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PHUTHUMA NATHI INVESTMENTS 2 (RF) LIMITED

ANNUAL FINANCIAL STATEMENTS
for the year ended 31 March 2019

PROMINENT NOTICE

COMPANY INFORMATION

Country of incorporation and domicile: South Africa

Registration number: 2006/036320/06

Registered address: 144 Bram Fischer Drive
Randburg

2194

Postal address: P O Box 1502
Randburg

2125

Auditors: PricewaterhouseCoopers Inc.
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These annual financial statements have been audited by our external auditors PricewaterhouseCoopers Inc. in compliance 
with the applicable requirements of the Companies Act, 2008. Rochelle Gabriels CA(SA) supervised the preparation of the 
annual financial statements.
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CERTIFICATE BY THE COMPANY SECRETARY
for the year ended 31 March 2019

DM Dickson
Company secretary 
27 June 2019

In terms of section 88(2)(e) of the Companies Act No 71 of 2008, I, Donna M Dickson, in my capacity as company secretary
of Phuthuma Nathi Investments 2 (RF) Limited, confirm that the company has, for the year ended 31 March 2019, lodged all
returns and notices required of a public company with the Companies and Intellectual Property Commission, and that all
such returns and notices are, to the best of my knowledge and belief, true, correct and up to date.

2
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PHUTHUMA NATHI INVESTMENTS 2 (RF) LIMITED

DIRECTORS' STATEMENT OF RESPONSIBILITY
for the year ended 31 March 2019

The directors are responsible for the preparation, integrity and fair presentation of the annual financial statements of
Phuthuma Nathi Investments 2 (RF) Limited. The annual financial statements presented on pages 1 to 33 have been
prepared in accordance with International Financial Reporting Standards (IFRS) and the Companies Act of South Africa, and
include amounts based on judgements and estimates made by management.

The directors consider that in preparing the annual 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 annual financial statements fairly present the results of operations for
the year and the financial position of the company at year end in accordance with IFRS.

The directors have 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
annual 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 material breakdown in the functioning of these controls, procedures and
systems has occurred during the year under review.

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

The annual financial statements have been audited by the independent auditors, PricewaterhouseCoopers Inc., who were
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 audit report of PricewaterhouseCoopers Inc. is presented on pages 8 - 13.

The annual financial statements were approved by the board of directors on 27 June 2019 and are signed on its behalf by:

_________________________
DIRECTOR

_________________________
DIRECTOR

3



168

PHUTHUMA NATHI INVESTMENTS 2 (RF) LIMITED

REPORT OF THE AUDIT COMMITTEE
for the year ended 31 March 2019

n 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 Act;

- considered and, when appropriate, made recommendations on internal financial controls;
- dealt with concerns or complaints relating to accounting policies, the auditing or content of annual financial

statements, and internal financial controls; and
- reviewed legal matters that could have a significant impact on the company's financial statements.
n Reviewed the external audit report on the annual financial statements;
n Verified the independence of the external auditors and nominated PricewaterhouseCoopers Inc. as the auditors for

2019 and noted the appointment of Ms A Motaung as the designated auditor;
n Approved audit fees and engagement terms of the external auditors;
n Approved the non-audit services provided by the external auditors.

Name of committee member  
H Wessels      
M Langa       

CP Mack 
PO Goldhawk*

* PO Goldhawk passed away on 02 September 2018

As the company's only major asset is an investment in MultiChoice South Africa 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 section 94 of the South African Companies Act No 71 of 2008 ("the Act").

FUNCTIONS OF THE AUDIT COMMITTEE

The audit committee has discharged the following functions:

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 94 of the  Act.

ATTENDANCE

The external auditors, in their capacity as auditors to the company, attended and reported at the meeting of the audit 
committee. Relevant managers attended meetings by invitation.

CONFIDENTIAL MEETINGS

Audit committee agendas provide for confidential meetings between the committee members and the external auditors.

Qualifications
Chartered Accountant - CA(SA)
Diploma in Offset Litho Printing (London College of Printing) and 
Certificate in Periodical Journalism (University of London) 
LLB - University of Cape Town
Chartered Accountant - CA(SA)

4
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PHUTHUMA NATHI INVESTMENTS 2 (RF) LIMITED

REPORT OF THE AUDIT COMMITTEE
for the year ended 31 March 2019

EXPERTISE AND EXPERIENCE OF FINANCE FUNCTION

INDEPENDENCE OF EXTERNAL AUDITORS

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

27 June 2019

The committee satisfied itself that the composition, experience and skills set of the finance function met the company’s 
requirements.

DISCHARGE OF RESPONSIBILITIES

The committee determined that during the financial year under review it had discharged its legal and other responsibilities 
as outlined in terms of the Act. The board concurred with this assessment.

_________________________
H Wessels

On behalf of the audit committee of the board

Independent non-executive director

5
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PHUTHUMA NATHI INVESTMENTS 2 (RF) LIMITED

DIRECTORS' REPORT
for the year ended 31 March 2019

Nature of operations

Phuthuma Nathi Investments 2 (RF) Limited was incorporated on 21 November 2006 under the laws of the Republic of
South Africa.  The principal activities of Phuthuma Nathi Investments 2 (RF) Limited are to:

a) carry on the main business of holding only MultiChoice South Africa Holdings Proprietary Limited ordinary shares, cash
and such assets as are received and acquired solely by virtue of or in relation to the holding of MultiChoice South Africa
Holdings Proprietary Limited ordinary shares, and

b) receive and distribute dividends and other distributions in terms of its holding in MultiChoice South Africa Holdings
Proprietary Limited.

Operating and financial review

The financial results of the company are set out on pages 14 - 33

Empowerment transaction

On 4 March 2019, Naspers Limited unbundled its entire investment in the video entertainment segment to its existing
shareholders resulting in a change in the group's ownership from MIH Holdings Limited to MultiChoice Group Limited. As
part of the unbundling the company was given an additional 1.67% stake in MultiChoice South Africa Holdings Proprietary
Limited for nominal consideration. Refer to note 14.

Share capital

Refer to note 3 for details of the authorised and issued share capital.

Dividends

The board recommends that dividends of 2222.22 (2019: 1955.56) cents per ordinary share be declared.

Directors, secretary and auditors

The directors of the company are listed below and the company secretary is Ms Donna Dickson, who was appointed on 01
April 2019. The registered address and postal address for the secretary is the same as those of the company as detailed on
page 1.

Name
CP Mack
M Langa
PO Goldhawk
H Wessels

PricewaterhouseCoopers Inc. will continue in office as auditors in accordance with section 94 of the Companies Act of South
Africa.

On 01 April 2019, Mrs RJ Gabriels stepped down as company secretary for Phuthuma Nathi Investments 2 (RF) Limited to
focus on her role as the Chief Financial Officer of MultiChoice South Africa Group. 

Date first appointed
05 July 2007
12 January 2007
Passed away on 02 September 2018
10 October 2018

Category
Non-executive
Independent, non-executive
Independent, non-executive
Independent, non-executive

6
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PHUTHUMA NATHI INVESTMENTS 2 (RF) LIMITED

DIRECTORS' REPORT
for the year ended 31 March 2019

Trading platform

In response to the Registrar of Securities Services (the Registrar) request to regularise our affairs in line with the Financial
Markets Act, 2012 (the FM Act), Phuthuma Nathi 2 (RF) Limited listed its shares on Equity Express Securities Exchange
(EESE) Proprietary Limited on 23 November 2018, a licensed exchange authorised in terms of the FM Act, and ceased
trading its shares on the over-the-counter (OTC) trading platform operated by Singular System Proprietary Limited. The
trading process on the EESE exchange is very similar to that of the OTC trading platform. In line with the company's
memorandum of incorporation, Phuthuma Nathi obtained consent from MIH Holdings Limited to list its shares on the
Equity Express Securities Exchange trading platform.

