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Dear Shareholder
This summary of our results for the year to 
31 March 2019 includes an executive 
review of our performance as published on 
18 June 2019 in the provisional report on 
the stock exchange news service, on our 
website www.multichoice.com, and in 
major daily newspapers in South Africa.

The notice of the annual general meeting 
(AGM), form of proxy and other administrative 
information form part of this summarised 
report.

The integrated annual report and detailed 
remuneration, governance and risks and 
opportunities reports and annual financial 
statements will be available on our website 
www.multichoice.com on or about 
30 July 2019. 

We believe that this approach to reporting 
confirms our commitment to protecting the 
environment where we can, while we grow 
our business in a sustainable manner.

Thank you for your support.

Imtiaz Patel
Executive chair

26 July 2019

LETTER TO SHAREHOLDERS
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EXECUTIVE REVIEW OF OUR 
PERFORMANCE

entertainment content as a percentage of 

total general entertainment content increased 

from 38% to 40%, in line with the strategy to 

reach a target of 45%. 

Core headline earnings, the board’s measure 

of sustainable business performance, was up 

10% on last year at R1.8bn.

Consolidated free cash flow of R3.3bn was 

up 96% compared to the prior year. This was 

achieved after an improvement in the trading 

result from the RoA, the non-recurrence of 

once-off content prepayments in the prior 

year and remittances of cash from Angola.

Capital expenditure of R1bn was slightly up 

YoY due to additional investments in 

information technology infrastructure to 

improve customer experience as well as the 

renewal of our digital terrestrial television (DTT) 

licence in Nigeria. The cash conversion ratio 

(EBITDA-Capex/EBITDA) remains positive 

at 90%.

As one of the largest taxpayers in Africa, 

MCG paid direct cash taxes of R3.7bn, in line 

with the previous year.

Net interest paid amounted to R305m, an 

increase of R152m from the previous year. 

This was due to an increase in the interest-

bearing loan funding received from Naspers in 

the RoA segment which was capitalised as 

part of the unbundling.

A total of 1.6m subscribers were added 

across the continent, representing 

12% year-on-year (YoY) growth, taking the 

overall active subscriber base to 15.1m 

subscribers. This was achieved despite 

continued macroeconomic headwinds and 

consumer affordability pressure, illustrating 

the resilience of our products. The year also 

marks the first time that the Rest of Africa 

(RoA) base of 7.7m subscribers exceeded the 

7.4m subscribers in South Africa.

The group generated revenue of R50.1bn, up 

6% on last year (6% organic). Subscription 

revenue amounted to R41.2bn, up 7% on last 

year (8% organic). This represents an 

acceleration in growth from previous years 

driven by the continued success of our value 

strategy in the RoA and a healthy contribution 

from South Africa. 

Group trading profit rose 11% to R7bn (27% 

organic) benefiting from a R0.9bn reduction in 

losses in RoA. As part of the group’s cost 

optimisation programme, a further R1.3bn in 

costs were removed from the base during the 

year. This resulted in overall costs being 

contained to an increase of 5% (2% organic) 

and achieved the group target of keeping the 

rate of growth in costs below the rate of 

growth in revenue.

The group continued its investment in local 

content adding a further 4 600 hours to take 

the local content library to nearly 50 000 

hours. The spend on local general 

MultiChoice Group (MCG or the group) delivered solid results 
for the year ended 31 March 2019.
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EXECUTIVE REVIEW OF OUR 
PERFORMANCE continued

The group balance sheet is strong with 
R9.8bn in net assets, including R6.7bn of 
cash and cash equivalents and R3.5bn in 
undrawn facilities providing R10.2bn in 
financial flexibility to fund our business plan.

Segmental review
South Africa
The South African business delivered 
subscriber growth of 8% YoY or 0.5m 
subscribers and generated revenues of 
R33.7bn, up 3% (4% organic) from the prior 
year. This was on the back of healthy 
subscriber growth in the mass market and 
despite absorbing a 1% increase in value-
added tax by not passing it on to customers. 
The Premium segment remained under 
pressure as consumers were impacted by 
rising fuel and other costs and we competed 
for share of wallet. ARPU declined from 
R335 to R322 due to the ongoing change in 
subscriber mix towards the mass market. 
Trading profit was in line with the prior year at 
R10.2bn, while the trading margin remained 
relatively stable at 30%. 

The segment continued to drive product 
enhancements by expanding the content 
offering in some of its bouquets and adding 
JOOX, a music streaming service, to its 
platform. Sustained efforts to grow the digital 
offering through Connected Video and position 
the business for the future, saw good uptake 
of both the Showmax and DStv Now services. 
As a result, online subscribers doubled YoY. 

Rest of Africa
The Rest of Africa (RoA) business continued to 
build on the success of its value strategy by 
growing the subscriber base 17% YoY or 

1.1m subscribers. The Fifa World Cup 
resonated extremely positively with our 
customers and we used the event to drive 
uptake of our products on both the satellite 
and digital terrestrial platforms. 

The strong subscriber growth translated into 
revenue growth of 13% (13% organic) to 
R14.8bn, while trading losses reduced 
19% (41% organic) or R0.9bn 
(R1.9bn organic) to R3.7bn. Encouragingly, 
average revenue per user (ARPU) in the RoA 
has stabilised at R159 (FY2018: R160). This is 
despite the macroeconomic environment that 
remained challenging with material currency 
depreciation in the Angolan kwanza (60%), 
Zambian kwacha (17%) and the Ghanaian 
cedi (11%). 

To solidify our position in the Angolan market, 
we converted the Angolan operation from an 
agency to a subsidiary, which has been fully 
consolidated, from 1 February 2019. 

Cash balances and trade receivables of 
R298m held in Angola and Zimbabwe that 
remain exposed to weakening currencies, 
have reduced 80% compared to last year’s 
balance. Liquidity constraints in Angola 
improved considerably in FY2019, leaving 
a closing cash position of R168m as at 
31 March 2019. 

Technology segment
The Technology segment delivered steady 
results and contributed R1.6bn in revenues 
and R0.6bn in trading profit. Despite the 
impact of non-recurring projects, which 
generated revenues in the prior year, tight 
cost controls resulted in trading profits 
increasing 18% (21% organic) YoY. 
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EXECUTIVE REVIEW OF OUR 
PERFORMANCE continued

Dividend
As set out in the pre-listing statement no 
dividend is being declared for FY2019. The 
group remains on track to declare a dividend 
of R2.5bn, or 569 SA cents per share, for 
FY2020.

Directorate
As previously published, Christine Sabwa 
was appointed to the board on 14 May 2019. 
Subsequent to the release of our results in 
June 2019, Jabu Mabuza and Fatai Sanusi 
were appointed to the board with effect from 
5 July 2019.

All directors on the board will stand for 
election by shareholders at the upcoming 
annual general meeting on 29 August 2019.

Group company secretary
On 1 April 2019, Mrs R J Gabriels 
relinquished her secretarial duties as acting 
group company secretary for MultiChoice 
Group Limited. Ms D M Dickson was 
subsequently appointed as the group 
company secretary on 1 April 2019 by the 
board.

Preparation of the summarised 
consolidated financial results
The preparation of the summarised 
consolidated financial results was supervised 
by the group’s chief financial officer, 
Mr Tim Jacobs CA(SA). These results were 
made public on 18 June 2019.

Irdeto had some key customer wins in 
FY2019, including Tata Sky and Bharti Airtel in 
India. It continues to invest in connected 
industries, a market which is showing great 
promise, and that should start contributing 
more meaningfully to group revenues in the 
medium term.

Empowerment transaction
The group remains fully committed to 
broad-based black economic empowerment 
and transformation. To reinforce this, on 
4 March 2019, the date of the group 
unbundling from Naspers Limited, the group 
allocated, for no consideration, an additional 
5% stake in the MultiChoice South Africa 
group to Phuthuma Nathi, our black 
economic empowerment scheme. The value 
of this 5% has been calculated at R1.9bn, 
after the impact of the non-controlling interest, 
which has an adverse impact on earnings and 
headline earnings per share of 438 SA cents. 

Prospects
In the year ahead, the group will continue 
scaling its video-entertainment services 
across the continent, mainly in the middle and 
mass markets. Top-line volume growth 
combined with inflationary price increases and 
a focus on cost containment is expected to 
deliver a continued reduction in trading losses 
in the RoA and stable margins in South Africa 
and the Technology segment. Innovation is 
core to our future, and we will continue to 
drive the adoption of online products 
(particularly in South Africa).
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We operate in 50 countries, resulting in 
significant exposure to foreign exchange 
volatility. This can have a notable impact on 
reported revenue and trading profit metrics, 
particularly in the RoA where revenues are 
earned in local currencies while the cost base 
is largely US dollar denominated. 

Where relevant in this report, amounts and 
percentages have been adjusted for the 
effects of foreign currency and acquisitions 
and disposals to reflect underlying trends. 
These adjustments (non-IFRS performance 
measures) are quoted in brackets as organic, 
after the equivalent metrics reported under 
International Financial Reporting Standards 
(IFRS). A reconciliation of non-IFRS 
performance measures (core headline 
earnings and free cash flow) to the equivalent 
IFRS metrics is provided in note 11 of these 
summarised consolidated financial results. 
These non-IFRS performance measures 
constitute pro forma financial information in 
terms of the JSE Listings Requirements.

The company’s external auditor has not 
reviewed or reported on forecasts included in 
these summarised consolidated financial 
results. 

On behalf of the board

Imtiaz Patel Calvo Mawela
Chair Chief executive

EXECUTIVE REVIEW OF OUR 
PERFORMANCE continued
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SUMMARISED CONSOLIDATED INCOME 
STATEMENT
for the year ended 31 March

Notes
2019
R’m

2018
R’m

% 
change

Revenue 2 50 095 47 452 6
Cost of providing services and sale 
of goods (29 203) (27 588)
Selling, general and administration 
expenses (13 496) (13 058)
Other operating losses – net (33) (425)

Operating profit 7 363 6 381 15
Interest income 4 910 699
Interest expense 4 (1 437) (1 548)
Net foreign exchange translation 
(losses)/gains 4 (1 492) 699
Empowerment transaction 6 (2 564)  –
Share of equity-accounted results (171) (97)
Other (losses)/gains – net (112) 113

Profit before taxation 5 2 497 6 247 (60)
Taxation (3 773) (3 709)

(Loss)/profit for the year (1 276) 2 538 <(100)

Attributable to:
Equity holders of the group (1 644) 1 456
Non-controlling interests 368 1 082

(1 276) 2 538

Basic and diluted headline (loss)/
earnings for the year (R’m) 3  (1 550)  1 797 <(100)
Basic and diluted headline (loss)/
earnings per ordinary share 
(SA cents) 3  (353)  410 <(100)
Basic and diluted (loss)/earnings for 
the year (R’m)  (1 644)  1 456 <(100)
Basic and diluted (loss)/earnings per 
ordinary share (SA cents)  (374)  332 <(100)

Net number of ordinary shares 
issued (million) 439 439
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SUMMARISED CONSOLIDATED STATEMENT 
OF COMPREHENSIVE INCOME
for the year ended 31 March

2019
R’m

2018
R’m

(Loss)/profit for the year (1 276) 2 538
Total other comprehensive income, net of tax, for the year: (5 365) 4 147
Exchange (loss)/gain arising on translation of foreign operations1* (6 181)  4 607
Fair-value gains/(losses) on investments held at fair value 50  (47)
Net movement in hedging reserve* 1 326  (565)
Net tax effect of movements in hedging reserve* (560)  152

Total comprehensive (loss)/income for the year (6 641) 6 685

Attributable to:
Equity holders of the group (6 722) 5 077
Non-controlling interests 81 1 608

(6 641) 6 685

Notes
(1)  Relates to translation of foreign currency Rest of Africa and Technology businesses. The movement relates 

mainly to the net liability position of these businesses and the rand depreciation from a closing rate of R11.84 
in FY2018 to R14.50 in FY2019. This movement is recognised in other reserves on the summarised 
consolidated statement of changes in equity.

*  These components of other comprehensive income may subsequently be reclassified to the summarised 
consolidated income statement during future reporting periods.
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SUMMARISED CONSOLIDATED STATEMENT 
OF CHANGES IN EQUITY
for the year ended 31 March

Share 
capital(1)

R’m

Other 
reserves(2)

R’m

Retained 
earnings 

R’m

Non-
controlling 

interests 
R’m

Total 
equity

R’m

Balance at 1 April 2017 – (9 721) (3 157) (1 037) (13 915)
Profit for the year  – – 1 456 1 082 2 538
Other comprehensive income – 3 621 – 526 4 147
Total comprehensive 
income for the year – 3 621 1 456 1 608 6 685
Share-based compensation 
movement – – 75 – 75
Transactions with non-
controlling shareholders  – – 76 (79) (3)
Foreign exchange movements 
on equity reserves – (1 056) – (443) (1 499)
Contribution from parent(3)  – – 9 409 – 9 409
Dividends declared  – – (5 353) (1 392) (6 745)

Balance at 1 April 2018 – (7 156) 2 506 (1 343) (5 993)
Change in accounting policy 
(note 1)  – – 17 18 35
Restated balance at  
1 April 2018 – (7 156) 2 523 (1 325) (5 958)
Loss for the year  – – (1 644) 368 (1 276)
Other comprehensive income – (5 078) – (287) (5 365)
Total comprehensive loss 
for the year – (5 078) (1 644) 81 (6 641)
Share-based compensation 
movement(4)  – – 3 246 60 3 306
Transactions with non-
controlling shareholders  – – (218) 19 (199)
Foreign exchange movements 
on equity reserves  – (211) – (115) (326)
Contribution from parent(5)  – – 26 356 – 26 356
Dividends declared(6)  – – (5 280) (1 463) (6 743)
Balance at 31 March 2019  – (12 445) 24 983 (2 743) 9 795

Notes
(1)  Upon unbundling from Naspers Limited on 4 March 2019, 438 837 468 ordinary shares were issued at 

nominal value.
(2)  Other reserves include the hedging reserve, fair-value reserve and foreign currency translation reserve. 
(3)  Relates primarily to related party loan waivers between the group and Naspers Limited group companies. 

This includes a loan waiver of R7bn from Buscapé Company Limited (a Naspers group company).
(4)  Includes empowerment transaction of R2.6bn (refer to note 6).
(5)   Relates to contribution of businesses and the capitalisation of loans as part of the unbundling from Naspers 

Limited (refer to note 9).
(6)  Relates to dividends paid by companies in the group to previous legal owners. Non-controlling interest 

relates to dividends paid primarily to Phuthuma Nathi.
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SUMMARISED CONSOLIDATED STATEMENT 
OF FINANCIAL POSITION
as at 31 March

Notes
2019
R’m

2018
R’m

ASSETS
Non-current assets 23 684 24 101
Property, plant and equipment 17 279 17 585
Goodwill and other intangible assets 4 283 4 190
Investments and loans 238 123
Amounts due from related parties 9 180 1 191
Derivative financial instruments 282 –
Deferred taxation 1 422 1 012
Current assets 17 319 14 477
Inventory 924 461
Programme and film rights 5 133 4 910
Trade and other receivables 4 095 4 827
Amounts due from related parties 9 – 139
Derivative financial instruments 444 96
Cash and cash equivalents 6 723 4 044

Total assets 41 003 38 578

EQUITY AND LIABILITIES
Equity reserves attributable to the group’s 
equity holders 12 538 (4 650)
Share capital – –
Other reserves (12 445) (7 156)
Retained earnings 24 983 2 506
Non-controlling interests (2 743) (1 343)
Total equity 9 795 (5 993)
Non-current liabilities 15 186  28 526
Capitalised finance leases 14 441  12 784
Long-term loans and other liabilities 59 189
Amounts due to related parties 9 134 15 000
Derivative financial instruments 4 404
Deferred taxation 548 149
Current liabilities 16 022 16 045
Capitalised finance leases 1 290  819
Programme and film rights 2 493 2 206
Provisions 136 169
Accrued expenses and other current liabilities 11 885 11 430
Amounts due to related parties 9 – 316
Derivative financial instruments 218 1 105

Total equity and liabilities 41 003 38 578

Net asset value per ordinary share (SA cents) 2 231 (1 365)
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SUMMARISED CONSOLIDATED STATEMENT 
OF CASH FLOWS
for the year ended 31 March

2019
R’m

2018
R’m

Cash flows from operating activities
Cash generated from operating activities 9 449 7 243
Interest income received 368 582
Interest costs paid (673) (734)
Taxation paid (3 694) (3 664)

Net cash generated from operating activities 5 450 3 427

Cash flows from investing activities
Property, plant and equipment acquired – net (761) (543)
Intangible assets acquired – net (217) (216)
Loans to related parties* (27 726) (27 937)
Repayment of loans by related parties*  28 590 27 510
Acquisitions of subsidiaries and businesses, net of cash acquired  (8) (114)
Disposals of subsidiaries and businesses  – 141

Net cash utilised in investing activities (122) (1 159)

Cash flows from financing activities
Proceeds from long- and short-term loans raised 1 755 1 541
Repayments of long- and short-term loans (1 813) (1 509)
Proceeds from related party funding** 4 573 6 607
Repayment of related party funding** (196) (3 207)
Repayments of capitalised finance lease liabilities (879) (776)
Repayments of capital contribution from parent (20) (26)
Transactions with non-controlling interest*** (85)  –
Dividends paid**** (5 261) (5 336)
Dividends paid by subsidiaries to non-controlling shareholders (1 463) (1 421)

Net cash utilised in financing activities (3 389) (4 127)

Net movement in cash and cash equivalents 1 939 (1 859)
Foreign exchange translation adjustments on cash and cash 
equivalents 740 (642)
Cash and cash equivalents at the beginning of the year 4 044 6 545

Cash and cash equivalents at the end of the year 6 723 4 044

*  Relates to gross inflows and outflows into the Naspers Limited group cash pool which was started at the end 
of FY2017 to improve cash yield in the group. The cash pool with Naspers Limited ended in February 2019.

**  Relates to the gross funding inflows and outflows received from Naspers Limited up until February 2019.
***  During the year ended 31 March 2019, MultiChoice Africa Holdings B.V. increased their controlling interest 

in MultiChoice Uganda Limited and MultiChoice Tanzania Limited by 20% and 25% respectively for a 
purchase consideration of R85m.

