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EXECUTIVE REVIEW OF OUR PERFORMANCE

MultiChoice Group (MCG or the group) delivered solid results
for the year ended 31 March 2020.
Despite global and country-specific macroeconomic challenges, the group added 0.9m
90-day active subscribers to reach 19.5m
households as at 31 March 2020 (FY20). This
represents growth of 5% year on year (YoY),
which is somewhat lower compared to the prior
year due to rising consumer pressure in many
markets, drought-related electricity shortages in
southern Africa, and the fact that last year’s
growth benefited from specific one-off events
such as the FIFA World Cup which did not recur
this year. The 90-day subscriber base is split
between 11.1m households (57%) in the Rest of
Africa and 8.4m (43%) in South Africa.
Revenue increased 3% (2% organic) to
ZAR51.4bn and included subscription revenue
of ZAR42.8bn, which increased 4% (3% organic)
YoY. Top line momentum was affected by
modest subscriber growth due to macroheadwinds in certain markets, the group’s
strategic decision not to increase Premium
prices in South Africa and a reduction in
sub-licence revenues from the South African
public broadcaster. This was offset by an
increased contribution of 12% (4% organic) by
the technology business, Irdeto.
Group trading profit rose 14% to ZAR8.0bn
(29% organic), benefiting from a ZAR0.8bn
(ZAR1.8bn organic) reduction in losses in
the Rest of Africa. A strong focus on cost
containment allowed for a further ZAR1.4bn
in costs to be eliminated from the base
during the year. Overall costs were contained
to a 1% increase compared to the prior year
(-3% organic) and resulted in positive operating
leverage, with the group achieving its target of
keeping the growth rate in costs below that of
revenue growth.
The group continued its strategic focus of
investing in local content, increasing the library
of hours available by 8%. As a result, the total
local content library now exceeds 56 800 hours.
Trackers, the group’s first major co-production,
was a success and received record ratings in
South Africa. Furthermore, four additional

dedicated local content channels were launched
in the Rest of Africa, taking the continental
total of group-owned local content channels
to 10.
Core headline earnings, the board’s measure of
sustainable business performance, was up 38%
on the prior year at ZAR2.5bn, despite the
impact of the additional 5% share in SA being
allocated to Phuthuma Nathi (PN) in March
2019. Excluding this once-off change in the
South African non-controlling interest, core
headline earnings would have grown 57% YoY.
Consolidated free cash flow of ZAR5.2bn was
up 59% compared to the prior year, driven
mainly by an improvement in the trading result
from the Rest of Africa and a reduction in
working capital.
Capital expenditure of ZAR0.8bn was slightly
down on the prior year and included a
ZAR0.2bn investment as part of a multi-year
programme to futureproof the group’s customer
service, billing and data capabilities.
As one of the largest taxpayers in Africa, the
group paid direct cash taxes of ZAR4.0bn,
slightly higher than the prior year driven by
higher profitability.
Net interest paid increased marginally to
ZAR336m, due to the impact of reclassifying
operating leases as leases under IFRS 16 and the
translation of interest on US dollar transponder
lease liabilities due to a weaker rand.
The strength of the balance sheet is critically
important given the uncertain economic impact
of COVID-19 and the lower oil price. Some
ZAR9.8bn in net assets, including ZAR9.1bn
of cash and cash equivalents, combined with
ZAR5bn in undrawn facilities, provides
ZAR14.1bn in financial flexibility to fund the
business. This strong financial position is after
spending ZAR1.7bn on share buy-backs
(including ZAR0.7bn to fund the MCG restricted
share plan) and ZAR1.5bn to settle the FY19 PN
dividend during the year.