Events after the reporting period

The Phuthuma Nathi Investments 2 board recommended that a dividend of 2 222.22 (2019: 1955.56) cents per ordinary 
share be paid to the Phuthuma Nathi 2 shareholders. This will result in a total dividend received by Phuthuma Nathi 2 
shareholders of R500 million.
Dividend tax of 20% per share of 444.44 cents will be withheld, with Phuthuma Nathi shareholders receiving a total net 
dividend of 1 777.78 cents per share, payable in the 2020 financial year (2019: 1 564.45 cents). All dividends proposed will 
be paid from the company's reserves and are subject to the approval of shareholders at the AGMs on 28 August 2019. If 
approved, these dividends will be payable to shareholders recorded in the share register on 28 August 2019 and paid on or 
about 6 September 2019.

Going Concern

The directors are satisfied that the company is in sound financial position and cash reserves are accessible in order to enable
the company to meet their foreseeable commitment requirements. On this basis they have considered that the company
has adequate resources to continue operating for the foreseeable future and therefore deem it adequate to adopt the
going concern basis in preparing the financial statements for this reporting period.

Signed on behalf of the board:

M Langa
Chairman
27 June 2019

7
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pwc 

Independent auditor's report 
To the Shareholders of Phuthuma Nathi Investments 2 (RF) Limited 

Report on the audit of the financial statements 
Our opinion 
In our opinion, the financial statements present fairly, in all material respects, the financial position of Phuthuma Nathi Investments 2 (RF) Limited (the Company) as at 31 March 2019, and its financial performance and cash flows for the year then ended in accordance with International Financial Reporting Standards and the requirements of the Companies Act of South Africa. 
'What we have audited 

Phuthuma Nathi Investments 2 (RF) Limited's financial statements set out on pages 14 to 33 comprise: 
• the statement of financial position as at 31 March 2019; 

• the statement of comprehensive income for the year then ended;
• the statement of changes in equity for the year then ended;
• the statement of cash flows for the year then ended; and
• the notes to the financial statements, which include a summary of significant accountingpolicies.

Basis for opinion 
We conducted our audit in accordance with International Standards on Auditing (ISAs). Our responsibilities under those standards are further described in the Auditor's responsibilities for the 
audit of the financial statements section of our report. 
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion. 
Independence 

We are independent of the Company in accordance with the sections 290 and 291 of the Independent Regulatory Board for Auditors' Code of Professional Conduct for Registered Auditors (Revised 
January 2018), parts 1 and 3 of the Independent Regulatory Board for Auditors' Code of Professional 
Conduct for Registered Auditors (Revised November 2018) (together the IRBA Codes) and other independence requirements applicable to performing audits of financial statements in South Africa. We have fulfilled our other ethical responsibilities, as applicable, in accordance with the IRBA Codes and in accordance with other ethical requirements applicable to performing audits in South Africa. The IRBA Codes are consistent with the corresponding sections of the International Ethics Standards Board for Accountants' Code of Ethics for Professional Accountants and the International Ethics Standards Board for Accountants' International Code of Ethics for Professional Accountants 
(including International Independence Standards) respectively. 

PricewaterhouseCoopers Inc., 4 Lisbon Lane, Waterfall City, Jukskei View, 2090 
Private Bag X36, Sunning hill, 2 157, South Africa 
T: +27(0) 117974000, F: +27(0) 11 209 5800, www.pwc.co.za

Chief Executive Officer· T D Shango 
Management Committee: SN Madikane. J S Masondo. P J Moth1be, C Richardson, F Tonelh. C Volschenk 
The Company's pnnapal place of business 1s at 4 Lisbon Lane, Waterfall City, Juksket View, where a hst of directors' names 1s available for inspection 
Reg no 1998/012055/21, VAT reg.no 4950174682. 
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Our audit approach 
Overview 

Overall materiality 
• R9.7 million which represents 5% of profit before tax adjusted

for the gain on empowerment transaction.

Audit scope 

Multichoice South Africa Holdings Proprietary Limited 
(MCSAH) was considered to be a.financially significant 
component and subject to a full scope audit. 

Key audit matters 
• Accounting for the additional 1.67°/4 shareholding acquired in

Multichoice South Africa Holdings Proprietary Limited
(MCSAH)

As part of designing our audit, we determined materiality and assessed the risks of material misstatement in the financial statements. In particular, we considered where the directors made subjective judgements; for example, in respect of significant accounting estimates that involved making assumptions and considering future events that are inherently uncertain. As in all of our audits, we also addressed the risk of management override of internal controls, including among other matters, consideration of whether there was evidence of bias that represented a risk of material misstatement due to fraud. 
Materiality 

The scope of our audit was influenced by our application of materiality. An audit is designed to obtain reasonable assurance whether the financial statements are free from material misstatement. Misstatements may arise due to fraud or error. They are considered material if individually or in aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of the financial statements. 
Based on our professional judgement, we determined certain quantitative thresholds for materiality, including the overall materiality for the financial statements as a whole as set out in the table below. These, together with qualitative considerations, helped us to determine the scope of our audit and the nature, timing and extent of our audit procedures and to evaluate the effect of misstatements, both individually and in aggregate on the financial statements as a whole. 
Overall materiality R9.7 million 

How we determined it 5% of profit before tax adjusted for the gain on empowerment 
transaction 
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Rationale for the 
mate11·ality benchmark 
applied 

We chose profit before tax as the benchmark because, in our view, it is 
the benchmark against which the performance of the Company is 
most commonly measured by users, and is a generally accepted 
benchmark. MCSAH is a profit driven entity, therefore profit before 
tax has been considered to be the key benchmark in calculating 
materiality and because profit for Phuthuma Nathi Investments 2 
(RF) Limited is impacted by the share of profit from MCSAH. The 
gain was added back to the profit before tax, as it is not reflective of 
the ongoing operations of the business. We chose 5% which is 
consistent with quantitative materiality thresholds used for profit­
oriented companies in this sector. 

How we tailored our audit scope 

We tailored the scope of our audit in order to perform sufficient work to enable us to provide an 
opinion on the financial statements as a whole, taking into account the structure of the Company, the 
accounting processes and controls, and the industry in which the Company operates. 
The Company owns an 8.33% interest in MCSAH which is accounted for as an investment in associate. 
For purposes of our audit, we considered MCSAH to be a financially significant component and subject 
to a full scope audit. 
In establishing the overall approach to the audit, we determined the type of work that needed to be 
performed by us, as the engagement team and the component auditor from within the PwC network of 
firms. Where the work was performed by the component auditor, we determined the level of 
involvement we needed to have in the audit work at the component to be able to conclude whether 
sufficient appropriate audit evidence had been obtained as a basis for our opinion on the Company 
financial statements as a whole. 

Key audit matters 
Key audit matters are those matters that, in our professional judgment, were of most significance in 
our audit of the financial statements of the current period. These matters were addressed in the 
context of our audit of the financial statements as a whole, and in forming our opinion thereon, and we 
do not provide a separate opinion on these matters. 

Accountingf01· the additional 1.67°0 
shareholding acquired in Multichoice 
South Afl'ica Holdings Proprietary 
Limited (JUCSAH) 

ReJe,- to the following notes in the financial 
statements that ,-elate to this key audit matter: 

• Xote 1.1 relating to the accounting
policies for im•estments in associates.

• I\'ote 2 relating to investments in
associates. and

• Note 14 relating the gain on
empowerment tmnsaction.