****  Relates to dividends paid by companies in the group to previous legal owners.
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SEGMENTAL REVIEW
for the year ended 31 March

2019 2018

Revenue
External

R’m

Inter-
segmental

R’m
Total
R’m

External
R’m

Inter-
segmental

R’m
Total
R’m

South Africa 33 696 6 605 40 301 32 702 7 398 40 100
Rest of Africa 14 836 250 15 086 13 106 686 13 792
Technology 1 563 1 721 3 284 1 644 1 361 3 005
Eliminations – (8 576) (8 576) – (9 445) (9 445)

50 095 – 50 095 47 452 – 47 452

 

EBITDA Trading profit

2019 
R’m

2018 
R’m

2019 
R’m

2018 
R’m

South Africa  12 101  12 355  10 199  10 446 
Rest of Africa  (2 428)  (3 315)  (3 735)  (4 591)
Technology  617  533  550  466 
Eliminations  –  –  –  – 

  10 290  9 573  7 014  6 321 

Reconciliation of consolidated trading profit to consolidated operating profit
Trading profit as presented in the segment disclosure is the chief operating decision-maker 
(CODM) and management’s measure of each segment’s operational performance. 
A reconciliation of the segmental trading profit to operating profit as reported in the income 
statement is provided below:

2019 
R’m

2018 
R’m

Consolidated trading profit  7 014  6 321
Lease interest on capitalised transponder leases 650 648
Amortisation of intangibles (other than software) (79) (71)
Other operating losses – net (33) (425)
Equity-settled share-based compensation  (189) (87)
Early settlement gains – (5)

Operating profit per the income statement* 7 363 6 381

*  The summarised consolidated income statement discloses all reporting items from consolidated operating 
profit to consolidated profit before taxation.
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NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS
for the year ended 31 March

1. Basis of preparation and accounting policies
Background information
MultiChoice Group Limited (formerly MultiChoice Group Proprietary Limited and 
K2018473845 (South Africa) Proprietary Limited) was incorporated on 4 September 2018, 
as a wholly owned subsidiary of the Naspers Limited Group (Naspers). 

On 28 September 2018, MultiChoice Group Limited (the company) received a parent 
company contribution from Naspers of MultiChoice South Africa Holdings (Pty) Ltd group, 
MultiChoice Africa Holdings B.V. group, Irdeto Holdings B.V. group and the Showmax B.V. 
group. This resulted in the formation of the MultiChoice Group (MCG or the group).

On 27 February 2019 the group was listed on the Johannesburg Stock Exchange (JSE) and 
on 4 March 2019 was unbundled from Naspers to its shareholders as a dividend in specie. 
Up until this date the results of the group were consolidated within Naspers as part of the 
video-entertainment segment.

The year ended 31 March 2019 is the first financial year the group will present summarised 
consolidated financial results. 

Presentation of summarised consolidated financial results
Although there was a change in the legal ownership of the underlying subsidiaries, the 
previous shareholder, Naspers, retained control of the company and its newly contributed 
subsidiaries both before and after the time of the creation of the new group (the 
Restructuring). The Restructuring is a business combination under common control as 
defined by IFRS 3 Business Combinations. Although IFRS 3 defines a business combination 
under common control, IFRS 3 does not provide any guidance on accounting for these 
types of business combinations. Therefore management has developed an accounting 
policy to present the results and financial position of the group, including the comparatives, 
at 31 March 2019 as follows: 
ww The summarised consolidated financial results have been prepared on the basis that the 
entities have always been consolidated and therefore the comparative information 
incorporates the results, assets, liabilities and disclosures of all entities that form part of 
the group. 
ww The summarised consolidated financial results was prepared as a combination of the 
historic financial information recognised in the Naspers consolidated financial statements 
related to the group; no new goodwill was recognised (predecessor accounting). 
ww Contribution from parent – As a result of applying predecessor accounting, the 
contribution from Naspers was recognised at the carrying value of the net assets 
contributed to the company at the earliest comparative period presented in the 
summarised consolidated financial results. On unbundling from Naspers this has 
subsequently been converted to the retained earnings of the group and has been 
renamed as such for all periods presented.



13MultiChoice Group summarised consolidated financial results for the year ended 31 March 2019  12  MultiChoice Group summarised consolidated financial results for the year ended 31 March 2019

NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS continued
for the year ended 31 March

1. Basis of presentation and accounting policies continued
ww Intercompany – Transactions and balances with Naspers Limited and Naspers group 
companies have been disclosed as related party transactions and balances up until the 
date of unbundling. Thereafter these have been reflected as third-party transactions and 
balances.

The measurement and recognition policies applied in the preparation of the summarised 
consolidated financial results are consistent with those applied in the combined historical 
financial information that was included in the pre-listing statement published on 
21 January 2019.

The summarised consolidated financial results for the year ended 31 March 2019 are 
prepared in accordance with the JSE Limited (JSE) Listings Requirements (the JSE Listings 
Requirements) relevant to summarised financial statements and the provisions of the 
Companies Act No 71 of 2008. The JSE Listings Requirements require provisional reports to 
be prepared in accordance with the framework concepts, the measurement and recognition 
requirements of International Financial Reporting Standards (IFRS), the SAICA Financial 
Reporting Guides as issued by the Accounting Practices Committee and Financial 
Pronouncements as issued by the Financial Reporting Standards Council, and to also, as a 
minimum, contain the information required by IAS 34 Interim Financial Reporting. The 
summarised consolidated financial results do not include all the disclosures required for 
complete consolidated annual financial statements prepared in accordance with IFRS as 
issued by the International Accounting Standards Board (IASB). The accounting policies 
applied in the preparation of the consolidated annual financial statements from which the 
summarised consolidated financial results were derived, are consistent with those applied 
in previous financial years, except as set out below. 

The group has adopted all new and amended accounting pronouncements issued by the 
IASB that are effective for financial years commencing 1 April 2018. None of the new or 
amended accounting pronouncements that are effective for the financial year commencing 
1 April 2018 had a material impact on the group. 

The group’s reportable segments reflect the components of the group that are regularly 
reviewed by the chief executive officer and other senior executives who make strategic 
decisions.

Trading profit excludes the amortisation of intangible assets (other than software), but 
includes the finance cost on transponder leases, while trading profit and EBITDA (earnings 
before interest, taxation, depreciation and amortisation) exclude impairment of assets, 
equity-settled share-based payment expenses and other gains/losses.

The group adopted the following new accounting pronouncements, set out below, during 
the current period.
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NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS continued
for the year ended 31 March

1. Basis of presentation and accounting policies continued

Pronouncements adopted with adjustments to the opening balance of 
retained earnings

Accounting pronouncement Adoption impact

IFRS 9 Financial Instruments (IFRS 9).
IFRS 9 replaces the previous financial 
instrument recognition and measurement 
guidance applied by the group as 
contained in IAS 39 Financial Instruments: 
Recognition and Measurement.

The group has applied IFRS 9 from 
1 April 2018 and elected not to restate 
comparatives on transition. The impact of 
adoption has been recognised as an 
adjustment to the opening balance of 
retained earnings as at 1 April 2018. The only 
significant impact of adoption was an 
increase in impairment allowances on trade 
receivables due to the IFRS 9 requirement to 
consider forward-looking information when 
determining expected credit losses. The 
cumulative net impact of adopting IFRS 9 
was an increase of R170m in expected credit 
losses on trade receivables and a 
corresponding decrease of R157m in 
retained earnings and R13m in non-
controlling interests. Principles of IFRS 9 
hedge accounting have been applied by the 
group.

IFRS 15 Revenue from Contracts with 
Customers (IFRS 15). 
IFRS 15 replaces the previous revenue 
recognition guidance applied by the group 
as contained in IAS 18 Revenue.

The group has applied IFRS 15 on a 
retrospective basis hence the impact is 
included in the comparative information 
contained in the summarised consolidated 
financial results. The application of IFRS 15 
did not have a significant impact on the 
group’s results or financial position. The only 
impact from the adoption of IFRS 15 was the 
reclassification from set-top box revenue to 
installation revenue amounting to R308m in 
the prior year.

IFRIC 22 Foreign Currency Transactions 
and Advance Consideration (IFRIC 22).
IFRIC 22 clarifies that non-monetary assets 
and liabilities arising from the payment/
receipt of advance consideration 
(eg prepaid expenses and deferred 
revenue) are not retranslated to the entity’s 
functional currency after initial recognition.

The group has applied IFRIC 22 on a 
prospective basis, with the impact of 
adoption recognised as an adjustment to the 
opening balance of retained earnings as at 
1 April 2018. The impact of adoption was an 
increase in prepaid expenses of R205m, and 
a corresponding increase of R174m in 
retained earnings and R31m in non-
controlling interests.
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NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS continued
for the year ended 31 March

1. Basis of presentation and accounting policies continued

Pronouncements adopted with adjustments to the opening balance of 
retained earnings continued
Adjustments to the opening balances of the statement of financial position (extract)

As at 1 April

2018
Restated

R’m

2018
Change in

accounting
policy(1)

R’m

2018
Previously

reported
R’m

ASSETS
Non-current assets 24 101 – 24 101
Current assets (subtotal) 14 512 35 14 477
Programme and film rights 5 115 205 4 910
Trade and other receivables 4 657 (170) 4 827

TOTAL ASSETS 38 613 35 38 578

EQUITY AND LIABILITIES
Equity reserves attributable to the 
Group’s equity holders (4 633) 17 (4 650)
Other reserves (7 156) – (7 156)
Retained earnings 2 523 17 2 506
Non-controlling interests (1 325) 18 (1 343)

TOTAL EQUITY (5 958) 35 (5 993)
Non-current liabilities 28 526 – 28 526
Current liabilities 16 045 – 16 045

TOTAL EQUITY AND LIABILITIES 38 613 35 38 578
Note
(1)  Represents the impacts of adopting IFRS 9 Financial Instruments and IFRIC 22 Foreign Currency 

Transactions and Advance Consideration as of 1 April 2018.
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NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS continued
for the year ended 31 March

2019
R’m

2018
R’m

2. Revenue
Subscription fees 41 248 38 547
Advertising 3 180 3 092
Set-top boxes 2 042 1 847
Installation fees 123 308
Technology contracts and licensing 1 564 1 639
Other revenue* 1 938 2 019

50 095 47 452

* Other revenue primarily includes sub-licensing and production revenue.

The following table shows unsatisfied performance obligations resulting from long-term 
technology contracts as at 31 March 2019.

Aggregate amount of the transaction price allocated to 
long-term technology contracts that are partially or fully 
unsatisfied 350 *
*  As permitted under the transitional provision in IFRS 15, the transaction price allocated to unsatisfied 

performance obligations as of 31 March 2018 is not disclosed.

Management expects that 35% of the transaction price allocated to the unsatisfied contracts 
as of 31 March 2019 will be recognised as revenue during the next reporting period (R123m) 
and 31% (R109m) will be recognised as revenue in the FY2021 reporting period. The 
remaining 34% (R118m) will be recognised as revenue in FY2022 and thereafter. The 
amount disclosed above does not include variable consideration which is constrained.

All other technology contracts are for periods of one year or less or are billed based on time 
incurred. 

2019
R’m

2018
R’m

3. Headline (loss)/earnings
Net (loss)/profit attributable to shareholders  (1 644)  1 456 
Adjusted for:  
–  Impairment of property, plant and equipment and other 

assets 4 426
– Impairment of other intangible assets 44 –
– Loss/(profit) on sale of assets 17 (7)
– Profit on disposal of investments – (96)
– Other impairments 41 11

(1 538) 1 790
Total tax effects of adjustments (12) 7

Headline (loss)/earnings (1 550) 1 797
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NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS continued
for the year ended 31 March

2019
R’m

2018
R’m

4. Interest (expense)/income
Interest expense
Loans and overdrafts (485) (704)
Transponder leases (650) (648)
Other (302) (196)

(1 437) (1 548)

Interest income
Loans and bank accounts 335 322
Other 575 377

910 699

A significant portion of the group’s operations are exposed to foreign exchange risk. The 
table below presents the net (loss) or profit from our foreign exchange exposure and 
incorporates effects of qualifying forward exchange contracts that hedge this risk.

Net (loss)/profit from foreign exchange translation and 
fair-value adjustments on derivative financial 
instruments
On translation of liabilities (11) (75)
On translation of transponder leases* (1 887) 1 150
On translation of forward exchange contracts 406 (376)

Net foreign exchange translation (losses)/gains (1 492) 699

*  Movement relates to rand depreciation from a closing rate of R11.84 in FY2018 to R14.50 in FY2019 on 
our US dollar transponder lease liability.
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NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS continued
for the year ended 31 March

5. Profit before taxation
In addition to the items already detailed, profit before taxation has been determined after 
taking into account, inter alia, the following:

2019
R’m

2018
R’m

Depreciation of property, plant and equipment  2 400  2 407 
Amortisation  305  268 
– software  226  197 
– other intangible assets  79  71 
Net realisable value adjustments on inventory, net of 
reversals*  275  483 

Other operating losses – net  (33)  (425)
–  (loss)/gain on sale of property, plant and equipment and 

intangible assets  (17)  9 
– impairment of other assets  (30)  (341)
–  impairment of property, plant and equipment  (5)  (111)
– dividend received  19  18 
Other (losses)/gains – net  (112)  113 
– profit on sale of investments  –  113 
– loss on acquisition of assets and liabilities  (112)  – 

*  Net realisable value adjustments relate primarily to set-top box subsidies in South Africa and Rest of 
Africa segments.

6. Empowerment transaction
On 4 March 2019, the date of the group unbundling from Naspers Limited, the group 
allocated, for no consideration, an additional 5% stake in MultiChoice South Africa Holdings 
Proprietary Limited (MCSA) to Phuthuma Nathi Investments (RF) Limited and Phuthuma 
Nathi Investments 2 (RF) Limited (collectively Phuthuma Nathi). In terms of IFRS 2 Share-
based payments, this transaction is treated as an equity-settled share-based payment. The 
value of the 5% allocated to Phuthuma Nathi shareholders has been calculated at R2.6bn 
which has been included in the summarised consolidated income statement and in retained 
earnings in the summarised consolidated statement of changes in equity. 

After the allocation to the non-controlling interest, the transaction had an adverse impact on 
earnings and headline earnings of R1.9bn or 438 SA cents per share. 

The transaction also caused the group’s effective tax rate to increase by 76%. Overall, the 
group’s effective tax rate increased from 59% in FY2018 to 151% in FY2019.
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NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS continued
for the year ended 31 March

7. Commitments and contingent liabilities
Commitments relate to amounts for which the group has contracted, but that have not yet 
been recognised as obligations in the summarised consolidated statement of financial 
position.

2019
R’m

2018
R’m

Commitments  38 813  38 030 
– capital expenditure  68  107 
– programme and film rights  33 376  33 474 
– set-top boxes  2 049  2 164 
– other  2 032  1 012 
– operating leases  1 288  1 273 

The group operates a number of businesses in jurisdictions where taxes may be payable 
on certain transactions or payments. The group continues to seek relevant advice and 
works with its advisers to identify and quantify such tax exposures. Our current assessment 
of possible withholding and other tax exposures, including interest and potential penalties, 
amounts to approximately R1.8bn (2018: R1.7bn). No provision has been made as at 
31 March 2019 and 2018 for these possible exposures.

8. Financial instruments
The group’s activities expose it to a variety of financial risks such as market risk (including 
currency risk, fair-value interest rate risk, cash flow interest rate risk and price risk), credit risk 
and liquidity risk.

The summarised consolidated financial results do not include all financial risk management 
information and disclosures required in the consolidated annual financial statements and 
should be read in conjunction with the consolidated annual financial statements for the year 
ended 31 March 2019. 



20  MultiChoice Group summarised consolidated financial results for the year ended 31 March 2019

NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS continued
for the year ended 31 March

8. Financial instruments continued
The fair values of the group’s financial instruments that are measured at fair value are 
categorised as follows:

Financial instrument

Fair value 
2019 
R’m

Fair value 
2018 
R’m Valuation method

Level in 
fair value 
hierarchy

Financial assets
Investments held at fair 
value through other 
comprehensive income

155 105 Quoted prices in a 
public market

Level 1

Forward exchange 
contracts

643 76 Fair value using 
forward exchange 
rates that are 
publicly available

Level 2

Currency depreciation 
features

83 20 The fair value is 
calculated based on 
the LIBOR rate of 
2.48%

Level 3

Financial liabilities
Forward exchange 
contracts

15 – Fair value using 
forward exchange 
rates that are 
publicly available

Level 1

Forward exchange 
contracts

207 1 509 Fair value using 
forward exchange 
rates that are 
publicly available

Level 2

Currency depreciation features relate to clauses in content acquisition agreements that 
provide the group with protection in the event of significant depreciations of the purchasing 
entity’s functional currency relative to the currency of the content acquisition agreement. The 
fair value of currency depreciation features is measured through the use of discounted cash 
flow techniques. Key inputs used in measuring fair value include the terms and benchmark 
rates contained in content acquisition agreements and spot exchange rates prevailing at the 
relevant measurement dates.
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NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS continued
for the year ended 31 March

8. Financial instruments continued
The group discloses the fair values of the following financial instruments as their carrying 
values differ from their fair values:

Financial instrument

Carrying 
value
2019
R’m

Fair value 
2019 
R’m

Carrying 
value 
2018 
R’m

Fair value 
2018 
R’m

Capitalised finance leases 
(level 3) 15 731 15 727 13 603 13 212

Level 3 – the fair values of all level 3 disclosures have been determined through the use of 
discounted cash flow analyses. Key inputs include current market interest rates as well as 
contractual cash flows.

9. Related party transactions and balances
The group entered into various related party transactions in the ordinary course of business. 
In total the contribution from Naspers Limited through the contribution of businesses (R3bn) 
and the capitalisation of loans (R23bn) as part of the unbundling amounted to R26bn.

Apart from the above there have been no significant changes in related party transactions 
and balances in the current financial year.

10. Events after the reporting period
There have been no events noted, that occurred after the reporting date, that could have a 
material impact on the summarised consolidated financial results.
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INDEPENDENT AUDITOR’S REPORT

Independent auditor’s report 
on the summarised 
consolidated financial 
statements

To the shareholders of 
MultiChoice Group Limited 

Opinion
The summarised consolidated financial 
statements of MultiChoice Group Limited, 
contained in the accompanying provisional 
report, which comprise the summarised 
consolidated statement of financial position 
as at 31 March 2019, the summarised 
consolidated income statement, summarised 
consolidated statements of comprehensive 
income, changes in equity and cash flows for 
the year then ended, and related notes, are 
derived from the audited consolidated 
financial statements of MultiChoice Group 
Limited for the year ended 31 March 2019. 