MultiChoice Group / Summary consolidated AFS for FY20 and notice of AGM / 01

OVERVIEW

FINANCIAL REVIEW

DIRECTORATE

EXECUTIVE REVIEW OF OUR PERFORMANCE continued

COVID-19 AND OIL PRICE

The COVID-19 pandemic is having a significant
impact across the world, adversely affecting
the lives of the group’s customers and its
employees. While we have seen some victories
in combating the disease, the full extent of the
damage remains unknown at this stage. At the
same time the drop in the oil price has put
pressure on currencies like the Nigerian naira
and Angolan kwanza and these are likely to
depreciate further in the coming year.
In the short term, the group has reacted swiftly
in implementing its business continuity plans
well ahead of the forced lockdowns imposed by
governments. Content line-ups were adjusted
and new content was introduced on general
entertainment and sport channels. The impact
of this has been largely positive and resulted
in subscriber growth at the end of the
financial year.
Subsequent to year-end the group continued
to deliver uninterrupted services to customers.
Local content productions have largely
recommenced under strict health protocols and
international content schedules have remained
unaffected to date. In sport, the group will be
recommencing the broadcast of football leagues
such as the English Premier League, La Liga
and Serie A. Other content such as WWE,
US PGA golf and UFC have already been on
air and international rugby, cricket, tennis and
formula 1 are in final plans to recommence on
a ‘behind closed doors basis’.
The group has also supported various markets
with relief initiatives associated with COVID-19.
This includes making more content available in
lower packages, providing financial support to
the broadcast supply chain and donations of
personal protective equipment. The total
financial impact associated with these initiatives
amounts to ZAR238m.
The aftermath of the virus and a lower oil price,
although uncertain in quantum, will have a
negative impact on the economies of many of
the group’s major markets. Weaker currencies,
liquidity shortages, higher levels of
unemployment, reduced consumer spending
and supply chain interruptions are all expected

to impact the financial performance of the group
in the medium term.
The risks above are, however, mitigated by the
group’s quality product offering, robust cost
optimisation process and hedging programmes.
A strong financial position, with ZAR9.8bn in net
assets and ZAR14.1bn of available liquidity,
should allow the group to navigate these
economic challenges and to continue providing
acceptable shareholder returns over time.

SEGMENTAL REVIEW
South Africa

The South Africa business held up well in a
tough consumer climate, delivering subscriber
growth of 6% YoY or 0.5m subscribers on a
90-day active basis. The impact of COVID-19
and the associated lockdown saw an uplift in
subscribers towards the end of March.
Revenue growth of 1% to ZAR34.2bn was muted
as healthy subscriber growth in the mass market
was negated by not effecting a price increase on
the Premium bouquet, which served to stabilise
the Premium segment. As expected, the ongoing
change in subscriber mix towards the mass
market, combined with the pricing strategy,
resulted in monthly average revenue per user
(ARPU) declining 4% from ZAR302 to ZAR290.
The trading margin remained stable at 30%,
underpinned by trading profit of ZAR10.3bn.
Despite tight cost controls, trading profit
increased only 1% YoY due to muted revenue
growth and the cost impact of broadcasting three
major sporting events in the same financial year.
SuperSport continues to deliver a truly
world-class sport offering. During the year, it
broadcast the ICC Cricket World Cup (CWC),
the Africa Cup of Nations (AFCON) and the
Rugby World Cup (RWC), where South Africa
was crowned world champions for the
third time.
Connected video users on both the DStv Now
and Showmax platforms continue to grow as
online consumption increases. To position the
business for the future, leverage the group’s scale
and enhance the product ecosystem by providing
access to a wider variety of content, the group
recently concluded distribution agreements with
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two major international Subscription Video on
Demand (SVOD) providers. Showmax also
commenced the trialling of sport to subscribers
with positive early user engagement.