As part of the formation of the Multichoice 
Group Limited, MultiChoice Group Limited 

We obtained an understanding of the 
empowerment transaction by performing the 
following procedures 

• Inspecting the share issue agreement
entered into between MCSAH and
Phuthuma Nathi confirming that 7.5
million ordinary shares were allocated
to Phuthuma Nathi Investments 2 (RF)
Limited, and

• Recalculating the percentage allocated
to Phuthuma Nathi Investments 2 (RF)
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allocated for a nominal consideration, an additional 5% stake in MultiChoice South Africa Holdings Proprietary Limited ("MCSAH") to Phuthuma Nathi Investments (RF) Limited and Phuthuma Nathi Investments 2 (RF) Limited (collectively "Phuthuma Nathi") as part of an empowerment transaction. Of this 5%, Phuthuma Nathi Investments 2 (RF) Limited, was allocated 1.67%. 
Subsequent to this allocation the Company's investment in MCSAH increased to 8.33%. Although the company holds less than 20% of the shares of MCSAH, it still exercised significant influence over MCSAH by virtue of its contractual right to appoint directors and the power to participate in the financial and operating policy decisions of MCSAH. This investment has been accounted for using the equity method of accounting. 
In accordance with IAS 28 -Investments in 
associates and joint ventu1'es, paragraph 32, when an investor acquires an additional stake in an associate, any excess of the fair value of the identifiable assets of the associate over the consideration paid is recognised as a gain on bargain purchase. As the company paid a nominal consideration for the shares acquired, a gain on bargain purchase amounting to R 358 million has been recognised which is included in net profit, with a corresponding increase recognised to the investment in associate. The gain on bargain purchase was determined through a provisional purchase price allocation performed by management's valuation expert. These provisional amounts are subject to change based on the final assessment to be undertaken within the next 12 months and may result in a change to the gain recognised. The provisional nominal purchase price allocation for the additional stake is calculated using fair value information at the date when the additional interest is acquired. There is no step up or remeasurement of the previously held interest, because there is no change in the status of the investment. We considered this to be a matter of most significance in the current year audit due to the following: • magnitude of the investment in associate in relation to total assets, and• the notional purchase price allocationbeing subject to change based on thefinal assessment to be undertaken

Limited and confirmed this to be 1.67%. 
We performed the following procedures to assess the reasonableness of the nominal purchase price allocation: 

• Evaluating management's experts byassessing their competence, capability,and objectivity and noted no aspectsrequiring further consideration, and• With the assistance of our valuationexpertise we assessed thereasonableness of the provisionalpurchase price allocation and foundthe results to be within a reasonablerange.

We performed an independent recalculation of the accuracy of the valuation noting no material exceptions; and utilised our internal accounting specialists to assess the accounting applied for the transaction noting no material exceptions. 
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within the next 12 months. 

Other information 
The directors are responsible for the other information. The other information comprises the information included in the document titled "Phuthuma Nathi Investments 2 (RF) Limited Annual Financial Statements for the year ended 31 March 2019", which includes the Directors' Report, the Report of the audit committee and the Certificate by the company secretary as required by the Companies Act of South Africa, which we obtained prior to the date of this auditor's report, and the other sections of the document titled "Multichoice South Africa Holdings Proprietary Limited & Phuthuma Nathi Investments 2 (RF) Limited Integrated annual report 2019", which is expected to be made available to us after that date. The other information does not include the financial statements and our auditor·s report thereon. 
Our opinion on the financial statements does not cover the other information and we do not and 1..vill not express an audit opinion or any form of assurance conclusion thereon. 
In connection with our audit of the financial statements, our responsibility is to read the other information identified aboYe and, in doing so, consider whether the other information is materially inconsistent with the financial statements or our knowledge obtained in the audit, or otherwise appears to be materially misstated. 
If, based on the work we have performed on the other information that we obtained prior to the date of this auditor's report, we conclude that there is a material misstatement of this other information, we are required to report that fact. We have nothing to report in this regard. 
Responsibilities of the directors for the financial statements 
The directors are responsible for the preparation and fair presentation of the financial statements in accordance with International Financial Reporting Standards and the requirements of the Companies Act of South Africa, and for such internal control as the directors determine is necessary to enable the preparation of financial statements that are free from material misstatement, whether due to fraud or error. 
In preparing the financial statements, the directors are responsible for assessing the Company's ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless the directors either intend to liquidate the Company or to cease operations, or have no realistic alternative but to do so. 
Auditor's responsibilities for the audit of the financial statements 
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic decisions of users taken on the basis of these financial statements. 
As part of an audit in accordance with ISAs, we exercise professional judgement and maintain professional scepticism throughout the audit. We also: 

• Identify and assess the risks of material misstatement of the financial statements, whetherdue to fraud or error, design and perform audit procedures responsive to those risks, andobtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. Therisk of not detecting a material misstatement resulting from fraud is higher than for oneresulting from error, as fraud may involve collusion, forgery, intentional omissions,misrepresentations, or the override of internal control.



177

• Obtain an understanding of internal control relevant to the audit in order to design auditprocedures that are appropriate in the circumstances, but not for the purpose of expressing anopinion on the effectiveness of the Company's internal control.
• Evaluate the appropriateness of accounting policies used and the reasonableness ofaccounting estimates and related disclosures made by the directors.
• Conclude on the appropriateness of the directors' use of the going concern basis of accountingand, based on the audit evidence obtained, whether a material uncertainty exists related toevents or conditions that may cast significant doubt on the Company's ability to continue as agoing concern. If we conclude that a material uncertainty exists, we are required to drawattention in our auditor's report to the related disclosures in the financial statements or, ifsuch disclosures are inadequate, to modify our opinion. Our conclusions are based on theaudit eYidence obtained up to the date of our auditor's repo1t. However, future events orconditions may cause the Company to cease to continue as a going concern.
• Evaluate the overall presentation, structure and content of the financial statements, includingthe disclosures, and whether the financial statements represent the underlying transactionsand events in a manner that achieves fair presentation.
• Obtain sufficient appropriate audit evidence regarding the financial information of the entitiesor business activities within the group to express an opinion on the financial statements. Weare responsible for the direction, supervision and performance of the group audit. We remainsolely responsible for our audit opinion.

We communicate ·with the directors regarding, among other matters, the planned scope and timing of the audit and significant audit findings, including any significant deficiencies in internal control that we identify during our audit. 
We also provide the directors with a statement that we have complied with relevant ethical requirements regarding independence, and to communicate \\�th them all relationships and other matters that may reasonably be thought to bear on our independence, and where applicable, related safeguards. 
From the matters communicated with the directors, we determine those matters that were of most significance in the audit of the financial statements of the current period and are therefore the key audit matters. We describe these matters in our auditor's report unless law or regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should not be communicated in our report because the adverse consequences of doing so would reasonably be expected to outweigh the public interest benefits of such communication. 
Report on other legal and regulatory requirements 
In terms of the IRBA Rule published in Government Gazette Number 39475 dated 4 December 2015, we report that PricewaterhouseCoopers Inc. has been the auditor of Phuthuma Nathi Investments 2 (RF) Limited for 13 years. 

) �

'i 1cettatrc ,.rl-1cc,SQlct-yf( (6 �J�rPricewaterhous�oopers Inc. 1
Director: AM Motaung 
Registered Auditor 
Johannesburg 
27 June 2019 
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PHUTHUMA NATHI INVESTMENTS 2 (RF) LIMITED

STATEMENT OF PROFIT OR LOSS
for the year ended 31 March 2019

Notes
 2019
R'000 

 2018
R'000 

Operating expenses 6 (102)                 (96)                   
Operating loss (102)                 (96)                   

Gain on empowerment transaction 14 357,782          -                       
Share of equity accounted results of associate 2 193,416          520,484          

Profit before taxation 551,096          520,388          

Taxation 7 -                       -                       

Net profit for the year 551,096          520,388          

Earnings per share based on 22 500 000 issued shares R 24.50 R 23.13
There was no dilution in earnings per share in 2019 (2018: no dilution).

The notes on pages 19 - 33 are an integral part of these annual financial statements.

15
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PHUTHUMA NATHI INVESTMENTS 2 (RF) LIMITED

STATEMENT OF COMPREHENSIVE INCOME
for the year ended 31 March 2019

Notes
 2019
R'000 

 2018
R'000 

Net profit for the year 551,096          520,388          

Other comprehensive income

Items that may be reclassified subsequently to profit or loss
Share of changes in associate's other comprehensive income items 2 353,602          (35,770)           

Total comprehensive income 904,698          484,618          

The notes on pages 19 - 33 are an integral part of these annual financial statements.

16
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PHUTHUMA NATHI INVESTMENTS 2 (RF) LIMITED

STATEMENT OF CHANGES IN EQUITY
for the year ended 31 March 2019

 Share capital
 and premium

R'000 

 Other 
reserves *

R'000 

 Accumulated 
profit
R'000 

 Total
R'000 

Balance at 1 April 2017 225,000          124,138          1,146,634       1,495,772       

Net profit for the year -                       -                       520,388          520,388          
Other comprehensive income for the year (note 2) -                       (35,770)           -                       (35,770)           
Dividends (note 12) -                       -                       (433,334)         (433,334)         

Balance at 31 March 2018 225,000          88,368            1,233,688       1,547,056       

Balance at 1 April 2018 225,000          88,368            1,233,688       1,547,056       

Net profit for the year -                       -                       551,096          551,096          
Other comprehensive income for the year (note 2) -                       353,602          -                       353,602          
Dividends (note 12) -                       -                       (440,001)         (440,001)         

Balance at 31 March 2019 225,000          441,970          1,344,783       2,011,753       
Notes 3                      

* Other reserves consist of fair value reserve from gains and losses on available-for-sale investments, foreign currency
translation reserve, hedging reserve and share-based payment reserve.