In our opinion, the accompanying 
summarised consolidated financial 
statements are consistent, in all material 
respects, with the audited consolidated 
financial statements, in accordance with the 
requirements of the JSE Limited Listings 
Requirements for provisional reports, as set 
out in note 1 to the summarised consolidated 
financial statements, and the requirements of 
the Companies Act of South Africa as 
applicable to summary financial statements.

Summarised consolidated 
financial statements
The summarised consolidated financial 
statements do not contain all the disclosures 
required by International Financial Reporting 
Standards and the requirements of the 
Companies Act of South Africa as applicable 
to annual financial statements. Reading the 
summarised consolidated financial 
statements and the auditor’s report thereon, 
therefore, is not a substitute for reading the 
audited consolidated financial statements 
and the auditor’s report thereon. 

The audited consolidated 
financial statements and our 
report thereon
We expressed an unmodified audit opinion 
on the audited consolidated financial 
statements in our report dated 14 June 
2019. That report also includes 
communication of key audit matters. Key 
audit matters are those matters that, in our 
professional judgement, were of most 
significance in our audit of the consolidated 
financial statements of the current period.

Directors’ responsibility for the 
summarised consolidated 
financial statements
The directors are responsible for the 
preparation of the summarised consolidated 
financial statements in accordance with the 
requirements of the JSE Limited Listings 
Requirements for provisional reports, set out 
in note 1 to the summarised consolidated 
financial statements, and the requirements of 
the Companies Act of South Africa as 
applicable to summarised financial 
statements. 

Auditor’s responsibility
Our responsibility is to express an opinion on 
whether the summarised consolidated 
financial statements are consistent, in all 
material respects, with the audited 
consolidated financial statements based on 
our procedures, which were conducted in 
accordance with International Standard on 
Auditing (ISA) 810 (Revised), Engagements to 
Report on Summary Financial Statements.

PricewaterhouseCoopers Inc. 
Director: B S Humphreys
Registered auditor 

Johannesburg
14 June 2019
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NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS continued
for the year ended 31 March

11. Non-IFRS performance measures
The group has presented certain revenue, cost and trading profit metrics in constant 
currency, excluding the effects of changes in the composition of the group (non-IFRS 
performance measures) in the following tables. The non-IFRS performance measures are the 
responsibility of the board of directors and is presented for illustrative purposes. Information 
presented on a non-IFRS basis has been extracted from the group’s management accounts, 
the quality of which the board is satisfied with. 

Shareholders are advised that, due to the nature of the non-IFRS performance measures 
and the fact that it has been extracted from the group’s management accounts, it may not 
fairly present the group’s financial position, changes in equity, results of operations or cash 
flows. 

The non-IFRS performance measures have been prepared to illustrate the impact of 
changes in foreign exchange rates and changes in the composition of the group on its 
results for the period ended 31 March 2019. The following methodology was applied in 
calculating the non-IFRS performance measures:

1. Foreign exchange/constant currency adjustments have been calculated by adjusting the 
current period’s results to the prior period’s average foreign exchange rates, determined 
as the average of the monthly exchange rates for that period. The constant currency 
results, arrived at using the methodology outlined above are compared to the prior 
period’s actual IFRS results. The relevant average exchange rates (relative to the South 
African rand) used for the group’s most significant functional currencies, were US dollar 
(2019: 13.82; 2018: 12.91); Nigerian naira (2019: 26.28; 2018: 27.87); Angolan kwanza 
(2019: 20.54; 2018: 13.86); Kenyan shilling (2019: 7.33; 2018: 7.99) and Zambian 
kwacha (2019: 0.81; 2018: 0.74).

2. Adjustments made for changes in the composition of the group (or M&A) relate to 
acquisitions and disposals of subsidiaries. For mergers, the group composition 
adjustments include a portion of the prior year results of the entity with which the 
merger took place. The following significant changes in the composition of the group 
during the respective reporting periods have been adjusted for in arriving at the 
non-IFRS performance measures:

Period Transaction
Basis of 

accounting
Reportable 

segment
Acquisition/
disposal

Year ended 
31 March 2018

Disposal of the 
group’s interest in 
MWEB

Subsidiary South Africa Disposal

Year ended 
31 March 2018

Acquisition of the 
group’s interest in 
Denuvo

Subsidiary Technology Acquisition

The net adjustment made for all acquisitions and disposals that took place during the year 
ended 31 March 2019 amounted to a negative adjustment of R117m on revenue and a 
positive adjustment of R11m on trading profit.

An assurance report issued in respect of the non-IFRS performance measures, by the 
group’s external auditor, is available at the registered office of the company.
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NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS continued
for the year ended 31 March

11. Non-IFRS performance measures continued
The adjustments to the amounts, reported in terms of IFRS that have been made in arriving 
at the non-IFRS performance measures are presented in the tables below:

11.1 Key performance indicators

2018
 Reported

2019 
Currency 

impact

2019
Organic 
growth

2019
Reported

2019 
versus 

2018 
Reported

%

2019 
versus 

2018 
Organic 
growth

%

Subscribers (’000s)*  13 476 n/a  1 621  15 097 12 12 

South Africa  6 921 n/a  526  7 447 8 8 
Rest of Africa  6 555 n/a  1 095  7 650 17 17 

ARPU (R)**     
Blended 252 – (11) 241 (4) (4) 
South Africa 335 – (13) 322 (4) (4) 
Rest of Africa 160 (1) – 159 (1) – 

90-day-active 
subscribers 
(’000s)***  16 376 n/a  2 203  18 579 13 13 
South Africa  7 332 n/a  617  7 949 8 8 
Rest of Africa  9 044 n/a  1 586  10 630 18 18 

90-day-active ARPU 
(R)**     

Blended 206 – (9) 197 (4) (4) 
South Africa 317 – (15) 302 (5) (5) 
Rest of Africa 115 (1) – 114 (1) – 

*  Subscriber numbers are a non-IFRS unaudited operating measure of the actual number of paying 
subscribers at 31 March of the respective year, regardless of the type of programming package to 
which they subscribe.

**  ARPU represents a non-IFRS unaudited operating measure of the average revenue per subscriber 
(or user) in the business on a monthly basis. The group calculates ARPU by dividing average monthly 
subscription fee revenue for the period (total subscription fee revenue during the period divided by the 
number of months in the period) by the average number of subscribers during the period (the number 
of subscribers at the beginning of the period plus the number of subscribers at the end of the period, 
divided by 2). Subscription fee revenue includes BoxOffice rental income but excludes decoder 
insurance premiums and reconnection fees which are disclosed as other revenue in terms of IFRS.

***  All subscribers that have been active in the previous 90 days.
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11.2 Group financials including segmental analysis
11.2.1 Segmental results

2018
IFRS
R’m

2019
M&A-

related
R’m

2019
 Currency 

impact
R’m

2019 
Organic 
growth

R’m

2019

 IFRS
R’m

2019
versus

 2018 
IFRS

%

2019 
versus 

2018 
Organic 
growth

%

Revenue 47 452  (117)  111  2 649 50 095 6 6 
South Africa 32 702  (178)  –  1 172 33 696 3 4 
Rest of Africa 13 106  –  (10)  1 740 14 836 13 13 
Technology 1 644  61  121  (263) 1 563 (5) (16) 

Trading profit 6 321  11  (1 053)  1 735 7 014 11 27 

South Africa 10 446  (12)  –  (235) 10 199 (2) (2) 
Rest of Africa (4 591)  –  (1 018)  1 874 (3 735) 19 41 
Technology 466  23  (35)  96 550 18 21 

11.2.2 Revenue and costs by nature

Revenue 47 452  (117)  111  2 649 50 095 6 6 

Subscription 
fees 38 547  (178)  (45)  2 924 41 248 7 8 
Advertising 3 092 –  16  72 3 180 3 2 
Set-top boxes 1 847 –  6  189 2 042 11 10 
Technology 
contracts and 
licensing 1 639  61  119  (255) 1 564 (5) (16) 
Other revenue 2 327  –  15  (281) 2 061 (11) (12) 

Operating 
expenses 41 131  (128)  1 164  914 43 081 5 2 

Content 16 793  –  471  451 17 715 5 3 
Set-top box 
purchases 5 435  –  142  479 6 056 11 9 
Staff costs 5 454  7  120  (40) 5 541 2 (1) 
Sales and 
marketing 1 944  (6)  45  484 2 467 27 25 
Transponder 
costs 2 626  –  76  (95) 2 607 (1) (4) 
Other 8 879  (129)  310  (365) 8 695 (2) (4) 

NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS continued
for the year ended 31 March
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NOTES TO THE SUMMARISED 
CONSOLIDATED FINANCIAL RESULTS continued
for the year ended 31 March

11. Non-IFRS performance measures continued
11.3 Reconciliation of headline earnings to core headline earnings

Core headline earnings excludes non-recurring and non-operating items – we believe this 
is a useful measure of the group’s sustainable operating performance. However, core 
headline earnings is not a defined term under IFRS and may not be comparable with 
similarly titled measures reported by other companies.

 2019
R’m

 2018
R’m

 % 
change

Basic and diluted headline (loss)/earnings 
attributable to shareholders (IFRS)  (1 550)  1 797 
Adjusted for (after tax effects and non-
controlling interests):  
–  equity-settled share-based payment 

expenses  265  68 
– empowerment transaction  1 923  –
– amortisation of other intangible assets  55  45 
–  foreign currency losses and fair-value 

adjustments  1 434  409
–  realised losses on foreign exchange 

contracts  (564)  (691)
–  non-recurring current and deferred taxation 

impacts  –  8 
– acquisition-related costs  237  5 

Core headline earnings  1 800  1 641 10
Core headline earnings per ordinary share 
(SA cents)  410  374 10

11.4 Reconciliation of cash generated from 
operating activities to free cash flow
Cash generated from operating 
activities  9 449  7 243 31
Adjusted for:  
–  capitalised finance lease repayments 

(including interest)  (1 529)  (1 424) 
– net capital expenditure  (978)  (759)
– interest received  –  250
– investment income  19  18
– taxation paid  (3 694)  (3 664)

Free cash flow  3 267  1 664 96
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To the directors of MultiChoice 
Group Limited

Report on the Assurance 
Engagement on the 
Compilation of Pro Forma 
Financial Information included 
in the summarised 
consolidated financial results
We have completed our assurance 
engagement to report on the compilation of 
the pro forma financial information of 
MultiChoice Group Limited and its 
subsidiaries (the ‘group’) by the directors of 
MultiChoice Group Limited (‘directors’). The 
pro forma financial information, as set out on 
pages 23 to 26 of the summarised 
consolidated financial results, consists of pro 
forma financial information for the year ended 
31 March 2019 so as to separately present 
the impact of foreign currency (to reflect 
constant currency with the prior year), 
significant acquisitions, and significant 
disposals as at and for the year ended 
31 March 2019. It also includes the 
calculation of core headline earnings and free 
cash flow metrics. The applicable criteria on 
the basis of which the directors have 
compiled the pro forma financial information 
are specified in the JSE Limited (JSE) Listings 
Requirements and described on page 23 of 
the summarised consolidated financial 
results.

The pro forma financial information has been 
compiled by the directors to illustrate the 
impact of foreign currency by reflecting a 
constant currency to the prior year and 
significant acquisitions and disposals during 
the period (to reflect results on an organic 
basis) on certain earnings and cost 
measures. It also includes core headline 
earnings and free cash flow which are 
metrics management consider useful to 
understand the sustainable operating 

ASSURANCE ENGAGEMENT REPORT

performance of the group. As part of this 
process, information about the group’s 
financial performance has been extracted by 
the directors from the group’s consolidated 
financial statements for the year ended 
31 March 2019, on which an audit report has 
been published.

Directors’ responsibility
The directors of the group are responsible for 
compiling the pro forma financial information 
on the basis of the applicable criteria specified 
in the JSE Listings Requirements and 
described on page 23 of the summarised 
consolidated financial results. 

Our independence and quality 
control
We have complied with the independence 
and other ethical requirements of the Code of 
Professional Conduct for Registered Auditors 
issued by the Independent Regulatory Board 
for Auditors (IRBA Code), which is founded on 
fundamental principles of integrity, objectivity, 
professional competence and due care, 
confidentiality and professional behaviour. The 
IRBA Code is consistent with the International 
Ethics Standards Board for Accountants 
Code of Ethics for Professional Accountants 
(Part A and B). 

The firm applies International Standard on 
Quality Control 1 and, accordingly, maintains 
a comprehensive system of quality control 
including documented policies and 
procedures regarding compliance with ethical 
requirements, professional standards and 
applicable legal and regulatory requirements.

Reporting accountant’s 
responsibility
Our responsibility is to express an opinion 
about whether the pro forma financial 
information has been compiled, in all material 
respects, by the directors on the basis of the 
applicable criteria specified in the JSE Listings 
Requirements and described on page 23 of 

27
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ASSURANCE ENGAGEMENT REPORT  
continued

the summarised consolidated financial results 
based on our procedures performed. 

We conducted our engagement in 
accordance with the International Standard 
on Assurance Engagements (ISAE) 3420, 
Assurance Engagements to Report on the 
Compilation of Pro Forma Financial 
Information as issued by the International 
Auditing and Assurance Standards Board. 
This standard requires that we plan and 
perform our procedures to obtain reasonable 
assurance about whether the pro forma 
financial information has been compiled, in all 
material respects, on the basis specified in 
the JSE Listings Requirements. 

For purposes of this engagement, we are not 
responsible for updating or reissuing any 
reports or opinions on any financial 
information used in compiling the pro forma 
financial information, nor have we, in the 
course of this engagement, performed an 
audit or review of the financial information 
used in compiling the pro forma financial 
information. 

The purpose of pro forma financial 
information is solely to provide users with 
relevant information and measures used by 
the group to assess performance and to 
illustrate the impact of foreign currency 
movements and significant acquisitions and 
disposals on the company’s unadjusted 
financial information as if the event had 
occurred or the transaction had been 
undertaken at an earlier date selected for 
purposes of the illustration. Accordingly, we 
do not provide any assurance that the actual 
outcome of the event or transaction would 
have been as presented.

A reasonable assurance engagement to 
report on whether the pro forma financial 
information has been compiled, in all material 
respects, on the basis of the applicable 
criteria involves performing procedures to 

assess whether the applicable criteria used by 
the directors in the compilation of the pro 
forma financial information provide a 
reasonable basis for presenting the significant 
effects directly attributable to the event or 
transaction, and to obtain sufficient 
appropriate evidence about whether: 
ww The related pro forma adjustments give 
appropriate effect to those criteria; and 
ww The pro forma financial information reflects 
the proper application of those adjustments 
to the unadjusted financial information.

The procedures selected depend on our 
judgement, having regard to our 
understanding of the nature of the company, 
the event or transaction in respect of which 
the pro forma financial information has been 
compiled, and other relevant engagement 
circumstances.

Our engagement also involves evaluating the 
overall presentation of the pro forma financial 
information.

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

Opinion
In our opinion, the pro forma financial 
information has been compiled, in all material 
respects, on the basis of the applicable 
criteria specified by the JSE Listings 
Requirements and described on page 23 of 
the summarised consolidated financial results.

PricewaterhouseCoopers Inc. 
Director: B S Humphreys
Registered auditor 

Johannesburg
14 June 2019
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MultiChoice Group Limited 
(Incorporated in the Republic of South Africa)
Registration number: 2018/473845/06)
JSE share code: MCG 
ISIN: ZAE000265971
(MCG or the company)

Notice is given in terms of the Companies Act of South Africa No 71 of 2008, as amended  
(the Act), that the first annual general meeting (AGM) of the company will be held at MultiChoice 
City, 144 Bram Fischer Drive, Randburg at 11:00 on Thursday 29 August 2019.

Please note that the registration counter for purposes of registering to vote at the AGM will close 
at 10:45 on Thursday 29 August 2019.

Important notice 
Shareholders should take note that, pursuant to a provision of the MCG memorandum 
of incorporation (MOI), MCG is permitted to reduce the voting rights of shares in MCG 
(including MCG shares deposited in terms of the American Depositary Share (ADS)  
facility) so that the aggregate voting power of MCG shares that are presumptively owned 
or held by foreigners to South Africa (as envisaged in the MCG MOI) will not exceed 20% 
of the total voting power in MCG. This is to ensure compliance with certain statutory 
requirements applicable to South Africa. For this purpose MCG will presume in particular 
that:
ww all MCG shares deposited in terms of the MCG ADS facility are owned or held by 
foreigners to South Africa, regardless of the actual nationality of the MCG ADS holder; 
and
ww all shareholders with an address outside of South Africa on the register of MCG will be 
deemed to be foreigners to South Africa, irrespective of their actual nationality or 
domicilium, unless such shareholder can provide proof, to the satisfaction of the MCG 
board, that it should not be deemed to be a foreigner to South Africa, as envisaged in 
article 40.1.3 of the MCG MOI.

Shareholders are referred to the provisions of the MCG MOI available at 
www.multichoice.com for further detail. If shareholders are in any doubt as to what action 
to take, they should seek advice from their broker, attorney or other professional adviser.

Purpose of meeting
The purpose of the AGM is: (i) to present the audited annual financial statements of the company 
for the financial year ended 31 March 2019 and consider and adopt the directors’ report, the 
audit committee report and social and ethics committee report; (ii) to consider and, if approved, 
to adopt with or without amendment, the resolutions set out below; and (iii) to transact any other 
business as may be transacted at an AGM in terms of the Act and the MOI.

NOTICE OF ANNUAL GENERAL MEETING
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Record dates 
The notice record date, being the record date to determine which shareholders are eligible to 
receive this AGM notice together with the report is Friday 19 July 2019.

The last day to trade in the company’s shares to be recorded in the securities register on the 
voting record date is Tuesday 20 August 2019. 

The voting record date, being the record date on which an individual must be registered as a 
shareholder in the company’s securities register for the purposes of being entitled to attend and 
vote at the AGM is Friday 23 August 2019. 

Voting and proxy forms
Only persons present in person at the AGM or represented by a valid proxy will be entitled to cast 
a vote on any matter put to a vote of shareholders. 

Votes at the AGM will be taken by way of a poll and not by a show of hands. Each shareholder 
present in person or represented by proxy will be entitled to one vote for every share held by 
such shareholder.

Before any person may attend or participate in a shareholders’ meeting, that person must 
present reasonably satisfactory identification and the person presiding at the meeting must be 
reasonably satisfied that the right of that person to participate and vote, either as a shareholder 
or as a proxy for a shareholder, has been reasonably verified. Forms of identification include valid 
identity documents, driver’s licences and passports.