Rest of Africa

The Rest of Africa business grew the 90-day
active subscriber base by 4% YoY or 0.4m
subscribers. Growth was affected by one-off sport
events in the prior year and some country-specific
issues. In Zimbabwe, the current hyperinflationary
economic environment and lack of US dollar
liquidity caused significant pressure on
consumers, while severe drought-related
electricity shortages (of up to 18 hours per day) in
countries like Zambia negatively impacted on the
demand for pay TV services. Similar to South
Africa, an increase in subscriber numbers was
seen in March 2020 as lockdowns were initiated
in various markets across the continent.
Revenue of ZAR15.5bn represented 4% growth
YoY (3% organic). Subscription revenue grew at
a similar rate and contributed ZAR14.3bn. ARPU
declined to ZAR110 (FY19: ZAR114), primarily
due to material currency depreciation in the
Angolan kwanza (47%) and the Zambian
kwacha (25%).
Trading losses narrowed by 22% (47% organic)
or ZAR0.8bn (ZAR1.8bn organic) to ZAR2.9bn.
This represents a 7% improvement in the trading
margin, driven by a combination of revenue growth,
lower decoder unit costs which reduced the overall
subsidy expense, and effective cost control.
Cash balances of ZAR222m (FY19: ZAR298m)
held in Angola and Zimbabwe remain exposed
to weaker currencies. The reduction YoY can be
attributed to improved liquidity in Angola due to
ongoing currency depreciation affected by the
central bank.

Technology segment

The technology segment, Irdeto, delivered
positive results despite being the segment of the
business most affected by COVID-19 in the last
quarter of FY20. It contributed ZAR1.8bn in
revenues, an increase of 12% YoY (4% organic).
This momentum, combined with cost controls,
resulted in a 25% (40% organic) increase in
trading profit to ZAR0.7bn.

Irdeto continues to invest in connected
industries as part of its strategy to diversify its
reliance on traditional broadcasting revenues.
New services such as security solutions for
online video, online gaming and the Internet of
Things (especially connected vehicles) are
gaining traction. In the current year, the first
vehicles incorporating Irdeto security technology
were manufactured and a long-term customer
win with one of the world’s largest automotive
groups was secured.

SHARE EXCHANGE

The group remains fully committed to broadbased black economic empowerment (B-BBEE)
and transformation. In line with prior
commitments, an offer was made to
PN shareholders on 25 September 2019, to
exchange up to 20% of their PN shares for
shares in the MultiChoice Group. The offer
closed on 28 October 2019 and resulted in
3.7m shares being issued to PN shareholders,
while the group acquired 3.8m shares in PN in
return. Following the conclusion of this share
swap, the group’s overall interest in MultiChoice
South Africa increased from 75.0% to 76.4%.

SHARE BUYBACKS

In accordance with the general authority granted
by shareholders at the annual general meeting,
the group has repurchased 10.1m ordinary
shares between September 2019 and
March 2020 at an average price of ZAR96 per
share. These shares are currently held as treasury
shares. This does not include the 5.5m shares
repurchased in June 2019 as part of the group’s
restricted share plan.

PROSPECTS

The group’s focus for the year ahead, subject to a
stable regulatory environment and the unknown
impact of COVID-19, will be to continue scaling
its video entertainment services across the
continent (mainly in the mid and mass markets,
as well as over-the-top (OTT)).
The group will keep exploring new opportunities
to further expand our existing ecosystem, offering
new products to enhance customer experiences
and to increase revenues. It will also look to
further increase its investment in local content
and accelerate the uptake of OTT products by
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differentiating and strengthening the product
offering. Our ambition is to drive further
subscriber growth, scale Irdeto to a leading
media and cybersecurity business globally and
to continue building a sustainable business that
delivers value for our stakeholders. We will also
continue to invest in the development of our
people and our social initiatives to continue
making a meaningful impact in the communities
where we operate.
Given the risks associated with a weak macro
and consumer environment, and heightened
by COVID-19, the group will prioritise cash
generation and maintain balance sheet strength.