The notes on pages 19 - 33 are an integral part of these annual financial statements.

17
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PHUTHUMA NATHI INVESTMENTS 2 (RF) LIMITED

STATEMENT OF CASH FLOWS
for the year ended 31 March 2019

Note
 2019
R'000 

 2018
R'000 

Cash flow from operating activities 451,195          434,393          
Cash generated from operations 8 11,194            1,059               
Dividends received from associate 2 440,001          433,334          

Cash utilised in financing activities (444,634)         (427,619)         
Dividends paid to ordinary shareholders 12 (442,708)         (426,276)         
Repayment of preference shares 4 (68)                   -                       
Decrease in amounts owing to investors 5 (1,858)             (1,343)             

Movement in cash for the year 6,561               6,774               

Cash and cash equivalents at the beginning of the year 20,552            13,778            

Cash and cash equivalents at the end of the year 11 27,113            20,552            

The notes on pages 19 - 33 are an integral part of these annual financial statements.

18
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PHUTHUMA NATHI INVESTMENTS 2 (RF) LIMITED

NOTES TO THE ANNUAL FINANCIAL STATEMENTS
for the year ended 31 March 2019

1 Summary of significant accounting policies

The annual financial statements are presented in accordance with, and comply with, International Financial Reporting
Standards ("IFRS") and 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 historical
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 entity's accounting policies. These estimates
and assumptions affect the reported amounts of assets, liabilities and contingent liabilities at the reporting date as well as the
reported profit or loss for the year. Although estimates are based on management's best knowledge and judgement of
current facts as at the reporting date, the actual outcome may differ from these estimates, possibly significantly.

1.1 Investments in associates

Associates are entities over which the company exercises significant influence, but which it does not control or jointly control.
Significant influence is the power to participate in the financial and operating policy decisions of the investee but not control
or joint control over those policies. Associates are all entities over which the company has significant influence but not
control, generally accompanying a shareholding of between 20% and 50% of the voting rights. Investments in associates are
accounted for using the equity method of accounting. Under the equity method, the investment is initially recognised at cost,
and the carrying amount is increased or decreased to recognise the investor's share of the profit or loss of the investee after
the date of acquisition. The company's investment in associates includes goodwill identified on acquisition.

The compay applies the “cost of each purchase” method for step acquisitions of associates. With this method the cost of an 
associate acquired in stages is measured as the sum of the consideration paid for each purchase plus a share of the investee’s 
profits and other equity movements. Any other comprehensive income recognised in prior periods in relation to the previously 
held stake in the acquired associate is reversed through equity and a share of profits and other equity movements is also 
recorded in equity. Any acquisition-related costs are treated as part of the investment in the associate. 

If the ownership interest in an associate is reduced but significant influence is retained, only a proportionate share of the
amounts previously recognised in other comprehensive income is reclassified to profit or loss where appropriate.

When the company ceases to exercise significant influence, any retained interest is remeasured to its fair value, with the
change in the carrying value recognised in the income statement. This fair value is the initial carrying amount for the purposes
of subsequent accounting for the retained interest. In addition, any amounts previously recognised in other comprehensive
income in respect of the disposed associate are accounted for as if the company had directly disposed of the related assets or
liabilities. This may mean that amounts previously recognised in other comprehensive income are reclassified to the income
statement.

The company’s share of other comprehensive income and other changes in net assets of the associate is recognised in the
statement of comprehensive income. When the company's share of losses in an associate equals or exceeds its interest in the
associate, including any unsecured receivables, the company does not recognise any further losses, unless it has incurred legal
or constructive obligations or made payments on behalf of the associate. The cumulative post-acquisition movements are
adjusted against the carrying amount of the investment. Dividends receivable from associates are recognised as a reduction in
the carrying amount of the investment.
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Investments in associates are assessed for impairment where indicators of impairment are present. If impaired, the carrying
value of the company’s investment in the associate is adjusted to its recoverable amount and the resulting impairment loss is
included adjacent to  "Share of equity accounted results of associates" in the income statement.

Profits or losses resulting from upstream and downstream transactions between the company and its associate are recognised
in the company's financial statements only to the extent of unrelated investor's interests in the associates. Unrealised losses
are eliminated, unless the loss provides evidence of impairment of the asset transferred. Accounting policies of associates
have been changed where necessary to ensure consistency of the policies adopted by the company.

Dilution gains and losses arising in investments in associates are recognised in the income statement.

1.2 Cash and cash equivalents

Cash and cash equivalents are carried in the statement of financial position at fair value which equals the cost or face value of
the asset. Cash and cash equivalents comprise cash on hand and deposits held at call with banks.

1.3 Share capital

Ordinary shares are classified as equity.

1.4 Financial assets

Financial assets are recognised when the company becomes a party to the contractual provisions of the respective instrument.
Such assets consist of cash, equity instruments, a contractual right to receive cash or another financial asset, or a contractual
right to exchange financial instruments with another company on potentially favourable terms. Financial assets are
derecognised when the right to receive cash flows from the asset has expired or has been transferred and the company has
transferred substantially all risks and rewards of ownership. 

All recognised financial assets are measured subsequently in their entirety at either amortised cost or fair value, depending on
the classification of the financial assets.

Debt instruments that meet the following conditions are measured subsequently at amortised cost:
• the financial asset is held within a business model whose objective is to hold financial assets in order to collect contractual
cash flows; and
• the contractual terms of the financial asset give rise on specified dates to cash flows that are solely payments of principal
and interest on the principal amount outstanding.

All regular way purchases or sales of financial assets are recognised and derecognised on a trade date basis. Regular way
purchases or sales are purchases or sales of financial assets that require delivery of assets within the time frame established
by regulation or convention in the marketplace.

The effective interest method is a method of calculating the amortised cost of a debt instrument and of allocating interest
income over the relevant period. The amortised cost of a financial asset is the amount at which the financial asset is measured
at initial recognition minus the principal repayments, plus the cumulative amortisation using the effective interest method of
any difference between that initial amount and the maturity amount, adjusted for any loss allowance. The gross carrying
amount of a financial asset is the amortised cost of a financial asset before adjusting for any loss allowance.

The company assesses at each statement of financial position date, or earlier when such assessment is prompted, whether
there is objective evidence that a financial asset may be impaired. If any such evidence exists, the amount of any impairment
loss is established as outlined below.
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The Company recognises an impairment gain or loss in profit or loss for all financial instruments with a corresponding
adjustment to their carrying amount through a loss allowance account.

The measurement of expected credit losses is a function of the probability of default, loss given default (i.e. the magnitude of 
the loss if there is a default) and the exposure at default. The assessment of the probability of default and loss given default is 
based on historical data adjusted by forward looking information as described above. As for the exposure at default, for 
financial assets, this is represented by the assets’ gross carrying amount at the reporting date; for financial guarantee 
contracts, the exposure includes the amount drawn down as at the reporting date, together with any additional amounts 
expected to be drawn down in the future by default date determined based on historical trend, the Company’s understanding 
of the specific future financing needs of the debtors, and other relevant forward looking information.

For financial assets, the expected credit loss is estimated as the difference between all contractual cash flows that are due to
the Company in accordance with the contract and all the cash flows that the Company expects to receive, discounted at the
original effective interest rate.

If, in a subsequent period, the amount of the impairment loss decreases and the decrease can be related objectively to an
event occurring after the impairment was recognised, the reversal of the previously recognised impairment loss is recognised
in the income statement.

Financial assets and liabilities are offset and the net amount reported in the statement of financial position when there is a
legally enforceable right to offset the recognised amounts and there is an intention to settle on a net basis or realise the asset
and settle the liability simultaneously.