A form of proxy, which includes the relevant instructions for its completion, is attached for the  
use of holders of certificated shares and ‘own name’ dematerialised shareholders who wish to  
be represented at the AGM. Completion of a form of proxy will not preclude such a shareholder 
from attending and voting (in preference to that shareholder’s proxy) at the AGM.

Holders of dematerialised shares, other than ‘own-name’ dematerialised shareholders, 
who wish to vote at the AGM, must instruct their central securities depository participant 
(CSDP) or broker accordingly in the manner and cut-off time stipulated by their CSDP 
or broker.

Holders of dematerialised shares, other than ‘own name’ dematerialised shareholders, who wish 
to attend the AGM in person, need to arrange the necessary authorisation as soon as possible 
through their CSDP or broker.

MCG shares held by employee incentive schemes and treasury shares will not be entitled to vote 
on the resolutions proposed in this AGM notice. Furthermore, any equity securities held by a 
share trust or scheme and unlisted securities will not have their votes taken into account at the 
AGM for the purposes of resolutions proposed in terms of the JSE Listings Requirements.
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A shareholder may appoint a proxy at any time. For practical purposes, it is requested that forms 
of proxy reach the transfer secretaries of the company, Singular Systems Proprietary Limited at 
25 Scott Street, Waverley 2090 or PO Box 785261, Sandton 2146 or multichoice@singular.co.za 
by not later than 11:00 on Tuesday 27 August 2019. Any proxies not received by this time must 
be handed in at the registration desks at MultiChoice City on Thursday 29 August 2019 prior to 
the commencement of the AGM. A form of proxy is enclosed with this notice. The form of proxy 
may also be obtained from the registered office of the company. Shareholders are advised to 
take note of postal delivery times when posting any forms of proxy as no late postal deliveries will 
be accepted.

Electronic participation
Shareholders entitled to attend and vote at the AGM or their proxies will be entitled to participate 
in the AGM (but not vote) by electronic communication. Should a shareholder wish to participate 
in the AGM electronically, the shareholder should advise the company by no later than 09:00 on 
Friday 16 August 2019 by submitting via email to cosec@multichoice.com (for the attention of 
Mrs D Dickson, (the company secretary)) that shareholder’s contact details, as well as full details 
of the shareholder’s title to securities issued by the company and proof of identity, in the form of 
certified copies of identity documents and written confirmation from the transfer secretary 
confirming the shareholder’s title to the shares. On receipt of the required information, the 
shareholder will be given a secure code and instructions to access electronic communication 
during the AGM. Shareholders must note that access to the electronic communication will be 
for their expense.

Majority required for the adoption of resolutions
Each ordinary resolution requires the support of a simple majority (that is, 50% plus one) of the 
total number of voting rights exercised on the resolution in order to be adopted (save in the case 
of ordinary resolution number 5).

Each special resolution requires the support of at least 75% (that is, 75% or more) of the total 
number of voting rights exercised on the resolution in order to be adopted.

The non-binding resolutions are of an advisory nature only and failure to pass these resolutions 
will therefore not have any legal consequences relating to the existing arrangements. Should 25% 
or more of the voting rights exercised on either non-binding resolution be cast against the 
resolution, the board of directors of the company (board) undertakes to engage with identified 
dissenting shareholders on the reasons for such dissent and to take appropriate action (as the 
board may determine in its discretion) to address issues raised, as envisaged in the King IV Code 
on Corporate Governance™(1) for South Africa 2016 (King IV) and the JSE Listings Requirements. 

In accordance with the Act, votes recorded as abstentions are not taken into account for 
purposes of determining the final percentage of votes cast in favour of resolutions. 

Presentation of annual financial statements and reports
The suite of reports of the company, comprising the documents set out below, was made 
available to shareholders on 30 July 2019 and can be obtained at www.multichoice.com or at 
the company’s registered office (details are included in this integrated annual report):

Note
(1)  The Institute of Directors in Southern Africa NPC (loDSA) owns all the copyright and trademarks for King IV. 
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ww integrated annual report which includes the summarised form of the financial statements;
ww consolidated annual financial statements of the company, incorporating among others, the 
directors’ report, the independent auditor’s report and the audit committee report for the 
financial year ended 31 March 2019; and
ww remuneration report.

The annual financial statements will be presented to the shareholders at the AGM as required 
in terms of the Act. 

Ordinary resolutions
1. Ordinary resolution number 1: Re-election of directors 

To re-elect, each by way of separate ordinary resolution, the below named directors, who 
retire in terms of the JSE Listings Requirement 10.16 of Schedule 10 and article 26.19 of the 
MOI and being eligible offer themselves for re-election as directors of the company:
1.1 Donald Gordon Eriksson
1.2 Timothy Neil Jacobs
1.3 Francis Lehlohonolo Napo Letele
1.4 Jabulane Albert Mabuza
1.5 Elias Masilela 
1.6 Calvo Phedi Mawela
1.7 Kgomotso Ditsebe Moroka
1.8 Stephan Joseph Zbigniew Pacak 
1.9 Mohamed Imtiaz Ahmed Patel
1.10 Christine Mideva Sabwa
1.11 Fatai Adegboyega Sanusi
1.12 Louisa Stephens
1.13 John James Volkwyn

Their brief biographical details are included on pages 44 and 45 of this report. All directors 
of the board place themselves up for re-election by shareholders at the first AGM after the 
listing of the company on the JSE in accordance with the requirements of the JSE Listings 
Requirements.

The board unanimously recommends that the re-election of directors in terms of ordinary 
resolutions numbered 1.1 to 1.13 be approved by shareholders of the company. The 
re-election is to be conducted as a series of votes, each of which is on the candidacy of 
a single individual to fill a single vacancy, and in each vote to fill a vacancy, each voting 
right entitled to be exercised, may be exercised once.

2. Ordinary resolution number 2: Reappointment of independent auditor
To reappoint, on the recommendation of the company’s audit committee, the firm 
PricewaterhouseCoopers Inc. as independent registered auditor of the company (noting  
that Mr B Humphreys is the designated individual registered auditor of that firm who will 
undertake the audit) for the period until the next AGM of the company.



33MultiChoice Group summarised consolidated financial results for the year ended 31 March 2019  32  MultiChoice Group summarised consolidated financial results for the year ended 31 March 2019

NOTICE OF ANNUAL GENERAL MEETING 
continued

3. Ordinary resolution number 3: Appointment of audit committee members
To reappoint, each by way of separate ordinary resolution and subject to the passing of 
ordinary resolution number 1 (in particular 1.1, 1.8, 1.10 and 1.12), on the recommendation 
from the company’s nominations committee and the board of the company, as audit 
committee members of the company as required in terms of the Act and recommended 
by King IV (principle 8):
3.1 Stephan Joseph Zbigniew Pacak (chair)
3.2 Donald Gordon Eriksson
3.3 Christine Mideva Sabwa
3.4 Louisa Stephens

Their brief biographical details are included on pages 44 and 45 of this report.

The board and the nominations committee are satisfied that the company’s audit committee 
members are suitably skilled and experienced independent non-executive directors. 
Collectively, they have sufficient qualifications and experience to fulfil their duties, as 
contemplated in regulation 42 of the Companies Regulations 2011. They have a 
comprehensive understanding of financial reporting, internal financial controls, risk 
management and governance processes in the company, as well as International Financial 
Reporting Standards (IFRS) and other regulations and guidelines applicable to the company. 
They keep up to date with developments affecting their required skills set.

The appointment is to be conducted as a series of votes, each of which is on the candidacy 
of a single individual to fill a single vacancy, and in each vote to fill a vacancy, each voting 
right entitled to be exercised, may be exercised once.

4. Ordinary resolution number 4: General authority to issue shares for cash 
Subject to a minimum of 75% of the votes of shareholders of the company present in 
person or by proxy at the AGM and entitled to vote, voting in favour hereof, to resolve that 
the directors be authorised and are hereby authorised to issue unissued shares of a class 
of shares already in issue in the capital of the company (or convertible into a class of shares 
already in issue) for cash as and when the opportunity arises, subject to the provisions of 
the Act, the MOI and the JSE Listings Requirements, including the following:
(a)  This authority shall not endure beyond the earlier of the next AGM of the company 

or beyond fifteen (15) months from the date of this meeting.
(b)  That a paid press announcement giving full details, including the intended use of the 

funds, will be published at the time of any issue representing, on a cumulative basis 
within the period of this authority, 5% or more of the number of shares of that class 
in issue prior to the issue, in accordance with paragraph 11.22 of the JSE Listings 
Requirements.
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(c)  The aggregate issue of any particular class of shares in any financial year will not 
exceed 5% (21 932 802) of the issued number of that class of shares as at the date  
of this notice of AGM (including securities that are compulsorily convertible into shares 
of that class), providing that: 
(i)  Any equity securities issued under this authority during the period must be 

deducted from the number above;
(ii)  In the event of a subdivision or consolidation of issued equity securities during the 

period contemplated above, the existing authority must be adjusted accordingly 
to represent the same allocation ratio; and

(iii)  The calculation of the listed equity securities is a factual assessment of the listed 
equity securities as at the date of this notice of AGM, excluding treasury shares.

(d)  That in determining the price at which an issue of shares may be made in terms of this 
authority, the discount at which the shares may be issued, may not exceed 10% of the 
weighted average traded price on the JSE of the shares in question, as determined 
over the 30 business days prior to the date that the price of the issue is agreed 
between the company and the party subscribing for the securities.

(e)  Any such general issues are subject to any applicable exchange control regulations 
and approval at that point in time.

(f)  That the shares will only be issued to ‘public shareholders’ as defined in the JSE 
Listings Requirements, and not to related parties.

Non-binding advisory resolutions
5. Non-binding advisory resolution number 1: Endorsement of the company’s 

remuneration policy
To endorse the company’s remuneration policy, as set out in the remuneration report in the 
integrated annual report.

6. Non-binding advisory resolution number 2: Endorsement of the 
implementation of the remuneration policy
To endorse the company’s implementation of the remuneration policy, as set out in the 
remuneration report in the integrated annual report.
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Special resolutions
7. Special resolution number 1: Approval of the remuneration of non-executive 

directors
The approval of the remuneration payable to the non-executive directors until the next AGM 
of the company:

Board 31 March 2020 (excluding VAT)

1.1 Non-executive director R540 000, plus daily fees when 
travelling to and attending meetings

Committees

1.2 Audit committee: Chair R420 000

1.3 Member of audit committee R210 000

1.4 Risk committee: Chair R250 000

1.5 Member of risk committee R125 000

1.6 Remuneration committee: Chair R295 000

1.7  Member of remuneration committee R147 500

1.8 Nomination committee: Chair R200 000

1.9 Member of the nomination committee R100 000

1.10 Social and ethics committee: Chair R230 000

1.11 Member of social and ethics committee R115 000

Directors registered for VAT will be entitled to VAT in addition to the above-stated 
remuneration.

8. Special resolution number 2: General authority to repurchase shares 
To authorise the board, by way of a renewable general authority, to approve the acquisition 
of the company’s shares by the company or any subsidiary of the company, upon such 
terms as the board may determine, in each instance in terms of and subject to the MOI,  
the Act and the JSE Listings Requirements. The JSE Listings Requirements include the 
following: 
ww this authority shall not endure beyond the earlier of the next annual general meeting 
of the company or beyond fifteen (15) months from the date of this meeting;
ww a paid press announcement, giving full details, will be published when the company has 
repurchased 3% of the initial number of the relevant class of securities, and for each 3% 
in the aggregate of the initial number of that class acquired thereafter, in accordance with 
paragraph 11.27 of the JSE Listings Requirements; 
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ww the general repurchase by the company, and by its subsidiaries, of the company’s shares 
is authorised by its MOI;
ww the general repurchase of shares will be effected through the order book operated by the 
JSE trading system and done without any prior understanding or arrangement between 
the company and the counterparty (reported trades are prohibited);
ww the general repurchase by a company of its own shares shall not, in the aggregate in any 
one financial year exceed 20% of the company’s issued share capital of that class as at 
the beginning of the financial year;
ww in determining the price at which a general repurchase will be made in terms of this 
authority, the premium at which the shares may be repurchased may not exceed 10% of 
the weighted average traded price of the shares in question on the JSE, as determined 
over the five business days immediately preceding the date on which the transaction is 
effected;
ww  at any point in time the company may only appoint one agent to effect any repurchase on 
behalf of the company or any subsidiary of the company;
ww a resolution has been passed by the board confirming that the board has authorised the 
general repurchase, that the company passed the solvency and liquidity test and that 
since the test was done there have been no material changes to the financial position of 
the company or its subsidiaries;
ww any such general repurchase will be subject to the applicable provisions of the Act 
(including sections 114 and 115, to the extent that section 48(8) is applicable in relation 
to that particular repurchase;
ww any such general repurchases are subject to exchange controls and approval at that point 
in time;
ww the number of shares purchased and held by a subsidiary or subsidiaries of the company 
shall not exceed 10% in the aggregate of the number of issued shares in the company at 
the relevant times; and
ww the company and its subsidiaries may not repurchase shares during a prohibited period 
(as defined in the JSE Listings Requirements) unless they have in place a repurchase 
programme where the dates and quantities of shares to be traded during the relevant 
period are fixed (not subject to any variation) and full details of the programme have been 
submitted to the JSE in writing prior to the commencement of the prohibited period.

The reason for and effect of special resolution number 2 is to grant the company and/or 
a subsidiary of the company a general authority in terms of the Companies Act and the 
JSE Listings Requirements to acquire the company’s shares. 

In accordance with the JSE Listings Requirements the directors record that although there 
is no immediate intention to effect a repurchase of the shares of the company, they will 
continually review the company’s position, having regard to prevailing circumstances and 
market conditions, in considering whether to effect any repurchases as contemplated in 
special resolution number 2.
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The directors undertake that, after considering the effect of the general repurchase of shares 
as contemplated in special resolution number 2, they will not undertake any such general 
repurchase of shares unless:
1.  the company and the group will be able to repay their debts as they become due in the 

ordinary course of business for a period of twelve (12) months following the date of 
such repurchase; 

2.  the company and the group’s assets will be in excess of the liabilities of the company 
for a period of 12 months after the date of the repurchase. For this purpose, the assets 
and liabilities will be recognised and measured in accordance with the accounting 
policies used in the latest audited consolidated annual financial statements which 
comply with the Act;

3.  the share capital and reserves of the company and the group will be adequate for 
ordinary business purposes for a period of twelve (12) months after the date of the 
repurchase; and

4.  the working capital of the company and the group will be adequate for ordinary 
business purposes for a period of twelve (12) months following the date of the 
repurchase.

Disclosure in terms of section 11.26 of the JSE Listings Requirements 
The following additional information, which appears in the integrated annual report, is 
provided in terms of the JSE Listings Requirements for purposes of this general authority 
in the integrated annual report of the company for 2019: 
ww  an analysis of the major shareholders of the company on page 71 of this report; and 
ww  share capital and reserves of the company on page 72 of this report. 

Directors’ responsibility statement
The directors, whose names appear on pages 44 and 45 of this report collectively and 
individually accept full responsibility for the accuracy of the information pertaining to this 
special resolution and certify that, to the best of their knowledge and belief, there are no 
facts that have been omitted which would make any statement false or misleading, and that 
all reasonable enquiries to ascertain such facts have been made and that the special 
resolution contains all information required by the JSE Listings Requirements. 

No material changes
There have been no material changes in the affairs or financial position of the company and 
its subsidiaries since the date of signature of the audit report and this notice of AGM. 

9. Special resolution number 3: General authority to provide financial 
assistance in terms of section 44 of the Act
That the board may authorise the company to generally provide any financial assistance in 
the manner contemplated in and subject to the provisions of section 44 of the Act to a 
director or prescribed officer of the company or of a related or interrelated company, subject 
to (i) and (ii) below, or to a related or inter-related company or corporation, or to a member of 
a related or inter-related corporation, pursuant to the authority hereby conferred upon the 
board for these purposes. 
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This authority shall:
(i)  include and also apply to the granting of financial assistance to the MCG share 

incentive scheme and such group share-based incentive schemes that are established 
in future (collectively the MCG group share-based incentive schemes) and participants 
thereunder (which may include directors, future directors, prescribed officers and future 
prescribed officers of the company or of a related or inter-related company) 
(participants) for the purpose of, or in connection with, the subscription of any option, 
or any securities, issued or to be issued by the company or a related or inter-related 
company, or for the purchase of any securities of the company or a related or 
inter-related company, pursuant to the administration and implementation of the 
MCG share-based incentive schemes, in each instance on the terms applicable 
to the MCG share-based incentive scheme in question; and

(ii)  be limited, in respect of directors and prescribed officers, to financial assistance 
in relation to the acquisition of securities as contemplated in (i).

10. Special resolution number 4: General authority to provide financial 
assistance in terms of section 45 of the Act
That the company, as authorised by the board, may generally provide, in terms of and 
subject to the requirements of section 45 of the Act, any direct or indirect financial 
assistance to a related or inter-related company or corporation, or to a member of a related 
or inter-related corporation, pursuant to the authority hereby conferred upon the board for 
these purposes.

Ordinary resolution
11. Ordinary resolution number 5: Authorisation to implement resolutions

Each of the directors of the company is authorised to do all things, perform all acts and sign 
all documents necessary or desirable to effect the implementation of the ordinary and 
special resolutions adopted at this AGM.

Other business
To transact such other business as may be transacted at an AGM.

By order of the board

D M Dickson
MultiChoice Group: company secretary

26 July 2019
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MultiChoice Group Limited 
(Incorporated in the Republic of South Africa)
Registration number: 2018/473845/06)
JSE share code: MCG 
ISIN: ZAE000265971
(MCG or the company)

For use by shareholders at the annual general meeting (AGM) to be held at 11:00 on Thursday  
29 August 2019 at MultiChoice City, 144 Bram Fischer Drive, Randburg.