MAIDEN DIVIDEND

The board recommends that a maiden annual
gross dividend be declared at 565 SA cents per
listed ordinary share (ZAR2.5bn). This dividend
declaration is subject to approval of the
MultiChoice South Africa Holdings Proprietary
Limited (MCSAH) dividend at its annual general
meeting on Wednesday, 26 August 2020. The
finalisation date for the dividend declaration by
the company will be Thursday, 27 August 2020.
Subject to the aforementioned MCSAH
approval, dividends will be payable to the
company’s shareholders recorded in the register
on the record date, being Friday, 11 September
2020. The last date to trade cum dividend will
be on Tuesday, 8 September 2020 (shares trade
ex-dividend from Wednesday, 9 September
2020). Share certificates may not be
dematerialised or re-materialised between
Wednesday, 9 September 2020 and Friday,
11 September 2020, both dates inclusive.
The dividend payment date will be Monday,
14 September 2020. The dividend will be
declared from income. It will be subject to the
dividend tax rate of 20%, yielding a net dividend
of 452 SA cents per listed ordinary share to
those shareholders not exempt from paying
dividend tax. Dividend tax will be 113 SA cents
per listed ordinary share. The issued ordinary
share capital as at 10 June 2020 was 442.5m
ordinary shares (including 15.6m shares held in
treasury). The company’s income tax reference
number is 9485006192.

DIRECTORATE

On 5 July 2019, Mr J A Mabuza and
Dr F A Sanusi were appointed to the board
as independent non-executive directors.
Mr S J Z Pacak, the lead independent director,
will be stepping down as the lead independent
director of the group, with effect from
3 April 2020, and will be retiring as an
independent non-executive director with effect
from April 2021.
Mr J A Mabuza, an independent non-executive
director, will take over from Mr S J Z Pacak as
the lead independent director, with effect from
3 April 2020.
Mr D G Eriksson will retire as an independent
non-executive director with effect from
11 June 2020.
Ms D M Dickson resigned as group company
secretary on 30 September 2019. Mrs R J Gabriels
was appointed as interim company secretary
on 12 December 2019 until such time as a
permanent appointment is made.
No other changes have been made to the
directorate of the group.

PREPARATION OF THE SUMMARY
CONSOLIDATED FINANCIAL STATEMENTS
The preparation of the summary consolidated
financial statements was supervised by the
group’s chief financial officer, Mr T N Jacobs
CA(SA).

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 Rest of Africa 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 better reflect underlying trends. These
adjustments (non-IFRS performance measures)
are quoted in brackets as organic, after the
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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 summary consolidated financial
statements. These non-IFRS performance
measures constitute pro forma financial
information in terms of the JSE Limited Listings
Requirements (JSE Listings Requirements).
The group’s external auditor has not reviewed
or reported on forecasts included in these
summary consolidated financial statements.
The audit report of the group’s external auditor is
included on page 27 and the assurance report
on non-IFRS measures included on pages 32
to 33. The auditor’s report does not necessarily
report on all the information contained in these
summary consolidated financial statements.
Shareholders are therefore advised that, in order
to obtain a full understanding of the nature of
the auditor’s engagement, they should obtain a
copy of the auditor’s report together with the
full consolidated annual financial statements
available on the group’s website at
www.multichoice.com/investors and at its
registered office.
On behalf of the board

Mr M I Patel
Chair

Mr C Mawela
Chief executive
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SUMMARY CONSOLIDATED INCOME STATEMENT
for the year ended 31 March 2020

2020
ZAR’m

Restated1
2019
ZAR’m

51 387
(28 454)
(14 571)

50 095
(29 203)
(13 645)

(175)
80

149
(33)

8 267
435
(1 039)
(2 256)
–
(44)
(49)

7 363
910
(1 437)
(1 492)
(2 564)
(171)
(112)

12

5 314
(3 444)

2 497
(3 773)

>100

Profit/(loss) for the year

1 870

(1 276)

>100

Attributable to:
Equity holders of the group
Non-controlling interests

507
1 363

(1 644)
368

1 870

(1 276)

507

(1 644)