1.5 Financial Liabilities

Debt and equity instruments are classified as either financial liabilities or as equity in accordance with the substance of the
contractual arrangements and the definitions of a financial liability and an equity instrument.

Financial liabilities are recognised when the company becomes party to the contractual provisions of the relevant instrument.
Financial liabilities are derecognised when they are extinguished, that is discharged, cancelled or expired. 

Financial liabilities are presented as current liabilities if payment is due or could be demanded within 12 months (or in the
normal operating cycle of the business if longer). If not, they are presented as non-current liabilities. 

Financial liabilities are offset and the net amount is reported in the statement of financial position when there is a legally
enforceable right to offset the recognised amounts and there is an intention to settle on a net basis.

All financial liabilities are measured subsequently at amortised cost using the effective interest method. However, financial
liabilities that arise when a transfer of a financial asset does not qualify for derecognition or when the continuing involvement
approach applies, and financial guarantee contracts issued by the company, are measured in accordance with the specific
accounting policies set out below.
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Financial liabilities that are not (i) contingent consideration of an acquirer in a business combination, (ii) equity investments, or
(iii) designated as at FVTPL, are measured subsequently at amortised cost using the effective interest method. The effective
interest method is a method of calculating the amortised cost of a financial liability and of allocating interest expense over the
relevant period. The effective interest rate is the rate that exactly discounts estimated future cash payments (including all fees
and points paid or received that form an integral part of the effective interest rate, transaction costs and other premiums or
discounts) through the expected life of the financial liability, or (where appropriate) a shorter period, to the amortised cost of
a financial liability.

Cumulative redeemable preference shares

The cumulative redeemable preference shares are classified as a financial liability. Financial liabilities at amotised cost are
initially recognised at fair value, excluding transactions costs, and are subsequently carried at amortised cost; any difference
between the proceeds (net of transaction costs) and the redemption value is recognised in the income statement over the
period of the borrowings using the effective interest method. 

Other payables

Accounts payable are presented as current liabilities since payment is due or could be demanded within 12 months (or in the
normal operating cycle of the business if longer). Other payables are recognised initially at fair value and subsequently
measured at amortised cost using the effective interest method.

1.6 Tax
Tax expense

The tax expense for the period comprises current and deferred tax. Tax is recognised in the income statement, except to the
extent that it relates to items recognised in other comprehensive income or directly in equity. In such cases, the related tax is
also recognised in other comprehensive income or directly in equity, respectively.

Current income tax 

The normal South African company tax rate applied for the year ending 31 March 2019 is 28% (2018: 28%). The current
income tax charge is calculated on the basis of the tax laws enacted or substantively enacted at the statement of financial
position date in South Africa. 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. 

Deferred tax assets and liabilities

Deferred taxation is provided on the taxable or deductible temporary differences arising between the tax bases of assets and
liabilities and their carrying values for financial reporting purposes. However, deferred tax liabilities are not recognised if they
arise from the initial recognition of goodwill or from the initial recognition of an asset or liability in a transaction, other than a
business combination that at the time of the transaction affects neither the accounting nor the taxable profit or loss. Deferred
tax assets are recognised to the extent that it is probable that future taxable profit will be available against which deductible
temporary differences and unused tax losses can be utilised.

A deferred tax asset is regarded as recoverable and therefore recognised only when, on the basis of all available evidence, it is
probable that future taxable profit will be available against which the temporary differences (including carried forward tax
losses) can be utilised. 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets against current
tax liabilities, and when the deferred income taxes relate to income taxes levied by the same taxation authority on either the
taxable company, or different taxable entities where there is an intention to settle the balances on a net basis. 

22



187

PHUTHUMA NATHI INVESTMENTS 2 (RF) LIMITED

NOTES TO THE ANNUAL FINANCIAL STATEMENTS
for the year ended 31 March 2019

Deferred tax assets and liabilities for South African entities as at 31 March 2019 have been calculated using the 28% (2018:
28%) tax rate.

There are no deferred tax assets or liabilities at 31 March 2019 and 2018.

1.7 Dividend distributions

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

1.8 Dividend withholding tax

Dividend withholding tax is payable at a rate of 20% on dividends distributed to certain shareholders. This tax is not
attributable to the company but is collected and paid to the tax authorities on behalf of the shareholders.

1.9 Security transfer tax

Security transfer tax is provided at a rate of 0,25% on the transfer of listed or unlisted securities. Securities include shares in
companies.

1.10 Functional and presentation currency

The annual financial statements are presented in South African Rand, which is the company's functional and presentation
currency.

1.11 Significant judgements and sources of estimation uncertainity

The company considers the fact that it holds less than 20% of the equity shares in MultiChoice South Africa Holdings 
Proprietary Limited and accounts for it as an associate as a significant judgement. This is due to the company's ability to 
exercise significant influence by virtue of its contractual right to appoint directors to the board of directors of MultiChoice 
South Africa Holdings Proprietary Limited and has the power to participate in it's financial and operating policy decisions.

1.12 New standards and interpretations

Standards, amendments and interpretations effective and adopted in 2019

n IFRS 9 Financial Instruments (Effective 01 January 2018) Adoption date March 2019
This IFRS is part of the IASB’s project to replace IAS 39.  IFRS 9 addresses classification and measurement of financial assets 
and replaces the multiple classification and measurement models in IAS 39 with a single model that has only two classification 
categories: amortised cost and fair value.
The IASB has updated IFRS 9, ‘Financial instruments’ to include guidance on financial liabilities and derecognition of financial 
instruments. The accounting and presentation for financial liabilities and for derecognising financial instruments has been 
relocated from IAS 39, ‘Financial instruments: Recognition and measurement’, without change, except for financial liabilities 
that are designated at fair value through profit or loss.
The company has assessed the impact of IFRS 9, and there is no impact expected on the 2019 financial statements. IFRS 9 
introduces a forward-looking impairment model, based on expected credit losses, to replace the incurred loss model in terms 
of IAS 39. In terms of IFRS 9, the company's impairment methodology will take forward-looking information, that has been 
demonstrated to be predictive of credit losses, into consideration.
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n Annual Improvements to IFRS Standards 2014–2016 Cycle (Effective 01 January 2018) Adoption date March 2019
IAS 28 - Clarifies that the election to measure at fair value through profit or loss an investment in an associate or a joint 
venture that is held by an entity that is a venture capital organisation, or other qualifying entity, is available for each 
investment in an associate or joint venture on an investment-by-investment basis, upon initial recognition.

None of these standards or interpretations had a significant financial impact on the company.

Interpretations early adopted by the company

The company has not adopted any standards or interpretations early in the current year.

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

The following new standards, interpretations and amendments to existing standards are not yet effective as at 31 March 2019. 
The company is currently evaluating the effects of these standards and interpretation, which have not been early adopted. 
The company has done an initial assessment and tentatively concluded that the implementation of these changes will not 
have a material impact on the financial statements.

There are no standards or amendments that have been issued and are not yet effective that are significant to the company.
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 2019
R'000 

 2018
R'000 

2 Investment in associate

Movement in carrying amount
At the beginning of the year       1,546,134       1,494,754 
Additional investment          357,782                       - 
Share of net profit          193,416          520,484 
Share of changes in other reserves          353,602 (35,770)         
Dividends received        (440,001)        (433,334)
At the end of the year 2,010,933     1,546,134     

Analysis of carrying amount
Cost       1,125,000       1,125,000 
Share of post-acquisition reserves          885,933          421,134 

2,010,933     1,546,134     

Reconciliation of carrying amount
 2019
R'm 

 2018
R'm 

Share of net assets of associate 858                 591                 
Goodwill on initial acquistion 955                 955                 
Fair value uplift on net identifiable assets 198                 -                  
Carrying amount 2,011             1,546             

As at the beginning of the financial period the company had 6.67% interest in MultiChoice South Africa Holdings Proprietary 
Limited, a company incorporated and with its principal place of business in South Africa. The company increased its stake in 
Multichoice South Africa Holdings Proprietary Limited through an additional allocation of 1.67% (valued at R358 million) of the 
company's issued share capital (10 000 000 shares @ R0.0001 per share) on 04 March 2019, to increase its stake to 8.33% as 
at the end of the financial period. 