I/We  ______________________________________________________________________________
(name in block letters) 

(Identity number/registration number)  __________________________________________________

of  ________________________________________________________________________________
(physical address, email and contact number) 

being the holder(s) of  ________________________________________________________________
(number of shares)

shares in the company, hereby appoint (see note 1):

1. ___________________________________________________________________or failing him/her

2. __________________________________________________________________ or failing him/her, 
the chair of the company, or failing him/her, the chair of the AGM as my/our proxy to vote for me/us 
on my/our behalf at the AGM of the company to be held at 11:00 on Thursday 29 August 2019 at 
MultiChoice City, 144 Bram Fischer Drive, Randburg, or at any adjournment, and generally to act as 
my/our proxy at this meeting.
I/We desire to vote as follows (see note 10):

For Against Abstain
Ordinary resolution number 1 Re-election of directors:

1.1 Donald Gordon Eriksson
1.2 Timothy Neil Jacobs
1.3 Francis Lehlohonolo Napo Letele
1.4 Jabulane Albert Mabuza
1.5 Elias Masilela 
1.6 Calvo Phedi Mawela
1.7 Kgomotso Ditsebe Moroka
1.8 Stephan Joseph Zbigniew Pacak 
1.9 Mohamed Imtiaz Ahmed Patel
1.10 Christine Mideva Sabwa
1.11 Fatai Adegboyega Sanusi
1.12 Louisa Stephens
1.13 John James Volkwyn

Ordinary resolution number 2 Reappointment of independent auditor
Ordinary resolution number 3 Appointment of audit committee members:

3.1 Stephan Joseph Zbigniew Pacak (chair)
3.2 Donald Gordon Eriksson
3.3 Christine Mideva Sabwa
3.4 Louisa Stephens
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For Against Abstain
Ordinary resolution number 4 General authority to issue shares for cash
Non-binding advisory 
resolution number 1

Endorsement of the company’s remuneration policy

Non-binding advisory 
resolution number 2

Endorsement of the implementation of the company’s 
remuneration policy

Special resolution number 1 Approval of the remuneration of non-executive directors
1.1 Non-executive director R540 000(1)

Committees
1.2 Audit committee: Chair R420 000
1.3 Member of audit committee R210 000
1.4 Risk committee: Chair R250 000
1.5 Member of risk committee R125 000
1.6  Remuneration committee: Chair R295 000
1.7  Member of remuneration committee R147 500
1.8 Nomination committee: Chair R200 000
1.9  Member of the nomination committee R100 000
1.10  Social and ethics committee: Chair R230 000
1.11  Member of social and ethics 

committee
R115 000

Special resolution number 2 General authority to repurchase shares 
Special resolution number 3 General authority to provide financial assistance in terms of 

section 44 of the Act
Special resolution number 4 General authority to provide financial assistance in terms of 

section 45 of the Act
Ordinary resolution number 5 Authorisation to implement resolutions

Note
(1) Plus daily fees when travelling to and attending meetings.

Signed at  ________________________ on ___________________________________________2019

Assisted by (where applicable):  _______________________________________________________

Signature:  _________________________________________________________________________

Telephone numbers (including international and area code) and email address

Home number:  __________________________ Mobile number:  ____________________________

Email address:  _____________________________________________________________________

Each shareholder is entitled to appoint one or more proxies (who need not be a shareholder(s) of 
the company).

Please see notes on pages 41 to 43.
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The following provisions shall apply in relation to proxies:
1. A shareholder of the company may appoint any individual (including one who is not a 

shareholder of the company) as a proxy to participate in, speak and vote at the AGM of the 
company. A shareholder may therefore insert the name of a proxy or the names of two 
alternative proxies of the shareholder’s choice in the space provided, with or without deleting 
“the chair of the company, or failing him/her, the chair of the AGM”. The person whose name 
is first on the form of proxy and who is present at the AGM will be entitled to act as proxy to 
the exclusion of those whose names follow.

2. A shareholder may appoint two or more persons concurrently as proxies and may appoint 
more than one proxy to exercise voting rights attached to different securities held by the 
shareholder.

3. A proxy instrument must be in writing, dated and signed by the shareholder.
4. A proxy may not delegate his/her authority to act on behalf of the shareholder to another 

person.
5. A copy of the instrument appointing a proxy must be delivered to the company, or to any 

other person on behalf of the company, before the proxy exercises any rights of the 
shareholder at the AGM.

6. Irrespective of the form of instrument used to appoint the proxy: (i) the appointment is 
suspended at any time and to the extent that the shareholder chooses to act directly and in 
person in exercising any rights as a shareholder; (ii) the appointment is revocable unless the 
proxy appointment expressly states otherwise; and (iii) if the appointment is revocable, a 
shareholder may revoke the proxy appointment by cancelling it in writing or making a later 
inconsistent appointment of a proxy and delivering a copy of the revocation instrument to 
the proxy and the company.

7. Every shareholder present in person or by proxy and entitled to vote, will on a show of hands 
have only one vote and, on a poll, every shareholder will have one vote for every share held.

8. Documentary evidence establishing the authority of the person signing this form of proxy in  
a representative capacity must be attached to this form unless previously recorded by the 
company or waived by the chair of the AGM.

9. A certificated or ‘own name’ dematerialised shareholder may insert the names of two 
alternative proxies of the shareholder’s choice in the space provided, deleting “the chair of 
the AGM”. The person whose name appears first on the form of proxy  
and whose name has not been deleted and who attends the meeting, will be entitled and 
authorised to act as proxy to the exclusion of those whose names follow.

10. A shareholder’s instructions to the proxy must be indicated by that shareholder in the 
appropriate space provided, failing which the proxy shall not be entitled to vote at the AGM 
in respect of the shareholder’s votes exercisable at that meeting, provided where the proxy is 
the chair, failure to so comply will be deemed to authorise the chair to vote in favour of the 
resolutions. A shareholder’s instructions to the proxy must be indicated by inserting an X in 
the appropriate box.
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11. A shareholder may at any time appoint a proxy. For practical purposes, forms of proxy 
are requested to be lodged with the transfer secretaries, Singular Systems 
Proprietary Limited, 25 Scott Street, Waverley 2090 or PO Box 785261, Sandton, 2146 
or multichoice@singular.co.za, to reach them not less than forty-eight (48) hours (not 
including Saturdays, Sundays and public holidays) before the AGM, that is by 11:00 on 
Tuesday 27 August 2019. Any proxies not received by this time must be handed in at 
the registration desks at MultiChoice City on Thursday 29 August 2019 prior to the 
commencement of the AGM.

12. The completion and lodging of this form of proxy will not preclude the certificated 
shareholder or ‘own name’ dematerialised shareholder from attending the AGM and 
speaking and voting in person at the meeting to the exclusion of any proxy appointed in 
terms hereof.

13. An instrument of proxy shall be valid for any adjournment or postponement of the AGM, as 
well as for the meeting to which it relates, unless the contrary is stated therein, but shall not 
be used at the resumption of an adjourned AGM if it could not have been used at the AGM 
from which it was adjourned for any reason other than that it was not lodged timeously for 
the meeting from which the adjournment took place.

14. A vote cast or act done in accordance with the terms of a form of proxy shall be deemed to 
be valid despite:
14.1 the death, insanity, or any other legal disability of the person appointing the proxy; or
14.2 the revocation of the proxy; or

 14.3  the transfer of a share in respect of which the proxy was given, unless notice as to any 
of the abovementioned matters shall have been received by the company at its 
registered office or by the chair of the AGM at the place of the AGM, if not held at the 
registered office, before the commencement or resumption (if adjourned) of the AGM 
at which the vote was cast or the act was done or before the poll on which the vote 
was cast.

15. The authority of a person signing the form of proxy:
 15.1 under a power of attorney; or
 15.2  on behalf of a company or close corporation or trust, must be attached to the form of 

proxy unless the full power of attorney has already been received by the company or 
the transfer secretaries.

16. Where shares are held jointly, all joint holders must sign.
17. Dematerialised shareholders, other than by ‘own name’ registration, must NOT complete 

this form of proxy and must provide their central securities depository participant (CSDP) or 
broker of their voting instructions in terms of the custody agreement entered into between 
such shareholders and their CSDP and/or broker.
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NOTES TO THE FORM OF PROXY continued

18. Shareholders should take note that, pursuant to a provision of the MCG MOI, MCG is 
permitted to reduce the voting rights of shares in MCG (including MCG shares deposited in 
terms of the ADS facility) so that the aggregate voting power of MCG shares that are 
presumptively owned or held by foreigners to South Africa (as envisaged in the MCG MOI) 
will not exceed 20% of the total voting power in MCG. This is to ensure compliance with 
certain statutory requirements applicable to South Africa. For this purpose MCG will 
presume in particular that:
ww all MCG shares deposited in terms of the MCG ADS facility are owned or held by 
foreigners to South Africa, regardless of the actual nationality of the MCG ADS holder; 
and
ww all shareholders with an address outside of South Africa on the register of MCG will be 
deemed to be foreigners to South Africa, irrespective of their actual nationality or 
domicilium, unless such shareholder can provide proof, to the satisfaction of the MCG 
board, that it should not be deemed to be a foreigner to South Africa, as envisaged in 
article 40.1.3 of the MCG MOI.

 Shareholders are referred to the provisions of the MCG MOI available at  
www.multichoice.com for further detail. If shareholders are in any doubt as to what action 
to take, they should seek advice from their broker, attorney or other professional adviser.
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OUR BOARD OF DIRECTORS

Mohamed Imtiaz Ahmed (Imtiaz) Patel (55) 
Chair and executive director  |  HDipEducation  |  Appointed: 6 December 2018  |  South African

Imtiaz is chair of the board and an executive director of the company. He held the position of CEO of Naspers’s Video 
Entertainment segment and was previously CEO of the MultiChoice South Africa group, MultiChoice South Africa and 
SuperSport International. Prior to that, he was the director of Professional Cricket at the United Cricket Board of South 
Africa. He holds a Higher Diploma in Education from the University of the Witwatersrand and has completed the 
executive PMD programme offered by the University of Cape Town’s Business School, and the senior executive 
programme at Harvard Business School. 

Stephan Joseph Zbigniew (Steve) Pacak (64) 
Lead independent director  |  CA(SA)  |  Appointed: 6 December 2018  |  South African

Steve is the lead independent director. He is also director of MultiChoice South Africa Holdings and has previously 
served in various executive positions in the group. He currently serves as a non-executive director on the Naspers board 
and previously served as the financial director of Naspers. He holds a Bachelor of Accounting from the University of the 
Witwatersrand and is a chartered accountant (South Africa).

Calvo Phedi Mawela (43)
Chief executive officer (CEO)  |  BScEng (Electrical)  |  Appointed: 6 December 2018  |  South African

Calvo is the CEO. He was the CEO of MultiChoice South Africa after holding office as the head of stakeholder and 
regulatory affairs and executive in the chair’s office. He previously held positions as an engineer at Sentech and a 
broadcasting spectrum manager at Icasa. He has also served in a number of ministerial advisory task teams, including 
the Digital Migration Working Group, Digital Dzonga and the ICT Policy Review Panel. He holds a Bachelor of Science in 
Electrical Engineering from the University of KwaZulu-Natal.

Timothy Neil (Tim) Jacobs (50)
Chief financial officer (CFO)  |  BCom, HDipAcc, CA(SA)  |  Appointed: 6 December 2018  |  South African

Tim is the CFO. He was previously the CEO of MultiChoice Africa and CFO of Naspers’s Video Entertainment segment. 
He previously held positions as the CFO of Altron Group, CFO of Nampak Limited and CFO of Transaction Capital 
Limited. He holds a Bachelor of Commerce and a Higher Diploma in Accounting from Rhodes University and is a 
chartered accountant (South Africa).

Donald Gordon (Don) Eriksson (74) 
Independent non-executive director  |  Certificate in the Theory of Accounting, CA(SA)  |  Appointed: 6 December 2018  |  
South African

Don is an independent non-executive director. He is chair of the audit and risk committees of MultiChoice South Africa 
and serves as an independent non-executive director of Naspers and chairs the audit, risk, and social and ethics 
committees of the Naspers group. He also serves as chair of Oakleaf Insurance Company Limited, Renasa Insurance 
Company and NMSIS Insurance Services. He was previously a partner at PricewaterhouseCoopers Inc. and served as 
an executive director of the Commercial Union group of companies and the council of the Institute of Directors of 
Southern Africa, of which he is an honorary life member. He holds a Bachelor of Commerce with honours from the 
University of the Witwatersrand and is a chartered accountant (South Africa).

Jabulane Albert (Jabu) Mabuza (61) 
Independent non-executive director  |  Honorary Doctorate of Commerce  |  Appointed: 5 July 2019   |  South African

Jabu was recently appointed as the chair to the board of Sun International Limited. He was previously the group 
chief executive officer and later the deputy chair of Tsogo Sun Holdings Limited. Jabu recently retired as chair of 
Telkom SA OC and as president of Business Unity South Africa. He currently serves as the chair of various companies 
including Anheuser-Busch InBev/SAB Miller – Africa, the Casino Association of South Africa and Eskom SOC Ltd. 
Outside South Africa, Jabu has served on several companies’ boards covering various industries and has a wide array 
of organisational memberships in South Africa and abroad. In 2017, an Honorary Doctor of Commerce degree was 
awarded to Jabu by the University of the Witwatersrand in recognition of his entrepreneurial achievements and his 
contribution to the South African economy.
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Kgomotso Ditsebe Moroka (64)
Independent non-executive director  |  BProc and LLB  |  Appointed: 6 December 2018  |  South African

Kgomotso is an independent non-executive director. She is the founder of New Seasons Investments Holdings. She serves 
as chair of the board of directors of Royal Bafokeng Platinum Limited. She has also served as the chair of M-Net’s 
Phuthuma Trust and Gobodo Forensic and Investigative Accounting. She currently holds non-executive directorships at 
Standard Bank Group Limited and Netcare Limited. Kgomotso is also a trustee of the Nelson Mandela Children’s Fund and 
Hospital, as well as The Apartheid Museum. She holds a BProc from the University of the North and a Bachelor of Laws 
from the University of the Witwatersrand and is a senior counsel of the High Court of South Africa.

Christine Mideva Sabwa (46)
Independent non-executive director  |  BComm (Accounting), Certified Public Accountant of Kenya (CPA(K)) 
|  Appointed: 14 May 2019  |  Kenyan

Christine is a Kenyan national with a strong background in accounting. Her experience spans a number of industries, 
including financial services, telecommunications and insurance. Over the past 21 years, she gained experience in audit, 
accounting, special investigations, revenue assurance, risk management, banking, governance and digital finance. With 
a successful career in financial services across consulting, insurance and banking, Christine was one of the first 
Kenyans to be expatriated to Standard Bank South Africa where she served as senior manager, overseeing the strategic 
finance and tax function of operations in 15 African countries. She is currently managing partner at Sabwa and 
Associates based in Nairobi, servicing financial advisory needs in Kenya.

Fatai Adegboyega Sanusi (57)
Independent non-executive director  |  Bachelor of Medicine, Bachelor of Surgery  |  Appointed: 5 July 2019  |   
British/Nigerian
Dr Fatai Sanusi is currently a senior consultant in the UK National Health Service, serving in this position for 19 years at 
West Hertfordshire NHS Trust. He has also accumulated years of experience in governance and risk management at a 
senior management board level. He is active in education and training and has served as training director of the 
department for several years. Dr Fatai graduated from the University of Lagos in 1986.

Louisa Stephens (42)
Independent non-executive director  |  BBusSc (Finance), BComHons (Accounting), CA(SA), CD(SA)  |   
Appointed: 6 December 2018  |  South African

Louisa is an independent non-executive director. She is the founder of Prime Select Holdings. She currently serves as a 
director of African Bank Limited, Royal Bafokeng Platinum Proprietary Limited and the Institute of Directors of South 
Africa. She previously served as chief investment officer of Circle Capital Ventures and fund manager at the uMnotho 
Fund at the National Empowerment Fund. She holds a Bachelor of Business Science and Bachelor of Accounting and 
is a chartered accountant (South Africa) and chartered director (South Africa).

Francis Lehlohonolo Napo (Nolo) Letele (69)
Non-executive director  |  BScHons (Electronic Engineering)  |  Appointed: 6 December 2018  |  South African

Nolo is a non-executive director. He previously served as CEO of MultiChoice South Africa and is the executive chair of 
MultiChoice South Africa. He currently serves on the boards of, among others, MCSA and Naspers. He holds an 
Honours degree in Electronic Engineering from the University of Southampton.

Elias Masilela (55)
Non-executive director  |  BSocSci (Economics and Statistics) and MSc (Economic Policy and Analysis)  |  
Appointed: 6 December 2018  |  South African

Elias is a non-executive director. He previously served as the CEO of the Public Investment Corporation Limited, the head 
of policy analysis at Sanlam Limited and the deputy director general at the Department of National Treasury. He is also chair 
of Ingagaru Property Investments. Elias is a former board member of the South African Reserve Bank, Government 
Employee Pension Fund and United Nations Global Compact. He holds a Bachelor of Social Science in Economics and 
Statistics from the University of Swaziland and a Masters in Economic Policy and Analysis from Addis Ababa University.

John James (Jim) Volkwyn (61)
Non-executive director  |  BComHons and CA(SA)  |  Appointed: 6 December 2018  |  South African

Jim is a non-executive director. He has been a director of MultiChoice South Africa since March 2007. He previously 
served as CEO of the Naspers’s global Video Entertainment platforms. He holds a Bachelor of Commerce (Honours) 
from the University of Cape Town and is a chartered accountant (South Africa).

OUR BOARD OF DIRECTORS continued



Letter from the chair of the 
remuneration committee

Dear Shareholder
On behalf of the remuneration committee, 
I am pleased to present our first remuneration 
report for MultiChoice Group Limited (MCG). 

In alignment with the requirements of the 
King IV Report on Corporate Governance for 
South Africa (King IV) our 2019 remuneration 
report is divided into three parts:

ww Part 1: The background statement: 
The background statement provides 
context around the company’s performance 
and how this influenced remuneration 
decisions.
ww Part 2: The remuneration policy: The 
remuneration policy is a forward-looking 
section that provides an overview of our 
remuneration philosophy and design 
principles and the remuneration policy 
that will be applicable in FY2020. 
ww Part 3: The implementation report: 
The implementation report is a backward-
looking section that discloses the 
remuneration and performance outcomes 
of the employees and how much each 
relevant executive received, based on 
the FY2019 remuneration policy.

PART 1: THE BACKGROUND 
STATEMENT
Factors that influenced our 
remuneration approach
The unbundling of MCG from Naspers and 
the listing on the JSE Limited (JSE), 
Johannesburg’s stock exchange in February 
2019 was an important milestone in the 
history of the organisation. This milestone has 
provided us with new opportunities to design 
a remuneration approach that is best suited to 
current market practices and to the nature of 
our business. 

Following the unbundling, the remuneration 
committee has been actively reviewing our 
remuneration approach to ensure it is fit for 
purpose, as well as considering valuable input 
received from you as shareholders. The key 
considerations are detailed in Part 2: The 
remuneration policy.

