy all of the Scheme Shares
(constituting 100% of Welkom's issued ordinary share capital) from the Scheme
Participants for a cash consideration of R15.70 per Scheme Share;and (ii)the
subsequent delisting of the Welkom Shares from EESE.

Webber Wentzel, in its capacity as the Legal and Tax Advisor to Media Holdings and Welkom,
hereby consents to act in the capacity or capacities stated in, and to its name being stated and
to the references thereto in the form and context in which it appears in, the Repurchase
Circular and/or the Scheme Circular, as applicable.

Provided that the Repurchase Circular and/or the Scheme Circular is not amended in any
material way without our approval after the date of this letter, we undertake lhat we will not
withdraw such consent prior to the issue of the Circular.
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Partners
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Yours sincerely