The company recognised a once off gain on the empowerment transaction of R358 million in the current financial period for 
the additional 1.67% share allocation in the associate for nominal consideration (Refer to note 14).

Although the company holds less than 20% of the equity shares in MultiChoice South Africa Holdings Proprietary Limited, it 
exercises significant influence by virtue of its contractual right to appoint directors to the board of directors of that company 
and has the power to participate in the financial and operating policy decisions of MultiChoice South Africa Holdings 
Proprietary Limited.

There has been no objective evidence of impairment of the associate in the current or prior years.

The principal activities of MultiChoice South Africa Holdings Proprietary Limited is the operation of video-entertainment and 
internet subscriber platforms. This is an unlisted investment that is accounted for using the equity method of accounting.
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 2019
R'000 

 2018
R'000 

Non-current assets 16,040,719    17,046,702   
Current assets 13,989,524    10,053,679   
Total assets 30,030,243   27,100,381   

Non-current liabilities 10,212,214   8,877,387     
Current liabilities 9,517,672     9,354,685     
Total liabilities 19,729,886   18,232,072   

Revenue     40,391,096 40,165,003   
Cost of providing services and sale of goods   (21,438,728)   (21,544,531)
Gross profit 18,952,368   18,620,472   
Other gains            18,773            18,489 
Selling, general and administration costs     (8,550,206)     (7,959,148)
Operating profit    10,420,935    10,679,813 
Finance income          310,006          320,841 
Foreign exchange differences     (1,541,151)          659,995 
Empowerment transaction     (2,564,000)                       - 
Impairment of equity-accounted investments           (60,470)                (201)
Share of equity-accounted investment results        (110,878)           (96,767)
Profit on sale of business                       -          117,756 
Finance costs        (644,094)        (644,929)
Profit before taxation 5,810,348     11,036,508   
Taxation     (2,344,083)     (3,247,202)
Net profit 3,466,265     7,789,306     
Other comprehensive income 1,727,731     (485,220)       
Total comprehensive income 5,193,996     7,304,086     

3 Share capital and premium 

Authorised
90 000 000 ordinary shares of R0.0000001 each * *

Issued (and fully paid up)
22 500 000 ordinary shares of R0.0000001 each * *
Share premium 225,000        225,000        

225,000        225,000        
* Amount less than R1 000.

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

As at 31 March 2019 the company’s associate had a contingent liability of R0 million (2018: R342.7 million) as an estimate of 
potential liabilities. 

26



191

PHUTHUMA NATHI INVESTMENTS 2 (RF) LIMITED

NOTES TO THE ANNUAL FINANCIAL STATEMENTS
for the year ended 31 March 2019

 2019
R'000 

 2018
R'000 

4 Long-term liabilities

-                     68                  
-                     68                  

Preference share liability reconciliation

Opening balance at 01 April 68                   68                  
Preference share redemptions (68)                 -                     
Closing balance at 31 March -                  68                  

5 Other payables

STT and VAT -                     9                     
Accrued expenses 103                -                     
Amount due to related party (refer note 9) 7,982             -                     
Ordinary shareholders for dividends (refer to note 11) 11,341           14,048           
Amounts owing to investors (refer to note 11) -                     1,858             
Related party payables (Refer to note 9) 8,225             4,867             
Other payables -                     70                  

           27,651            20,852 
6 Revenue

Variable rate, cumulative redeemable preference shares with issue price of R10 each

On 21 January 2019, the board of directors issued a  notice of redemption for the voluntary redemption of MIHH preference 
shares in the company as part of Naspers Limited distribution of it's entire issued share capital in MultiChoice Group Limited. 
The redemption price of R10 per MIHH Preference share was recommended by the board which was payable by the company 
to MIHH on the redemption date. The preference shares were redeemed on 27 February 2019 as part of Naspers Limited's 
unbundling and listing of MultiChoice Group Limited. The redemption value of R67 510 was paid to MIH Holdings Proprietary 
Limited on 05 March 2019.

At 31 March 2019, 0 (2018: 6,751) preference shares were in issue.  
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 2019
R'000 

 2018
R'000 

6 Operating expenses

Audit fees                  102 96                  
                 102                    96 

7 Taxation

South African normal taxation- current year                       - -                     

Tax rate reconciliation
Statutory tax rate 28.0% 28.0%
Earnings from associate recognised post tax -28.0% -28.0%
Effective tax rate 0.0% 0.0%

No deferred tax has been recognised on the associate because dividends received from MultiChoice are exempt from tax as
the company has no intention to dispose of the investment.

The following items have been charged in arriving at operating profit:
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 2019
R'000 

 2018
R'000 

8 Cash generated from operations

Profit before taxation 551,096        520,388        
Adjusted for:
Share of equity accounted results of associate (193,416)       (520,484)       
Gain on empowerment transaction (357,782)       -                     

               (102)                  (96)
Changes in working capital:
Trade and other receivables                  (68)                  (73)
Payables            11,364              1,228 

           11,194              1,059 

9 Related parties

Amounts due to related parties: Associate

Associate - MultiChoice South Africa Holdings Proprietary Limited - refer to note 2
Subsidiary of associate - MultiChoice South Africa Proprietary Limited

MultiChoice South Africa Proprietary Limited (refer to Note 5)              8,225              4,867 
             8,225              4,867 

 2019
R'000 

 2018
R'000 

Income 8,275             3,293             
Expenses (5,579)           (981)               
Other amounts received/(paid) 662                 (1,052)           

3,358              1,260 

MultiChoice South Africa Proprietary Limited has earned and incurred the following income and expenses related to the 
trading of Phuthuma Nathi Shares for the year ended 31 March 2019 in terms of the MOI requirements:

As per the memorandum of incorporation (MOI), Phuthuma Nathi Investments 2 (RF) Limited shall not earn any revenue 
and/or incur any expenses related to the trading of Phuthuma Nathi Investments 2 (RF) Limited shares. MultiChoice South 
Africa Proprietary Limited shall incur all expenses related to the trading of Phuthuma Nathi Investments 2 (RF) Limited shares.
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Non-executive directors shareholdings

 2019 2018

Name
 Number of 
shares held 

 Number of 
shares held 

CP Mack *          134,276          134,276 
M Langa *                  221                  118 

         134,497          134,394 

Amounts due to related parties: 

Phuthuma Nathi Investments (RF) Ltd              7,982                     -   
             7,982                       - 

10 Financial risk management

Foreign exchange and price risk

The company's activities expose it to a variety of financial risks, specifically credit risk and liquidity risk.  The company's overall 
risk management programme focuses on the unpredictability of financial markets and seeks to minimise the potential adverse 
effects on the company's financial performance. Risk management is carried out under policies approved by the board of 
directors.

The company is not exposed to any significant foreign exchange or price risk.

Amounts due to Phuthuma Nathi (RF) Ltd relate to unclaimed dividend payments made on behalf of Phuthuma Nathi 
Investments 2 (RF) Ltd shareholders from Phuthuma Nathi Investments (RF) Ltd unclaimed dividend float account 
administered by Singular services on the company's behalf. 

As per the MOI, directors of Phuthuma Nathi Investments 2 (RF) Limited shall not earn directors fees from either the company 
or any related company as compensation for their duties as Phuthuma Nathi Investments 2 (RF) Limited directors. 

* Shares were purchased by directors at the fair market value per share.

The directors of Phuthuma Nathi Investments (RF) Limited had the following interests in Phuthuma Nathi Investments 2 (RF) 
Limited ordinary shares as at 31 March:

Consulting fees paid in 2019 by other related parties to Goldhawk Corporate Advisory amounted to R230 288 (2018: R84 645). 
The amount of R230 288 paid in 2019 relates to services rendered in the 2018 financial year. Goldhawk Corporate Advisory is 
a company owned by PO Goldhawk.

Transactions with non-executive directors
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Credit Risk

 2019
R'000 

 2018
R'000 

Cash and cash equivalents 27,113           20,552           

Liquidity risk

Reclassifications of financial instruments on adoption of IFRS 9

Original (IAS 39) New (IFRS 9) Original 
'000

New 
'000

Current financial liabilities
Other payables Amortised cost Amortised cost            20,852            20,852 

Prudent liquidity risk management implies maintaining sufficient cash and marketable securities and the ability to close out 
market positions. In terms of the articles of association of the company, no limitation is placed on its borrowing capacity. All 
balances due equal their carrying balances as the impact of discounting is not significant.