Externally, the film and entertainment industry 
is becoming more competitive with global 
over-the-top OTT players and other 
competitors making it even more important 
for us to retain our top talent. Growing our 
subscriber base remains key to our success. 
We have positive growth potential in our 
various geographies and have aligned our 
reward practices to ensure we are able to 
deliver the required results.
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Shareholder feedback
During the listing process we engaged with our shareholders in order to obtain feedback and 
guidance regarding our remuneration practices:

Issue Remuneration committee response
Does management have equity participation  
to align with shareholder interests?

Share awards under the new MCG share 
scheme have been issued to all qualifying 
employees. We have also introduced minimum 
shareholding requirements.

Are there performance metrics in the share 
scheme?

The new share scheme is a restricted share 
unit (RSU) scheme. The executive committee 
have performance conditions linked to half of 
their units in the form of performance share 
units (PSUs).

Why were executive long-term incentives not 
included in the pre-listing statement?

At the time of the PLS, the new MCG Trust 
Deed had not been registered to approve new 
awards.

Our approach to remuneration
Our people are at the heart of our success. 
We focus on reward systems which help us 
to attract and retain the best talent in a fair 
and responsible way. Our approach to 
remuneration is detailed in Part 2, but briefly 
focus on the following:

We believe in a pay-for-
performance culture that 
incentivises achievement of strategic, 
operational and financial objectives, 
both in the short and long term

We continually monitor the level of 
pay to ensure that it is fair to all our 
employees and in line with our values

We believe remuneration must be 
aligned with shareholder 
expectations
We structure our reward systems to 
help us attract and retain the best 
talent around the world in a 
responsible way
We are consistent; our guaranteed 
reward package elements are broadly 
the same across different levels. 
Variable pay is tailored to be 
appropriate for each different level

Talent and fairness
Our intention is to continue to grow as a top 
employer across the various areas of 
operations and presence. We focus on 
recruiting experienced data, digital and 
content talent into critical areas required to 
scale our business and deliver on the 
operating model, but we also provide 
opportunity for new, young talent to learn and 
develop. We also strive to recruit and retain 
the best calibre of executive talent to lead the 
organisation and deliver the requisite results 
into the future.

Balancing the levels of executive remuneration 
with the demands to remain competitive in 
attracting global talent in the entertainment 
industry has become challenging. 

Positively, our internal talent development 
practices enabled a strong mix of internal 
leadership promotions to key positions in the 
business.

Our collaboration with educational institutions 
enables recruiting talent early. We have active 
partnerships with multiple learning institutions 
and production partners to attract young 

REMUNERATION REPORT continued
for the year ended 31 March 2019

47MultiChoice Group summarised consolidated financial results for the year ended 31 March 2019  



talent spanning the TV, film, technology, 
engineering and data science fields.

For experienced hires, our talent acquisition 
teams are actively driving targeted campaigns 
to attract talent.  

Benchmarking and remuneration 
advisers
We strive to be consistent, offering reward 
systems that help attract and retain the best 
talent in our market. We consider market 
practices, the needs of the business as well 
as the calibre of the individual in our 
recruitment processes.  

We benchmark our remuneration using the 
PwC Remchannel Survey in South Africa, and 
the Mercer Total Remuneration Surveys in the 
Rest of Africa. For senior management, which 
we sometimes recruit globally, we also utilise 
the LMO Executive Survey and Willis Towers 
Watson Executive Survey. 

We target our guaranteed salary at the 
median of the market with exceptions based 
on performance and critical skills. 

We have appointed Bowman Gilfillan as our 
independent remuneration committee advisor 
and we are satisfied that the advice is 
objective and independent.

Key areas of focus and key decisions 
taken during the reporting period
Given the group’s unbundling as a separate 
listed entity late in FY2019, the remuneration 
committee was able to meet only once before 
the financial year-end. However, the following 
decisions were taken and the remuneration 
committee is satisfied that it achieved its 
objectives, as set out below:
ww approved the new MCG share scheme 
principles and guidelines
ww approved awards in the MCG share 
scheme

ww approved the executive committee goals 
and targets for FY2020, and
ww approved the new MCG executive 
remuneration policy.

In FY2020, the remuneration committee will 
continue to monitor executive remuneration, 
especially those of direct and indirect 
competitors. The group’s remuneration policy 
is detailed in Part 2 of this report.

Role of the remuneration committee 
The remuneration committee’s responsibilities 
are to:
ww independently review and monitor the 
integrity of the group’s remuneration 
policies and implementation thereof
ww ensure that the company remunerates fairly, 
responsibly and transparently, and
ww ensure compliance with the statutory duties 
of the remuneration committee as 
contained in relevant legislation.

In fulfilment of these responsibilities, the 
remuneration committee’s functions include:  
ww reviewing executive remuneration and 
benefits, and ensuring the directors and 
senior management are fairly and 
responsibly rewarded for their individual 
contributions to the group’s overall 
performance
ww evaluating the group’s remuneration and 
benefit competitiveness
ww reviewing and approving the overall annual 
increase pool awarded to the group 
employees
ww approving employment agreements, offers 
of employment as well as severance 
agreements for the CEO and the executive 
committee
ww reviewing and monitoring the 
implementation of the group’s guaranteed 
and variable pay plans, and making 
recommendations to the board with 
respect to new guaranteed and variable 
pay plans
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ww reviewing the potential risk in respect of the 
group’s remuneration and benefit 
programmes and policies
ww annually evaluating and monitoring the 
group’s remuneration philosophy and 
practices, and 
ww actively engaging with shareholders on 
concerns raised in the event of the 
remuneration policy or implementation 
report, or both, receiving an ‘against’ vote 
of 25% or more of the voting rights 
exercised at any shareholders’ meeting.

Non-binding advisory vote on 
remuneration policy and 
implementation report
The remuneration policy and implementation 
report as set out in Part 2 and Part 3 of this 
remuneration report will be tabled for separate 
non-binding advisory votes at the annual 
general meeting on 29 August 2019. In the 
event that 25% or more of the voting rights 
exercised, vote against either the 
remuneration policy or implementation report 
or both, the board will take steps, in good 
faith and with best reasonable effort, to do 
the following as a minimum: 
ww implement an engagement process to 
ascertain the reasons for the dissenting 
votes, and
ww appropriately address legitimate and 
reasonable objections and concerns that 
have been raised, which may include 
amending the remuneration policy, or 
clarifying or adjusting remuneration 
governance and/or processes.

In addition, in the remuneration report 
published in the year subsequent to the 
vote, the background statement will set out:
ww with whom the company engaged, and 
the manner and form of engagement to 
ascertain the reasons for the dissenting 
votes, and 

ww the nature of steps taken to address 
legitimate and reasonable objections and 
concerns. 

PART 2: THE REMUNERATION 
POLICY 
Remuneration philosophy
Our remuneration philosophy underpins the 
group’s strategy and enables us to achieve 
our business objectives. Our commitment 
to pay for performance in alignment with 
shareholder value creation, drives our 
remuneration activities and supports the 
ownership mentality and spirit of 
entrepreneurship in our teams around the 
world. As far as possible, the structure of our 
pay is similar across the business and it 
meets the minimum legal requirements in all 
the jurisdictions in which we operate. We 
endeavour at all times to balance the need to 
compete globally for the best talent with the 
need to pay fairly and responsibly. We 
welcome the opportunity to discuss this 
policy and its outcomes with our 
stakeholders.

The way we structure pay is purposely linked 
to our strategy and to the delivery of 
long-term sustainable growth for our 
shareholders.

When making executive pay decisions, we 
consider the individual’s performance and the 
performance of the business, the complexity 
of the responsibilities of the executive, and the 
growth trajectory and life cycle stage of the 
business for which he/she is responsible.

Our short-term incentives are aimed at 
rewarding employees for over-performance. 
These incentives are typically capped at a 
percentage of an employee’s salary.

Our approach to long-term incentives strives 
to ensure that executives are invested in 
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driving sustainable performance of the 
business over the long term.

Our remuneration policy and pay decisions 
are driven by and linked to the principles 
below:

Fairness
We continually monitor the level of fair and 
responsible pay for all our employees in light 
of our values, which we have detailed in this 
report. As a starting point, our minimum salary 
in South Africa is substantially above the 
minimum wage requirements set by 
government and on average 13% higher than 
the average median salary in market for the 
same role. We are also proud of the suite of 
benefits offered to our employees (detailed on 
page 51), which we believe are highly market 
competitive.  

To ensure a fair and reasonable approach to 
the remuneration of executive directors, the 
remuneration committee takes the same 
approach as for the wider employee group. 
A number of factors are taken into account, 
including individual performance, company 
performance and trading environment, and 
the relative contribution of the job to the overall 
business success. Benchmarking to market 
pay is also an important reference point. 

Individual performance and market 
benchmarks are important determining 
factors in whether to grant a pay increase. 
Pay increases are not granted in the absence 
of a satisfactory level of performance. 
Similarly, the operational performance of the 
business and its ability to pay are naturally 
considered when the quantum of any increase 
is considered.

Performance 
Pay for performance is one of the pillars of 
our reward philosophy. Personal performance 
(including the financial results of the business) 

is the determining factor in whether an 
individual qualifies for a total cost to company 
(TCTC)/base salary increase and annual 
performance-related incentive. This incentive 
is determined on a formulaic basis, which 
allows limited discretion only in exceptional 
circumstances.  

Our executives are eligible to participate in 
a performance-related short-term incentive 
programme. This is an annual programme 
where having achieved certain preapproved 
business and personal goals, participants 
may receive an annual performance-related 
incentive payment. The incentive payments 
for our executive directors and prescribed 
officers based on FY2019 performance is 
detailed on page 59.

Performance goals are directly aligned with 
the approved business plans. Personal goals 
are arrived at as an outcome of the annual 
business planning process. As budgets and 
operating plans are designed prior to the end 
of the financial year, so too are the personal 
performance goals at an individual level. 
These goals, if achieved, drive the 
accomplishment of the financial and operating 
plan of the business and how it is delivered. 

We encourage managers to engage in 
continuous conversations with their people 
throughout the year to ensure that their plan is 
on track. At the end of the financial year both 
the overall performance of the business, and 
the individual’s achievement of their personal 
goals are considered. While we do not 
force-rank performance scores, we do expect 
that any performance-related incentive 
payments reflect the overall performance of 
the business where appropriate. Individuals 
who have performed well against their 
performance-related incentive goals, are 
eligible to be considered for bonus and a 
pay increase. 
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Our remuneration structure
We have outlined the four elements of pay for our executive directors below. The same principles 
are applied to employees across the company. Our four-tier remuneration structure provides an 
appropriate balance between guaranteed annual remuneration and variable remuneration, which 
is directly linked to performance that enhances shareholder value. 

For all our people For eligible employees 
based on performance

Bonus or sales incentive 
based on performance

Statutory, market-
driven, intangible

Share-based incentivesTCTC

BenefitsGuaranteed 
pay

Long-term 
incentive

Short-term 
incentive

These are detailed as follows:

Guaranteed pay
In South Africa, the TCTC comprises salary 
plus cash and non-cash benefits. Outside of 
South Africa, base salary excludes cash and 
non-cash benefits. 

Personal performance is the primary driver for 
pay increases but also factors in the scope 
and nature of the role, relevant companies in 
the national, media and technology sectors, 
and local economic indicators such as 
inflation and the relevant labour market, to 
ensure they are fair, sensible and market 
competitive. 

Guaranteed pay is set at a level to ensure we 
can attract and retain talent of the required 
calibre and considers market practice as well 
as an individual’s contribution. Guaranteed 
pay is reviewed annually, and any increases 
are typically effective from 1 June each year. 

Benefits
A suite of benefits, which we believe is highly 
market competitive, is offered to our 
employees. Examples of these are:
ww bursaries for employees and family
ww a range of wellness benefits such as on-site 
health care and counselling, a gym, a 
concierge service
ww work-life balance leave
ww closed medical aid scheme and retirement 
scheme with highly competitive benefits
ww on-site crèche and early childhood 
development allowance, and
ww significant DStv discounts for employees 
and family members.

Short-term incentives (STI)
The STI refers to the annual performance-
related incentive. The annual incentive plan 
pays out depending on performance achieved 
against strategic, operational and financial 
objectives. 
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The purpose of the annual incentive plan is to 
ensure executive alignment with and focus on 
delivering the annual business plan. The 
achievement of these annual plans will 
cumulatively drive long-term shareholder 
value over time.

The same structure is applied throughout the 
organisation to ensure a consistent approach 
with measures linked to an individual’s role to 
ensure that pay is linked to their contribution.

Principles for executive bonus
For executives, these targets are set at MCG 
level and for senior management, these 
targets are closely linked to the performance 
of the specific business unit for which they 
have responsibility.  

The performance measures for each 
executive are tailored to their roles and 
responsibilities. The incentive plan for each 
executive is agreed annually in advance and 
based on targets that are verifiable and 
aligned to the specific business unit’s annual 
business plan, risk management policy and 
strategy.

All eligible employees, including executives, 
have a target bonus percentage based on 
their level in the organisation. The target 
bonus percentage is used to calculate the 
bonus based on performance against targets.

The remuneration committee ensures that 
these targets are appropriately ambitious 
using a number of reference points including 
the business plans and historic performance. 

The calculations and outcomes for FY2019 are 
detailed in Part 3. For FY2020 the calculation 
to determine the performance outcome is 
detailed below. This is to ensure that solid 
company performance will be required before 
any individual bonuses are paid: 

FY2020 STI calculation:

TCTC  
or base  
salary

X
bonus 

%
X

performance 
% outcome

Performance % outcome is calculated as 
follows:

Performance % outcome
=

Company 
performance %

X
Individual 

performance %

For FY2020, the company performance measures, weightings and their respective targets are set 
out below: 

Performance 
measure

Weighting
%

Performance levels
Threshold

(80% payment)
Target

(100% payment)
Stretch 

(120% payment)
Revenue 25 1% below budget On budget 1% above budget

Core headline 
earnings 25 10% below budget On budget 10% above budget

Free cash flow 25 5% below budget On budget 5% above budget

Subscriber growth 25 5% below budget On budget 5% above budget

Linear interpolation will apply between targets with 0% payment occurring for below-threshold 
performance and maximum payment occurring for stretch performance.
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Long-term incentives (LTI)
The table below sets out both the legacy Naspers LTI schemes and the current and new MCG 
LTI schemes:

Legacy Legacy/Current New

Naspers share 
options (SOs) 

Naspers 
restricted stock 
units (RSUs)

MultiChoice and 
Irdeto share 
appreciation rights 
(SARs)

MultiChoice restricted 
stock units (RSUs)

Detail of 
award

A right to buy a 
Naspers share at 
a pre-agreed 
price.

An award of 
Naspers shares 
that is transferred 
to participants 
after time 
restrictions have 
passed.

A right to benefit 
from any increase in 
value of the business 
unit over which an 
award is made.

An award of MCG shares that 
is registered to the participants 
subject to an employment 
condition (continued tenure). 
For the executive committee, 
achievement of performance 
conditions applies.

Value 
delivered to 
participant

Change in share 
price between 
grant and vest.

Full value 
delivered to the 
participant.

Change in value of 
business unit 
between grant and 
vesting.

Full value delivered to the 
participant.

Vesting detail If there is no 
change or a 
decrease in value, 
there is no gain 
for the participant.

Naspers shares 
delivered on 
vesting.

Naspers shares 
delivered on 
vesting.

No new awards to 
be made.

Current awards will 
vest in line with 
current vesting 
profile.

The MultiChoice 
SARs vest over five 
years (one third in 
year three, four and 
five respectively), 
while the Irdeto 
SARs vest in equal 
tranches over four 
years.

If there is no change 
or a decrease in 
value, there is no 
gain for the 
participant.

Gains settled in 
MCG shares.

Vests over five years. Awards 
will vest in four equal tranches 
from year two (25% vesting in 
each year).

Executive committee awards 
are split 50:50 between RSUs 
and RSUs with performance 
conditions (PSUs).

The executive committee are 
to hold one time their annual 
salary in vested shares by 
FY2024.

Settlement of the awards will 
take place on the respective 
vesting date of the awards and 
at the discretion of the board.
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Legacy/current schemes
The unbundling of the MultiChoice group from 
Naspers allowed us to reconsider the best 
approach with regards to LTIs in our business.  
At the same time, the legacy share schemes 
were accelerated or closed for new awards.

Our legacy share schemes comprise 
MultiChoice and Irdeto share appreciation 
rights (SARs) and Naspers awards. No further 
awards will be granted under the MultiChoice 
and Irdeto SARs schemes, however, previous 
awards granted under these schemes will 
continue to vest as per the rules of the 
schemes.

The Naspers schemes were accelerated in 
line with the plan rules. 

New MCG scheme
Through the listing process a new MCG share 
scheme was approved. In terms of the new 
LTI scheme, executive directors, senior 
management and other critical employees are 
eligible to receive long-term incentives, in the 
form of restricted share units, vesting over a 
five-year period (equal vesting between years 
two and five). This plan creates an alignment 

between executive pay and shareholder 
interests, with participants being rewarded for 
their contribution to the performance of the 
business. 

At the executive committee level, performance 
conditions are linked to the performance 
share units (PSUs) in order to align LTI closer 
to the performance of the business and 
shareholder value creation. The executive 
committee is required to hold a minimum of 
one time their annual pay in vested shares by 
FY2024.

Dividends are not payable on unvested shares. 

A robust governance process is in place 
to ensure that the LTIs are appropriately 
awarded and administered. Awards are 
normally granted annually. 

The executive directors and prescribed 
officers participate in the new MultiChoice 
Group RSU scheme and they retain the 
MultiChoice SARs which will vest in line with 
the original rules. All Naspers options were 
accelerated and vested in line with the plan 
rules (details on page 66).

Performance conditions for the executive committee (applicable to the new MCG scheme 
for awards from FY2020)
The executive committee has performance conditions linked to half of their RSUs in the form of 
PSUs. The performance measures, weightings and their respective targets are set out below. 
Performance measures are calculated based on a range and the vesting of shares is dependent 
on how the group delivers within this range, using the latest approved business plan prior to the 
issue of share awards as a base. Performance metrics are measured on a two-year basis as it 
coincides with the first vesting period of 25% and is aligned with our business planning cycle:

Performance 
measure Weighting

Performance levels
Threshold 

(50% vesting)
Target

(75% vesting)
Stretch

(100% vesting)
Core headline 
earnings per share 
(Core HEPS)

25% 5% below budget On budget 5% above budget 

Free cash flow 50% 5% below budget On budget 5% above budget 

Return on capital 
employed

25% 5% below budget On budget 5% above budget 

Linear interpolation will apply between the vesting levels.
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Scheme limits
The maximum aggregate number of shares that may be awarded under the LTI plans is limited to 
10% of the total issued shares of MultiChoice Group and on an individual participant basis, no 
more than 1% of the total issued shares may be awarded.