>100

3

117

(374)

>100

3

115

(374)

>100

Notes
Revenue
Cost of providing services and sale of goods
Selling, general and administration expenses
Net impairment (loss)/reversal on trade
receivables
Other operating gains/(losses) – net
Operating profit
Interest income
Interest expense
Net foreign exchange translation losses
Empowerment transaction
Share of equity-accounted results
Other losses
Profit before taxation
Taxation2

Basic and diluted earnings/(loss) for the year
(ZAR’m)
Basic earnings/(loss) per ordinary share
(SA cents)
Diluted earnings/(loss) per ordinary share
(SA cents)

2

5
5
5
4
6
6

%
change
3

T he group has reclassified expected credit losses on trade receivables from selling, general and administration expenses to net impairment (loss)/reversal on trade
receivables. This reclassification was done to align with the requirements of IAS 1 in FY20. The amount reclassified is not considered to be material and the FY19
comparatives have been restated accordingly.
2
The effective tax rate has reduced from the prior year due to the non-recurrence of the empowerment transaction and a reduction in losses in the Rest of
Africa segment.
1
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SUMMARY CONSOLIDATED STATEMENT
OF COMPREHENSIVE INCOME
for the year ended 31 March 2020
2020
ZAR’m

2019
ZAR’m

Profit/(loss) for the year
Total other comprehensive income for the year:
Exchange gain/(loss) arising on translation of foreign operations1,2
Fair value (losses)/gains on investments held at fair value
Hedging reserve1
– Net fair value (losses)/gains
– Hedging reserve recycled to the income statement
– Hedging reserve recycled to the statement of financial position
– Net tax effect of movements in hedging reserve

1 870

(1 276)

891
(54)
243
(143)
1 383
(379)
(618)

(6 181)
50
766
699
605
22
(560)

1 080

(5 365)

Total comprehensive income/(loss) for the year

2 950

(6 641)

Attributable to:
Equity holders of the group
Non-controlling interests

1 964
986

(6 722)
81

2 950

(6 641)

T hese components of other comprehensive income may subsequently be reclassified to the summary consolidated income statement during future reporting periods.
2
Relates to translation of foreign currency Rest of Africa and technology segments. The movement relates primarily to the net financial position of the Rest of Africa
and technology segments and the ZAR depreciation against the USD from a closing rate of ZAR14.50 in FY19 to ZAR17.86 in FY20. This movement is recognised in
other reserves on the summary consolidated statement of changes in equity.
1
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SUMMARY CONSOLIDATED STATEMENT
OF FINANCIAL POSITION
as at 31 March 2020

Notes

2020
ZAR’m

Restated1,2
2019
ZAR’m

Restated1
2018
ZAR’m

25 408
17 737
4 337
351
224
634
2 125
20 849
874
4 750
3 888
–
1 733
459
9 145

23 684
17 279
4 283
238
180
282
1 422
17 319
924
5 133
4 095
–
444
–
6 723

24 101
17 585
4 190
123
1 191
–
1 012
14 477
461
4 910
4 827
139
96
–
4 044

46 257

41 003

38 578

12 722
454
(13 048)
25 316

12 054
–
(12 445)
24 499

(4 650)
–
(7 156)
2 506

(2 917)
9 805
18 181
16 894
78
185
3
1 021
18 271
2 057
4 085
140
9 223
–
116
2 650

(2 259)
9 795
15 186
14 441
59
134
4
548
16 022
1 290
2 493
136
9 761
–
218
2 124

(1 343)
(5 993)
28 526
12 784
189
15 000
404
149
16 045
819
2 206
169
9 483
316
1 105
1 947

46 257

41 003

38 578

ASSETS
Non-current assets
Property, plant and equipment
Goodwill and other intangible assets
Investments and loans
Amounts due from related parties
Derivative financial instruments3
Deferred taxation
Current assets
Inventory
Programme and film rights
Trade and other receivables
Amounts due from related parties
Derivative financial instruments3
Restricted cash4
Cash and cash equivalents