The carrying amount of all financial instruments approximate their fair values.

Measurement category Carrying amount

On the date of initial application, 1 April 2018, the financial instruments of the company were as follows, with any 
reclassfications noted:

The company is exposed to certain concentrations of credit risk relating to it's cash. It places its cash mainly with major 
banking companies and high-quality institutions that have high credit ratings. The counterparties that are used by the 
company are evaluated on a continuous basis. As at 31 March 2019, the company held the majority of its cash and deposits 
with local banks with a 'Baa3' credit rating (Moody's International's long-term deposit rating).  At 31 March 2019, the 
maximum amount of credit risk that the company is exposed to is as follows:
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 2019
R'000 

 2018
R'000 

11 Cash and cash equivalents

Cash and cash equivalents 27,113           20,552           

12 Dividends per share

13 Events after the reporting period

During the year a dividend of 1 955.56 cents (2018: 1 925.93 cents) per ordinary share, totalling R440.0 million (2018: R433.3 
million) was declared and R435.7 million (2018: R424 million) was paid. R4.0 million (2018: R9.3 million) was unclaimed and 
not paid over to shareholders at balance sheet date, and is included in the ordinary shareholders for dividends amount 
disclosed in note 5. In addition, R7.0 million (2018: R2.3 million) was paid out to shareholders relating to prior year unclaimed 
dividends.

The Phuthuma Nathi Investments 2 board recommended that a dividend of 2 222.22 (2019: 1955.56) cents per ordinary share 
be paid to the Phuthuma Nathi 2 shareholders. This will result in a total dividend received by Phuthuma Nathi 2 shareholders 
of R500 million.
Dividend tax of 20% per share of 444.44 cents will be withheld, with Phuthuma Nathi shareholders receiving a total net 
dividend of 1 777.78 cents per share, payable in the 2020 financial year (2019: 1 564.45 cents). All dividends proposed will be 
paid from the company's reserves and are subject to the approval of shareholders at the AGMs on 28 August 2019. If 
approved, these dividends will be payable to shareholders recorded in the share register on 28 August 2019 and paid on or 
about 6 September 2019.

Cash and cash equivalents includes cash of R11.3 million (2018: R14 million) which relates to unclaimed dividends due to 
ordinary shareholders. The board of the company at this time has resolved not to prescribe unclaimed dividends.

Cash and cash equivalents includes cash of R0 million (2018: R1.9 million) which relates to cash held on behalf of investors.
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14 Gain on empowerment transaction

Net identifiable assets and liabilities arising from the 
notional purchase price allocation

 2019
R'000 

Tangible net assets 6,347,000      
Brand 7,500,000      
Customer Relationships     13,500,000 
Deferred tax liabilities -5,880,000    
Net identifiable assets 21,467,000   
1.67% fair value of net identifiable assets 357,783         
Consideration -1
Gain on empowerment transaction 357,782         

The following provisional purchase price allocation was performed in respect of the  additional 1.67% shareholding  given to 
the company to determine the gain recognised in the company's statement of profit and loss. These provisional amounts are 
subject to change based on the final assessment to be undertaken within the next 12 months and may thus result in a change 
to the gain on empowerment transaction recognised and disclosed below: 

Following the implementation of the Empowerment Transaction in the current financial year, MultiChoice Group Limited 
announced that it had recommended that Phuthuma Nathi shareholders would have the opportunity to exchange 25% of 
their Phuthuma Nathi shares for MultiChoice Group Limited shares (before the issue of the additional 5% MultiChoice South 
Africa Holdings Proprietary Limitedshares to the Phuthuma Nathi companies). This is subject to board and shareholder 
approvals. As at the reporting date the company has not recognised any assets or liabilities or movements in equity balances 
in respect of the proposed share exchange.

On 4 March 2019, Naspers Limited unbundled its entire investment in the video entertainment segment to its existing 
shareholders resulting in a change in the group's ownership from MIH Holdings Limited to MultiChoice Group Limited. As part 
of the unbundling the company was given an additional 1.67% stake in MultiChoice South Africa Holdings Proprietary Limited 
for nominal consideration.
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NOTICE CONVENING THE PN2 SHAREHOLDERS’ MEETING

If you are in any doubt as to what action you should take in respect of the PN2 Shareholders’ Meeting and/or 
the following resolutions, please contact Singular Services on, the PN2 Shareholder help line at 0860 116 226 
or consult your banker, legal advisor or other professional advisor immediately.

All terms used in this Notice of the PN2 Shareholders’ Meeting, including in the resolutions proposed hereunder, 
shall, unless the context otherwise requires or they are otherwise defined herein, have the meanings attributed to 
them in the Circular to which this Notice is attached. Terms defined in one proposed resolution, and used in another 
proposed resolution, shall bear the same defined meanings in both such resolutions.

PN2 SHAREHOLDERS ARE REMINDED THAT:

•	 if a PN2 Shareholder wishes to vote on the resolutions to be considered at the PN2 Shareholders’ Meeting, they 
may either: 

–– contact the Call Centre on 0860 116 226 during 07:00 to 18:00 on weekdays (excluding public holidays) to 
advise how they wish to cast their votes (or abstain from casting their votes) at the PN2 Shareholders’ Meeting 
and thereafter Singular Services will on behalf of the PN2 Shareholders cast their votes (or abstain from 
casting their votes) in accordance with their instructions; or

–– make use of the online voting platform to indicate how they wish their PN2 Shares to be voted at the PN2 
Shareholders’ Meeting (or to abstain from casting a vote on their PN2 Shares) and thereafter Singular Services 
will on behalf of the PN2 Shareholders cast their votes (or abstain from casting their votes) in accordance with 
their online instructions. This online facility is free of charge and is available on the internet. To make use  
of the voting facility, PN2 Shareholders are required to register for the service, via the EESE Website at  
www.EESE.co.za. You will use your username and password to login to the voting platform. PN2 Shareholders 
will also be able to view and download a user guide explaining how to use the online process on the Company’s 
website and the EESE Website at www.EESE.co.za. The online voting platform will be available from 09:00 on 
Wednesday, 25 September 2019 until 17:00 on Friday, 18 October 2019; or

–– advise Singular Services in accordance with their mandate if they wish to attend or participate at the PN2 
Shareholders’ Meeting and Singular Services will issue the necessary letter of representation to them to attend 
the PN2 Shareholders’ Meeting; and

•	 in terms of section 63(1) of the Companies Act, any person attending or participating in a meeting of Shareholders 
must present reasonably satisfactory identification to the Chairperson, and the Chairperson must be reasonably 
satisfied that the right of any person to participate in and vote has been reasonably verified. Accordingly, all 
PN2 Shareholders will be required to provide identification reasonably satisfactory to the Chairperson of the 
PN2 Shareholders’ Meeting in order to participate in and vote at the PN2 Shareholders’ Meeting. Satisfactory 
forms of identification include valid identity documents or cards, driver’s licences and passports.

A. NOTICE OF GENERAL MEETING OF PN2 SHAREHOLDERS

Notice is hereby given to the PN2 Shareholders recorded in the Register of the Company on Friday, 13 September 2019 
(being the record date for receiving this notice as determined by the PN2 Board), that the PN2 Shareholders’ Meeting 
will be held at the offices of PN2 at MultiChoice City, 144 Bram Fischer Drive, Ferndale, Randburg, South Africa 
on Monday, 21 October 2019 at 12:00, for the purpose of considering and if deemed fit, passing with or without 
modification, the resolutions set out below.

Phuthuma Nathi Investments 2 (RF) Limited
(Incorporated in the Republic of South Africa)

(Registration number 2006/036320/06)
Ordinary Short Code: EXPN2

(“PN2” or the “Company”)
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B. RECORD DATE

The PN2  Board determined that, in accordance with the requirements of section  62(3)(a), read with section  59 
of the Companies Act, the Voting  Record  Date, being the date on which PN2 Shareholders must be recorded 
in the Register in order to be eligible to attend and vote at the PN2  Shareholders’  Meeting, will be Friday,  
11 October 2019. Accordingly, the last day to trade PN2 Shares in order to be recorded in the Register to attend and 
vote at the PN2 Shareholders’ Meeting will be Friday, 11 October 2019.