LTI award policy

Employee level LTI awarded 
Executive committee 50% PSUs and 50% RSUs, to create 

alignment with shareholders’ interests

Heads of departments RSUs

Senior managers/Specialists RSUs for high potential and key skills/
specialists

Product/Tech/Content specialists RSUs for key skills/specialists

Termination provisions

Termination RSU
Death, ill health, disability, retirement or any 
other event approved at sole discretion of the 
board

All unvested awards will be accelerated and 
vest on a pro rata basis on the date of 
termination of employment. As an example, 
if two years have elapsed since grant then 
this will result in 40% of the award vesting. 
If applicable, the outcomes of PSUs are 
reviewed by the remuneration committee on 
a case-by-case basis

Redundancy or termination as a result of a 
business disposition/change of control or 
jurisdictional issue 

Vesting of the awards will be accelerated on a 
pro rata basis. If applicable, the outcomes of 
PSUs are reviewed by the remuneration 
committee on a case-by-case basis

For other causes All unvested awards will lapse

Minimum shareholding requirement 
In order to further align to shareholder expectations and best practice, the executive committee 
is required to hold a minimum of one times their TCTC/base salary in vested shares. This will be 
applicable from FY2021 and such shareholding must be achieved within three years from the 
introduction of the policy (FY2024).  

Executive contracts
Service contracts
Executive directors’ service contracts comply with terms and conditions of employment in 
South Africa. Top executives’ contracts do not contain guaranteed payments on termination. 
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Details of the date of appointment and relevant notice period for executive directors and 
prescribed officers are set out in the table below:

Executive 
chair:

 Imtiaz Patel
Group CEO:

 Calvo Mawela
Group CFO: 
Tim Jacobs

Group COO: 
Brand de Villiers

Date of 
appointment 08/11/1999 01/03/2007 01/11/2018 01/12/2015

Notice period 12 months 6 months 6 months 6 months

Restraint period 12 months 12 months 6 months 6 months

Recruitment policy
On the appointment of a new executive 
director, his/her package will typically be in 
line with the principles as outlined above. 
To facilitate recruitment, it may be necessary 
to ‘buy out’ remuneration forfeited on joining 
the company. This will be considered on a 
case-by-case basis and may comprise 
cash or shares.

Termination policy
Payments in lieu of notice may be made to 
executive directors for the unexpired portion of 
the notice period. Such payments may be 
phased. On cessation, there is no automatic 
entitlement to an annual performance-related 
incentive (bonus), however, the committee 
retains the discretion to award a bonus to a 
leaver during the financial year taking into 
account the circumstances of his/her 
departure.

Non-executive director fees
Non-executive directors’ terms of 
appointment
The board has clear procedures for 
appointing and orientating directors. The 
nomination committee periodically assesses 
the skills represented on the board and 
determines whether these meet the 
company’s needs. Annual self-evaluations are 
completed by the board and its committees. 
Directors are invited to give their input in 
identifying potential candidates. Members 

of the nomination committee propose suitable 
candidates for consideration by the board. 
A fit-and-proper evaluation is performed for 
each candidate. Non-executive directors 
stand for re-election every three years.

Retirement and re-election of non-
executive directors
All non-executive directors are subject to 
retirement and re-election by shareholders 
every three years. Additionally, non-executive 
directors are subject to election by 
shareholders at the first suitable opportunity 
for interim appointments. The names of 
non-executive directors submitted for election 
or re-election are accompanied by brief 
biographical details to enable shareholders to 
make an informed decision on their election. 
The reappointment of non-executive directors 
is not automatic.

Setting non-executive directors’ fees
The fee structure for non-executive directors 
has been designed to ensure we attract, 
retain and appropriately compensate a 
diverse and experienced board of non-
executive directors.

Non-executive directors receive an annual fee 
as opposed to a fee per meeting, which 
recognises their ongoing responsibility for 
efficient control of the company. 
Remuneration is reviewed annually and is not 
linked to the company’s share price or 
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performance. Non-executive directors do not 
qualify for share allocations under the group’s 
incentive schemes.

A comprehensive benchmarking exercise is 
performed by Axio Consultants which is 
tabled for consideration by the remuneration 
committee and the board to ascertain what 
the proposed directors’ and committees’ fees 
for FY2019 and FY2020 should be. The 
proposed fees are set out in the AGM 
resolution. 

Non-binding advisory vote on 
remuneration policy 
The remuneration policy, as set out in 
Part 2, will be subject to a non-binding 
advisory vote by shareholders at the AGM 
on 29 August 2019. 

PART 3: IMPLEMENTATION 
REPORT
This section explains how the remuneration 
policy was implemented in the reporting year, 
and the resulting payments each of the 
members of executive management received 
(backward looking). All decisions in relation to 
executive remuneration have been made in 
line with our remuneration policy for this 
financial year.

Guaranteed pay (TCTC/base salary) 
adjustments
It is our philosophy to differentiate pay based 
on size of the job, market scarcity, and the 
performance of the employee. Ongoing 
market benchmarking is undertaken at all 
levels, using reputable salary surveys, and our 
pay is therefore measured against each 
respective level and function in the market. 

During the year, levels of TCTC and base 
salary continued to vary across the 
jurisdictions where we operate. In determining 
any increases for executive directors and 
prescribed officers we considered personal 
performance, business performance and local 
economic indicators, overall movement in the 
local (and, where appropriate, regional and 
global) labour market, and levels observed 
across the wider workforce. 

During FY2019, group companies made 
contributions for executive directors to the 
appropriate pension schemes. These 
contributions are in line with market norms 
and constitute a modest portion of the 
individuals’ total remuneration.

Below we show the remuneration package of the executive directors and prescribed officers for 
FY2020 as approved by the remuneration committee in June 2019.

Imtiaz Patel Calvo Mawela Tim Jacobs Brand de Villiers
Base 

salary(1)

(US$’000)

FY2020 
increase 

(%)
TCTC
(R’000)

FY2020 
increase 

(%)
TCTC
(R’000)

FY2020 
increase 

(%)

Base 
salary(1)

(US$’000)

FY2020 
increase 

(%)
Guaranteed 
pay 620 0 6 750 12.5(2) 5 803 5.5 620 0

Notes
(¹)  Imtiaz Patel and Brand de Villiers are paid in US dollar which is aligned with MCG Dubai-based contracts 

which takes into account the Dubai cost of living etc.
(²) Calvo Mawela’s increase is above inflation to align with his new role as MCG CEO.
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FY2019 short-term incentive outcomes 
The FY2019 targets for executive directors and prescribed officers are divided as follows:

In FY2019, the formula for calculating the 
bonus is set out as follows: 

STI = TCTC/base salary x bonus % x 
performance % outcome

Company targets –  
weighting: 50%

Targets consist of:

w	revenue

w	trading profit

w	free cash flow

w	subscriber growth

Individual targets –  
weighting: 50%

Targets are tailored to 
individual roles and 
responsibilities

In the following tables we outline the actual STI outcomes for each financial performance 
measure relative to the target set at the beginning of the financial year: 

Group targets Achieved/Not achieved
Financials:
ww Revenue
ww Trading profit
ww Free cash flow

✔

Achieve equated subscriber growth (DTT and DTH) ✘ w

Achieve net subscriber growth (RSA and RoA) ✔

Achieve subscriber growth (OTT) ✔
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The table below sets out the incentive bonus paid out relative to the TCTC/base salary of the 
executive director/prescribed officer: 

A B C D E = C + D
F = 

A x B x E G
H =

(F + G) / A

Executive 
director/ 
prescribed 
officer

FY2019 
TCTC/ 

Base 
salary 
as at 

31 March
 2019
(’000)

Bonus 
(%)

Company/ 
financial 

goals 
achieved
weighted
outcome 

(%)

Personal 
goals 

achieved
weighted
outcome 

(%)

Total
perfor- 
mance 

outcome 
(%)

FY2019 
bonus

(’000)

FY2019
Remuneration

committee
discretion(2)

(’000)

FY2019 
bonus 

as a % of 
TCTC/

base salary
Imtiaz Patel
(US$) 620 70 43.8 50 93.8 407 27 70.0

Calvo 
Mawela (R) 6 000 70 45 45 90 3 780 – 63.0

Tim Jacobs 
(R) 5 500 70 45 45 90 1 444(1) 556 36.4

Brand de 
Villiers (US$) 620 50 40 42.5 82.5 256 31 46.3

Notes
(1)  Tim Jacobs’s bonus was prorated for FY2019 based on joining date on 1 November 2018.
(2)   The remuneration committee applied discretionary STI awards to:

ww Imtiaz Patel: To recognise Imtiaz’s role in leading the successful listing of MCG and the Naspers 
unbundling.
ww Tim Jacobs: As Tim had been instrumental in the successful listing of MCG since joining MCG in 
November 2018.
ww Brand de Villiers: To recognise a significant increase in Brand’s portfolio and change in role during the year.
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FY2019 Long-term incentive vesting outcomes 
The table below details the value of vested but unexercised and unvested share awards as at  
31 March 2019:

Name Share plan Offer date
Number 

of shares
Offer price

(R) 
Release

date(1) Expiry date

Share price 
as at 

31 March 
2019

(R)

Fair value per 
share of 

vested and 
unvested 

SARs as at 
31 March 

2019
(R)

Fair value per 
award of 

vested and 
unvested 

SARs as at 
31 March 

2019
(R)

Intrinsic value 
of vested 

and 
unvested 

SARs as at 
31 March 

2019
(R)

M I Patel

MultiChoice
 2008 

SAR Plan 11 Jul 2013 19 885 117.35 11 Jul 2018 11 Jul 2023 77.19 – – 0.00

15 Sep 2014 28 198 125.60 15 Sep 2018 15 Sep 2024 77.19 – – 0.00

15 Sep 2015 82 276 113.19 15 Sep 2018 15 Sep 2025 77.19 – – 0.00

15 Sep 2014 28 198 125.60 15 Sep 2019 15 Sep 2024 77.19 58.08  1 637 740 0.00

15 Sep 2015 82 276 113.19 15 Sep 2019 15 Sep 2025 77.19 46.75  3 846 403 0.00

01 Sep 2016 58 369 116.30 01 Sep 2019 01 Sep 2026 77.19 39.54  2 307 910 0.00

15 Sep 2015 82 276 113.19 15 Sep 2020 15 Sep 2025 77.19 51.69  4 252 846 0.00

01 Sep 2016 58 369 116.30 01 Sep 2020 01 Sep 2026 77.19 45.30  2 644 116 0.00

28 Jun 2017 67 996 94.39 28 Jun 2020 28 Jun 2027 77.19 35.73  2 429 497 0.00

01 Sep 2016 58 370 116.30 01 Sep 2021 01 Sep 2026 77.19 50.62  2 954 689 0.00

28 Jun 2017 67 996 94.39 28 Jun 2021 28 Jun 2027 77.19 39.76  2 703 521 0.00

27 Jun 2018 119 527 77.19 27 Jun 2021 27 Jun 2028 77.19 29.48  3 523 656 0.00

28 Jun 2017 67 996 94.39 28 Jun 2022 28 Jun 2027 77.19 43.51  2 958 506 0.00

27 Jun 2018 119 527 77.19 27 Jun 2022 27 Jun 2028 77.19 32.92  3 934 829 0.00

27 Jun 2018 119 529 77.19 27 Jun 2023 27 Jun 2028 77.19 36.00  4 303 044 0.00

1 060 788 0.00

Showmax 
SAR Plan

18 Sep 2015 2 222 18.00 18 Sep 2018 18 Sep 2025 18.00 – – 0.00

18 Sep 2015 2 222 18.00 18 Sep 2019 18 Sep 2025 18.00 9.83  21 842 0.00

18 Sep 2015 2 223 18.00 18 Sep 2019 18 Sep 2025 18.00 10.28  22 852 0.00

6 667
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FY2019 Long-term incentive vesting outcomes 
The table below details the value of vested but unexercised and unvested share awards as at  
31 March 2019:

Name Share plan Offer date
Number 

of shares
Offer price

(R) 
Release

date(1) Expiry date

Share price 
as at 

31 March 
2019

(R)

Fair value per 
share of 

vested and 
unvested 

SARs as at 
31 March 

2019
(R)

Fair value per 
award of 

vested and 
unvested 

SARs as at 
31 March 

2019
(R)

Intrinsic value 
of vested 

and 
unvested 

SARs as at 
31 March 

2019
(R)

M I Patel

MultiChoice
 2008 

SAR Plan 11 Jul 2013 19 885 117.35 11 Jul 2018 11 Jul 2023 77.19 – – 0.00

15 Sep 2014 28 198 125.60 15 Sep 2018 15 Sep 2024 77.19 – – 0.00

15 Sep 2015 82 276 113.19 15 Sep 2018 15 Sep 2025 77.19 – – 0.00

15 Sep 2014 28 198 125.60 15 Sep 2019 15 Sep 2024 77.19 58.08  1 637 740 0.00

15 Sep 2015 82 276 113.19 15 Sep 2019 15 Sep 2025 77.19 46.75  3 846 403 0.00

01 Sep 2016 58 369 116.30 01 Sep 2019 01 Sep 2026 77.19 39.54  2 307 910 0.00

15 Sep 2015 82 276 113.19 15 Sep 2020 15 Sep 2025 77.19 51.69  4 252 846 0.00

01 Sep 2016 58 369 116.30 01 Sep 2020 01 Sep 2026 77.19 45.30  2 644 116 0.00

28 Jun 2017 67 996 94.39 28 Jun 2020 28 Jun 2027 77.19 35.73  2 429 497 0.00

01 Sep 2016 58 370 116.30 01 Sep 2021 01 Sep 2026 77.19 50.62  2 954 689 0.00

28 Jun 2017 67 996 94.39 28 Jun 2021 28 Jun 2027 77.19 39.76  2 703 521 0.00

27 Jun 2018 119 527 77.19 27 Jun 2021 27 Jun 2028 77.19 29.48  3 523 656 0.00

28 Jun 2017 67 996 94.39 28 Jun 2022 28 Jun 2027 77.19 43.51  2 958 506 0.00

27 Jun 2018 119 527 77.19 27 Jun 2022 27 Jun 2028 77.19 32.92  3 934 829 0.00

27 Jun 2018 119 529 77.19 27 Jun 2023 27 Jun 2028 77.19 36.00  4 303 044 0.00

1 060 788 0.00

Showmax 
SAR Plan

18 Sep 2015 2 222 18.00 18 Sep 2018 18 Sep 2025 18.00 – – 0.00

18 Sep 2015 2 222 18.00 18 Sep 2019 18 Sep 2025 18.00 9.83  21 842 0.00

18 Sep 2015 2 223 18.00 18 Sep 2019 18 Sep 2025 18.00 10.28  22 852 0.00

6 667
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Name Share plan Offer date
Number 

of shares
Offer price

(R) 
Release

date(1) Expiry date

Share price 
as at 

31 March 
2019

(R)

Fair value per 
share of 

vested and 
unvested 

SARs as at 
31 March 

2019
(R)

Fair value per 
award of 

vested and 
unvested 

SARs as at 
31 March 

2019
(R)

Intrinsic value 
of vested 

and 
unvested 

SARs as at 
31 March 

2019
(R)

C P Mawela

MultiChoice
 2008

 SAR Plan 12 Sep 2013 5 871 117.35 12 Sep 2018 12 Sep 2023 77.19 – – 0.00

15 Sep 2014 5 087 125.60 15 Sep 2018 15 Sep 2024 77.19 – – 0.00

15 Sep 2015 16 240 113.19 15 Sep 2018 15 Sep 2025 77.19 – – 0.00

15 Sep 2014 5 087 125.60 15 Sep 2019 15 Sep 2024 77.19 58.08  295 453 0.00

15 Sep 2015 16 240 113.19 15 Sep 2019 15 Sep 2025 77.19 46.75  759 220 0.00

01 Sep 2016 13 958 116.30 01 Sep 2019 01 Sep 2026 77.19 39.54  551 899 0.00

15 Sep 2015 16 242 113.19 15 Sep 2020 15 Sep 2025 77.19 51.69  839 549 0.00

01 Sep 2016 13 958 116.30 01 Sep 2020 01 Sep 2026 77.19 45.30  632 297 0.00

28 Jun 2017 10 594 94.39 28 Jun 2020 28 Jun 2027 77.19 35.73  378 524 0.00

01 Sep 2016 13 958 116.30 01 Sep 2021 01 Sep 2026 77.19 50.62  706 554 0.00

28 Jun 2017 10 594 94.39 28 Jun 2021 28 Jun 2027 77.19 39.76  421 217 0.00

27 Jun 2018 26 119 77.19 27 Jun 2021 27 Jun 2028 77.19 29.48  769 988 0.00

28 Jun 2017 10 595 94.39 28 Jun 2022 28 Jun 2027 77.19 43.51  460 988 0.00

27 Jun 2018 26 119 77.19 27 Jun 2022 27 Jun 2028 77.19 32.92  859 837 0.00

27 Jun 2018 26 119 77.19 27 Jun 2023 27 Jun 2028 77.19 36.00  940 284 0.00

216 781

T N Jacobs

MultiChoice
 2008 

SAR Plan 03 Dec 2018 151 142 77.19 03 Dec 2021 03 Dec 2028 77.19 30.37  4 590 183 0.00

03 Dec 2018 151 142 77.19 03 Dec 2022 03 Dec 2028 77.19 33.97  5 134 294 0.00

03 Dec 2018 151 143 77.19 03 Dec 2023 03 Dec 2028 77.19 37.27  5 633 100 0.00

453 427
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Name Share plan Offer date
Number 

of shares
Offer price

(R) 
Release

date(1) Expiry date

Share price 
as at 

31 March 
2019

(R)

Fair value per 
share of 

vested and 
unvested 

SARs as at 
31 March 

2019
(R)

Fair value per 
award of 

vested and 
unvested 

SARs as at 
31 March 

2019
(R)

Intrinsic value 
of vested 

and 
unvested 

SARs as at 
31 March 

2019
(R)