RESOLUTIONS

SPECIAL RESOLUTION 1

Approval of the Scheme

“RESOLVED THAT, for purposes of the Listings Requirements, the Companies Act, the Takeover Regulations and 
for all other purposes and subject to the Scheme becoming unconditional in accordance with its terms (save for any 
Scheme Condition Precedent relating to this resolution being passed), the following matters are hereby approved in 
all respects:

•	 pursuant to section 115(2)(a) of the Companies Act, the Scheme of Arrangement in terms of section 114 of the 
Companies Act (set out in the Circular to PN2 Shareholders dated Monday, 16 September 2019), proposed by the 
PN2 Independent Board between PN2 and the PN2 Shareholders on the terms and conditions of the Circular 
(including as such may be varied thereunder), in terms of which, inter alia, if such Scheme of Arrangement 
becomes operative, PN1 will acquire the entire issued ordinary share capital of PN2 (save for the PN2 Shares held 
by Dissenting Shareholders that do not withdraw their respective demands made in terms of sections 164(5) to 
(8) of the Companies Act or that do not allow any offers by the Company to them in terms of section 164(11) of 
the Companies Act to lapse, as more fully described in paragraph 6.6 of the attached Circular) in consideration 
for the Scheme Consideration; and

•	 subject to the satisfaction or waiver (as the case may be) of all of the Scheme Conditions Precedent, the 
PN2 Delisting.”

Voting requirement

In terms of the Companies Act and the PN2 MOI, the percentage of voting rights that will be required for Special 
Resolution 1 to be adopted is 75% of the voting rights exercised on the resolution by all PN2 Shareholders (whether 
present in person or by proxy at the PN2 Shareholders’ Meeting).

SPECIAL RESOLUTION 2

Proposed amendments to the PN2 MOI

“RESOLVED THAT, subject to obtaining the written approval of MIHH to make the proposed amendments, the 
conformed copy of the PN2 MOI, placed before this meeting and initialled by the Chairperson for purposes of 
identification in terms of which, inter alia:

•	 references to “MIH Holdings Limited” and “MIHH” are deleted and replaced with references to “MultiChoice 
Group Limited” and “MCG” where appropriate;

•	 all references to “MIHH Preference Shares” and “MIHH Preference Share Subscription Agreement” are deleted as 
the MIHH Preference Shares have been redeemed;

•	 the authorised share capital of PN2 is amended by cancelling the MIHH Preference Shares and deleting 
paragraph 2 of Schedule 2 titled “Rights and privileges attaching to the MIHH Preference Shares” in its entirety;

•	 the definition of “Trading Market” is deleted and all references thereto deleted;

•	 definitions and appropriate provisions are included in order to allow for the MCG Offer and to facilitate the 
Scheme; and

•	 certain amendments are made in order to align the PN2 MOI with legislative and regulatory updates,

be and is hereby approved and adopted as the PN2 MOI.”

Voting requirement

In terms of the Companies Act and the PN2 MOI, the percentage of voting rights that will be required for Special 
Resolution 2 to be adopted is 75% of the voting rights exercised on the resolution by all PN2 Shareholders (whether 
present in person or by proxy at the PN2 Shareholders’ Meeting). In addition, the PN2 MOI currently requires that 
MIHH and MultiChoice South Africa Holdings Proprietary Limited must consent to any amendments to the PN2 
MOI, which consent was obtained at the time of the posting of this Notice convening the PN2 Shareholders’ Meeting.
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C. GENERAL

Electronic Participation

Shareholders may participate in the PN2 Shareholders’ Meeting by way of a teleconference call and, if they wish to 
do so:

•	 must contact the Company Secretary (by email at the address: Donna.Dickson@multichoice.co.za), by no later 
than 12:00 on Friday, 11 October 2019 in order to obtain a pin number and dial-in details for that conference call;

•	 will be required to provide reasonably satisfactory identification by prior arrangement with the Company 
Secretary; and

•	 will be billed separately by their own telephone service providers for their telephone call to participate in the 
PN2 Shareholders’ Meeting,

provided that Shareholders will not be able to vote telephonically at the PN2 Shareholders’ Meeting. 

Identification

In terms of section 63(1) of the Companies Act, any person attending or participating in a meeting of shareholders 
must present satisfactory identification and the person presiding at the meeting must be reasonably satisfied that 
the right of any person to participate in and vote has been reasonably verified. Accordingly, all PN2 Shareholders will 
be required to provide reasonably satisfactory identification to the Chairperson of the PN2 Shareholders’ Meeting in 
order to participate in and vote at the PN2 Shareholders’ Meeting.  

Quorum and Voting Record Date

A quorum for the purposes of considering Special Resolution 1 (Approval of the Scheme), above, shall consist of at 
least three PN2 Shareholders present and sufficient persons being present to exercise, in aggregate, at least 25% of 
all voting rights that are entitled to be exercised on Special Resolution 1 above.

A quorum for the purposes of considering Special Resolution 2 (Amendment of the PN2 MOI), above, shall consist of 
at least three PN2 Shareholders present to exercise, in aggregate, at least 0.5% of all voting rights that are entitled 
to be exercised on Special Resolution 2 above.

The time and date on which PN2 Shareholders must be recorded as such in the Register maintained by Singular 
Systems for the purposes of being entitled to attend, participate in and vote at the PN2 Shareholders’ Meeting is 
17:00 on Friday, 11 October 2019. Accordingly, the last day to trade PN2 Shares in order to be recorded in the 
Register of PN2 Shareholders to vote at the PN2 Shareholders’ Meeting will be Friday, 11 October 2019.

Voting procedures

PN2 has a large number of shareholders and it is not possible for all of them to attend the PN2 Shareholders’ Meeting. 
In view of this fact and because voting on the resolutions at the PN2 Shareholders’ Meeting is regarded as of high 
importance, putting all the resolutions to a vote on a poll takes account of the wishes of those PN2 Shareholders who 
are unable to attend the PN2 Shareholders’ Meeting in person. A vote on a poll also takes into account the number 
of PN2 Shares held by each PN2 Shareholder, which the PN2 Board believes is a more democratic procedure. All the 
resolutions will be proposed to be put to vote on a poll.

D. APPRAISAL RIGHTS FOR DISSENTING SHAREHOLDERS

In accordance with section 164 of the Companies Act, at any time before Special Resolution 1 as set out in this Notice 
is voted on, a Shareholder may give the Company a written notice objecting to such special resolution.

Within 10 Business Days after the Company has adopted Special Resolution 1, the Company must send a notice that 
such special resolution has been adopted to each Shareholder who:

•	 gave the Company a written notice of objection as contemplated above; and

•	 has neither withdrawn that notice nor voted in support of Special Resolution 1.

A Shareholder may demand that the Company pay the Shareholder the fair value for all of the PN2 Shares held by 
that person if:

•	 the Shareholder has sent the Company a written notice of objection;

•	 the Company has adopted Special Resolution 1; and

•	 the Shareholder voted against Special Resolution 1 and has complied with all of the procedural requirements of 
section 164 of the Companies Act.
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The right to receive such fair value is subject to the provisions of the Companies Act, including section 164(9).

A copy of section 164 of the Companies Act is set out in Annexure 6 to the Circular to which this Notice is attached. 
Further detail regarding the process and consequences of a Shareholder exercising its Appraisal Rights are set out 
in paragraph 6.6 of the Circular to which this Notice is attached.

Other business

To transact such other business as may be transacted at the PN2 Shareholders’ Meeting.

By order of the PN2 Board

DM Dickson
Company Secretary

16 September 2019

Business Address and Registered Office

MultiChoice City

144 Bram Fischer Drive

Ferndale, Randburg

South Africa

2196

Trading helpdesk and Transfer Secretaries to PN2

Singular Systems Proprietary Limited

(Registration number 2002/001492/07)

25 Scott Street

Waverley

Johannesburg 

South Africa, 2090

(PO Box 785261, Sandton, 2146)



255



256	 PRINTED BY INCE (PTY) LTD	 JOB019111