C P Mawela

MultiChoice
 2008

 SAR Plan 12 Sep 2013 5 871 117.35 12 Sep 2018 12 Sep 2023 77.19 – – 0.00

15 Sep 2014 5 087 125.60 15 Sep 2018 15 Sep 2024 77.19 – – 0.00

15 Sep 2015 16 240 113.19 15 Sep 2018 15 Sep 2025 77.19 – – 0.00

15 Sep 2014 5 087 125.60 15 Sep 2019 15 Sep 2024 77.19 58.08  295 453 0.00

15 Sep 2015 16 240 113.19 15 Sep 2019 15 Sep 2025 77.19 46.75  759 220 0.00

01 Sep 2016 13 958 116.30 01 Sep 2019 01 Sep 2026 77.19 39.54  551 899 0.00

15 Sep 2015 16 242 113.19 15 Sep 2020 15 Sep 2025 77.19 51.69  839 549 0.00

01 Sep 2016 13 958 116.30 01 Sep 2020 01 Sep 2026 77.19 45.30  632 297 0.00

28 Jun 2017 10 594 94.39 28 Jun 2020 28 Jun 2027 77.19 35.73  378 524 0.00

01 Sep 2016 13 958 116.30 01 Sep 2021 01 Sep 2026 77.19 50.62  706 554 0.00

28 Jun 2017 10 594 94.39 28 Jun 2021 28 Jun 2027 77.19 39.76  421 217 0.00

27 Jun 2018 26 119 77.19 27 Jun 2021 27 Jun 2028 77.19 29.48  769 988 0.00

28 Jun 2017 10 595 94.39 28 Jun 2022 28 Jun 2027 77.19 43.51  460 988 0.00

27 Jun 2018 26 119 77.19 27 Jun 2022 27 Jun 2028 77.19 32.92  859 837 0.00

27 Jun 2018 26 119 77.19 27 Jun 2023 27 Jun 2028 77.19 36.00  940 284 0.00

216 781

T N Jacobs

MultiChoice
 2008 

SAR Plan 03 Dec 2018 151 142 77.19 03 Dec 2021 03 Dec 2028 77.19 30.37  4 590 183 0.00

03 Dec 2018 151 142 77.19 03 Dec 2022 03 Dec 2028 77.19 33.97  5 134 294 0.00

03 Dec 2018 151 143 77.19 03 Dec 2023 03 Dec 2028 77.19 37.27  5 633 100 0.00

453 427

REMUNERATION REPORT continued
for the year ended 31 March 2019

63MultiChoice Group summarised consolidated financial results for the year ended 31 March 2019  



Name Share plan Offer date
Number 

of shares
Offer price

(R) 
Release

date(1) Expiry date

Share price 
as at 

31 March 
2019

(R)

Fair value per 
share of 

vested and 
unvested 

SARs as at 
31 March 

2019
(R)

Fair value per 
award of 

vested and 
unvested 

SARs as at 
31 March 

2019
(R)

Intrinsic value 
of vested 

and 
unvested 

SARs as at 
31 March 

2019
(R)

B de Villiers(2)

MultiChoice
 2008 

SAR Plan 27 Jun 2016 81 471 116.3 27 Jun 2019 27 Jun 2026 77.19 13.07  1 064 826 0.00

01 Sep 2016 2 866 116.3 01 Sep 2019 01 Sep 2026 77.19 39.54  113 322 0.00

27 Jun 2016 81 471 116.3 27 Jun 2020 27 Jun 2026 77.19 13.40  1 091 711 0.00

01 Sep 2016 2 866 116.3 01 Sep 2020 01 Sep 2026 77.19 45.30  129 830 0.00

28 Jun 2017 14 125 94.39 28 Jun 2020 28 Jun 2027 77.19 35.73  504 686 0.00

01 Sep 2016 2 866 116.3 01 Sep 2021 01 Sep 2026 77.19 50.62  145 077 0.00

27 Jun 2016 81 473 116.3 27 Jun 2021 27 Jun 2026 77.19 14.85  1 209 874 0.00

28 Jun 2017 14 125 94.39 28 Jun 2021 28 Jun 2027 77.19 39.76  561 610 0.00

27 Jun 2018 21 591 77.19 27 Jun 2021 27 Jun 2028 77.19 29.48  636 503 0.00

28 Jun 2017 14 127 94.39 28 Jun 2022 28 Jun 2027 77.19 43.51  614 666 0.00

27 Jun 2018 21 591 77.19 27 Jun 2022 27 Jun 2028 77.19 32.92  710 776 0.00

27 Jun 2018 21 593 77.19 27 Jun 2023 27 Jun 2028 77.19 36.00  777 348 0.00

360 165

Notes
(1)  For awards vested in 2018, the intrinsic values of the 2018 awards are reflected in the table and not the fair 

values.
(2) Brand de Villiers exercised his Naspers options after 31 March 2019 which are detailed on page 66.
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Name Share plan Offer date
Number 

of shares
Offer price

(R) 
Release

date(1) Expiry date

Share price 
as at 

31 March 
2019

(R)

Fair value per 
share of 

vested and 
unvested 

SARs as at 
31 March 

2019
(R)

Fair value per 
award of 

vested and 
unvested 

SARs as at 
31 March 

2019
(R)

Intrinsic value 
of vested 

and 
unvested 

SARs as at 
31 March 

2019
(R)

B de Villiers(2)

MultiChoice
 2008 

SAR Plan 27 Jun 2016 81 471 116.3 27 Jun 2019 27 Jun 2026 77.19 13.07  1 064 826 0.00

01 Sep 2016 2 866 116.3 01 Sep 2019 01 Sep 2026 77.19 39.54  113 322 0.00

27 Jun 2016 81 471 116.3 27 Jun 2020 27 Jun 2026 77.19 13.40  1 091 711 0.00

01 Sep 2016 2 866 116.3 01 Sep 2020 01 Sep 2026 77.19 45.30  129 830 0.00

28 Jun 2017 14 125 94.39 28 Jun 2020 28 Jun 2027 77.19 35.73  504 686 0.00

01 Sep 2016 2 866 116.3 01 Sep 2021 01 Sep 2026 77.19 50.62  145 077 0.00

27 Jun 2016 81 473 116.3 27 Jun 2021 27 Jun 2026 77.19 14.85  1 209 874 0.00

28 Jun 2017 14 125 94.39 28 Jun 2021 28 Jun 2027 77.19 39.76  561 610 0.00

27 Jun 2018 21 591 77.19 27 Jun 2021 27 Jun 2028 77.19 29.48  636 503 0.00

28 Jun 2017 14 127 94.39 28 Jun 2022 28 Jun 2027 77.19 43.51  614 666 0.00

27 Jun 2018 21 591 77.19 27 Jun 2022 27 Jun 2028 77.19 32.92  710 776 0.00

27 Jun 2018 21 593 77.19 27 Jun 2023 27 Jun 2028 77.19 36.00  777 348 0.00

360 165

Notes
(1)  For awards vested in 2018, the intrinsic values of the 2018 awards are reflected in the table and not the fair 

values.
(2) Brand de Villiers exercised his Naspers options after 31 March 2019 which are detailed on page 66.
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Executive director and prescribed officer single figure remuneration for FY2019

Element

Imtiaz Patel
FY2019

(US$’000)

Calvo Mawela
FY2019
(R’000)

Tim Jacobs
FY2019
(R’000)

Brand 
de Villiers

FY2019
(US$’000)

TCTC/base salary 648(1) 5 572 2 352 517

Pension 42 577 271 63

Benefits(2) 339 694 16 153

Short-term incentives(3) 434 3 780 5 810(4) 287

Long-term incentive 
plan(5) 0 0 0 0

Total single figure 1 463 10 623 8 449 1 020

Notes
(1) Includes officer’s fees as a prescribed officer of MultiChoice South Africa.
(2)  Benefits exclude pension and includes all benefits not included in TCTC/base salary such as medical 

benefits, fringe benefits, family benefits, travel, long-service and disability benefits.
(3)  The STI reflects the bonus paid based on the performance of the relevant financial year (FY2019).
(4)  Tim Jacobs received a sign-on bonus of R3.81m on joining with a 12-month retention period.
(5)  The LTI value reflects the intrinsic value of MultiChoice share awards vesting in FY2020. The values 

of Naspers share awards vested in FY2019 are detailed below.

Treatment of Naspers options
While MCG was part of the Naspers group, senior employees participated in the Naspers option 
share schemes (MIH Holdings Share Trust and MIH Services FZ LLC Share Trust). Following 
the unbundling, the vesting dates for the Naspers option awards were accelerated in line with 
the rules to the date of the MCG listing on 27 February 2019. The table below details the gain/
profit of these Naspers options based on the closing Naspers share price of R3 017 on 
27 February 2019:

Executive director/Prescribed officer

Number of 
Naspers 
options

Gain/profit 
(R’000)

Imtiaz Patel 25 922 14 584

Calvo Mawela 4 766 2 479

Tim Jacobs(1) 0 0

Brand de Villiers(2) 11 730 4 899

Notes
(1) Tim Jacobs did not receive Naspers options.
(2) Brand de Villiers exercised his Naspers options after 31 March 2019.
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Long-term incentives to be awarded during the next reporting year 

Executive director/Prescribed officer

Award 
(as a multiple 
of TCTC/base 

salary)
Imtiaz Patel 3.0

Calvo Mawela 4.7

Tim Jacobs 1.4 

Brand de Villiers 2.2 

Non-executive directors’ fees 
The fees paid to non-executive directors by the company are set out below. 

Directors’ remuneration Directors’ fees
Committee and trustee 

fees(2) (3)

Total

Paid for 
services

 to the 
group

(R’m)

Paid for 
services
 to other 

group 
companies

 (R’m)

Paid for
 services 

to the 
group

(R’m)

Paid for
 services
 to other 

group 
companies(1) 

(R’m)

Paid for 
services 

to the
 group

(R’m)

Paid for 
services 
to other 

group
 companies 

(R’m)
D G Eriksson – – 0.18 3.81 0.11 4.25 8.35

F L N Letele(4) – 11.52 – – – – 11.52

E Masilela – – 0.18 0.56 – 0.29 1.03

K D Moroka – – 0.18 0.71 0.18 0.52 1.59

S J Z Pacak – – 0.18 4.11 0.29 0.63 5.21

L Stephens – – 0.18 0.24 0.14 0.14 0.70

J J Volkwyn(5) – 2.64 – – – – 2.64

Notes
(1)  Includes fees paid by Naspers for 11 months for Don Eriksson and Steve Pacak relating to Naspers board 

services.
(2)  Committee fees include fees for the attendance of the audit committee, risk committee, human resources 

and remuneration committee, the nomination committee and the social and ethics committee meetings of 
the board. Other fees relate to payments for other services to the group.

(3)  Trustee fees include fees for the attendance of the various retirement fund trustee meetings of the group’s 
retirement funds. An additional fee may be paid to directors for work done as directors with specific 
expertise.

(4)  Remunerated as an employee of the MultiChoice South Africa group.
(5)  Remunerated as an employee of MultiChoice Africa Services B.V.
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Termination payments
No termination payments were made to executive and non-executive directors on termination of 
employment or office in FY2019.

Consulting arrangements
Adv K D Moroka 
The consultancy agreement entered into between the company and Kgomotso Moroka, whereby 
Adv Moroka provides professional advisory services to the company and its subsidiaries, is 
considered immaterial to the wealth of Kgomotso and the board has, after consideration on 
a balanced and substance over form basis, determined that the agreement does not affect her 
categorisation as an independent non-executive director.

The consultancy services agreement was renewed for 12 months effective April 2019. This is 
to provide consultancy services to MultiChoice Group.

Mr J J Volkwyn
The consultancy services agreement was renewed with Jim Volkwyn for 12 months effective April 
2019. This is to provide consultancy services to MultiChoice Group.  

Mr M I A Patel
The company has entered into a three-year restraint of trade agreement with Imtiaz Patel which 
becomes effective on him stepping down as executive chair.

Compliance
There were no deviations from the remuneration policy in FY2019.

REMUNERATION REPORT continued
for the year ended 31 March 2019

68  MultiChoice Group summarised consolidated financial results for the year ended 31 March 2019



Directors’ interest in MCG shares
The directors of MultiChoice Group Limited (and their associates) had the following beneficial 
interest in MultiChoice Group Limited ordinary shares at 31 March 2019:

MultiChoice Group Limited  
– ordinary shares Direct Indirect Total
M I Patel 1 412 – 1 412

F L N Letele 737 – 737

K D Moroka 290 – 290

S J Z Pacak 376 635 291 548 668 183

J J Volkwyn 15 000 10 910 25 910

T N Jacobs 2 731 – 2 731

Total 396 805 302 458 699 263

All ordinary shares were obtained as part of the unbundling process from Naspers Limited.

Non-binding advisory vote on implementation report 
The implementation report, as set out in Part 3, will be subject to a non-binding advisory vote by 
shareholders at the AGM on 29 August 2019.
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Shareholder spread
Number of

shareholdings
% of total

shareholdings
Number of

shares
% of issued

capital

1 – 1 000 73 818 92.70 8 388 663 1.91
1 001 – 10 000 3 908 4.91 11 491 978 2.62
10 001 – 100 000 1 405 1.76 49 368 055 11.25
100 001 – 1 000 000 435 0.55 124 997 129 28.48
Over 1 000 000 69 0.09 244 591 643 55.74

Total 79 635 100.00 438 837 468 100.00

Shareholder type
Number of

shareholdings
% of total

shareholdings
Number of

shares
% of issued

capital

Domestic institutions 14 314 17.97 191 491 926 43.64
Foreign institutions 1 008 1.27 146 518 967 33.39
Other institutions 8 793 11.04 72 320 400 16.48
Private investors 55 432 69.61 16 432 222 3.74
Domestic brokers 79 0.10 12 012 752 2.74
Employees 6 0.01 57 718 0.01
Foreign brokers 3 0.00 3 483 0.00

Total 79 635 100.00 438 837 468 100.00

Shareholders by geography
Number of

shares
% of issued

capital

South Africa 240 050 741 54.70
Rest of the World 96 929 434 22.09
United States 88 305 124 20.12
United Kingdom 13 552 169 3.09

Total 438 837 468 100.00

Public shareholders vs 
non-public shareholders

Number of
shareholdings

% of total
shareholdings

Number of
shares

% of issued
capital

Non-public shareholders 12 0.02 59 003 174 13.45
Directors and associates 
(direct holdings) 6 0.01 396 805 0.09
Directors and associates 
(indirect holdings) 2 0.00 302 458 0.07
Material beneficial holders >10% 1 0.00 58 297 131 13.28
Share schemes 3 0.00 6 780 0.00
Public shareholders 79 623 99.98 379 834 294 86.55

Total 79 635 100.00 438 837 468 100.00
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SHAREHOLDERS’ ANALYSIS continued

Material shareholders with a holding greater than 5% of the 
issued shares

Number of
shares

% of issued
capital

Public Investment Corporation of South Africa (PIC) 60 594 646 13.81
Allan Gray 37 418 490 8.53

Prudential Investment Managers 23 251 455 5.30

Total 121 264 591 27.63

Share schemes Count Holding %

MultiChoice Africa No 2 Proprietary Limited 1 5 666 0.00
M-Net Share Trust No 2 Balancing 1 1 111 0.00
MultiChoice Africa (Balancing) 1 3 0.00

Total 3 6 780 0.00

Directors and associates’ 
holdings Direct Indirect Total %

S J Z Pacak  376 635  291 548  668 183 0.15
J Volkwyn  15 000  10 910  25 910 0.01
T Jacobs  2 731  –    2 731 0.00
I Patel  1 412 –    1 412 0.00
F L N Letele  737 –    737 0.00
D K Moroka  290 –  290 0.00

Total 396 805 302 458 699 263 0.16

Total number of shareholdings 79 635 

Total number of shares in issue 438 837 468 

Share price performance

Opening price 27 February 2019 R95.50 
Closing price 29 March 2019 R120.70 
Closing high for period R124.78 
Closing low for period R93.33 
Volume traded during period 217 259 253 
Ratio of volume traded to shares issued (%) 49.51
Rand value traded during the period R23 372 781 394
Price/earnings ratio as at 29 March 2019 0.00 
Earnings yield as at 29 March 2019 0.00 
Dividend yield as at 29 March 2019 0.00 
Market capitalisation at 29 March 2019 R52 967 682 388
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Financial year-end 31 March 2019

Provisional results announcement on SENS 18 June 2019

Integrated annual report distribution 30 July 2019

Shareholders eligible to receive AGM notice 19 July 2019

LDT to vote at AGM 20 August 2019

Voting record date 23 August 2019

Annual general meeting 29 August 2019

Interim results announcement 11 November 2019

SHAREHOLDERS’ DIARY
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SHAREHOLDER AND CORPORATE 
INFORMATION

Company secretary
Donna Dickson
MultiChoice City
144 Bram Fischer Drive
Randburg 2194
South Africa
cosec@multichoice.com
Tel: +27 (0)11 289 6604
Fax: +27 (0)11 289 3026

Registered office
MultiChoice City
144 Bram Fischer Drive
Randburg 2194
South Africa
PO Box 1502
Randburg
2125
Tel: +27 (0)11 289 6604
Fax: +27 (0)11 289 3026

Registration number
2018/473845/06
Incorporated in South Africa

Auditor
PricewaterhouseCoopers Inc.

Transfer secretaries
Singular Systems Proprietary Limited
(Registration number: 2002/001492/07)
25 Scott Street
Waverley 2196
PO Box 785261
Sandton 2146
South Africa
Tel: +27 0860 116 226
Fax: +27 (0)11 321 5637
 

ADR programme
Bank of New York Mellon maintains a Global 
BuyDIRECTSM plan for MultiChoice Group 
Limited

For additional information, visit Bank of 
New York Mellon’s website at  
www.globalbuydirect.com or call  
Shareholder Relations at 1-888-BNY-ADRS or 
1-800-345-1612 or write to:

Bank of New York Mellon
Shareholder Relations Department – 
Global BuyDIRECTSM

Church Street Station
PO Box 11258, New York, NY 10286-1258
USA

Sponsor
Rand Merchant Bank (A division of FirstRand 
Bank Limited)
(Registration number: 1929/001225/06)
PO Box 786273, Sandton 2146
South Africa
Tel: +27 (0)11 282 8000

Attorneys
Webber Wentzel
90 Rivonia Road
PO Box 91771, Marshalltown
Johannesburg 2107
South Africa
Tel: +27 (0)11 530 5000

Investor relations
Meloy Horn
InvestorRelations@multichoice.com
Tel: +27 (0)11 289 3320
Fax: +27 (0)11 289 3026
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