1
9
8

9
8

Total assets

EQUITY AND LIABILITIES
Equity reserves attributable to the group’s
equity holders
Share capital
Other reserves
Retained earnings2
Non-controlling interests2
Total equity
Non-current liabilities
Lease liabilities3
Long-term loans and other liabilities
Amounts due to related parties
Derivative financial instruments
Deferred taxation
Current liabilities
Lease liabilities3
Programme and film rights3
Provisions
Accrued expenses and other current liabilities1
Amounts due to related parties
Derivative financial instruments
Taxation liabilities1,3
Total equity and liabilities

4

1
9
8

1
1
9
8
1

Restated for change in accounting policy, refer to note 1 for details of restatement.
2
FY19 retained earnings and non-controlling interests line items have been restated. This is in relation to the prior year empowerment transaction with PN. The group
reallocated a portion of its prior year retained earnings to non-controlling interests. As this transaction was accounted for within equity, the restatement had no
impact on the summary consolidated income statement and summary consolidated statement of cash flows.
3
Increase primarily relates to the ZAR depreciation against the USD from a closing rate of ZAR14.50 in FY19 to ZAR17.86 in FY20.
4
Restricted cash comprises initial margin deposits on Nigerian futures hedging instruments that are not highly liquid and have maturities of greater than three months.
The increase from the prior year is due to the group increasing the level of cover on these instruments.
1
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SUMMARY CONSOLIDATED STATEMENT OF CASH FLOWS
for the year ended 31 March 2020

2020
ZAR’m

2019
ZAR’m

12 081
401
(737)
(3 988)

9 449
368
(673)
(3 694)

Net cash generated from operating activities
Cash flows from investing activities
Property, plant and equipment acquired
Proceeds from sale of property, plant and equipment
Intangible assets acquired
Proceeds from sale of intangible assets
Loans to related parties1
Repayment of loans by related parties1
Increase in restricted cash2
Acquisitions of subsidiaries and businesses, net of cash acquired
Investment in associate3
Loans to Enterprise Development Trust

7 757

5 450

(618)
40
(252)
–
–
–
(459)
–
(78)
(15)

(784)
23
(220)
3
(27 726)
28 590
–
(8)
–
–

Net cash utilised in investing activities
Cash flows from financing activities
Proceeds from long and short-term loans raised4
Repayments of long and short-term loans4
Proceeds from related party funding5
Repayment of related party funding5
Repayments of lease liabilities6
Repayments of capital contribution from parent
Repurchase of treasury shares7
Transactions with non-controlling interests8,9
Dividends paid10
Dividends paid by subsidiaries to non-controlling shareholders11

(1 382)

(122)

–
–
–
–
(1 445)
–
(1 682)
(23)
–
(1 615)

1 755
(1 813)
4 573
(196)
(879)
(20)
–
(85)
(5 261)
(1 463)

Net cash utilised in financing activities
Net movement in cash and cash equivalents
Foreign exchange translation adjustments on cash and cash equivalents
Cash and cash equivalents at the beginning of the year

(4 765)
1 610
812
6 723

(3 389)
1 939
740
4 044

Cash and cash equivalents at the end of the year

9 145

6 723

Cash flows from operating activities
Cash generated from operating activities
Interest income received
Interest costs paid
Taxation paid

R elates to gross inflows and outflows into the Naspers Limited group cash pool which was started at the end of FY17 to improve cash yield in the group. The cash
pool participation with Naspers Limited ended in February 2019.
2
Restricted cash comprises initial margin deposits on Nigerian futures hedging instruments that are not highly liquid and have maturities of greater than three months.
The increase from the prior year is due to the group increasing the level of cover on these instruments.
3
The group increased its interest in SafeRide Technologies Limited (SafeRide) to 22.80% within the technology segment. SafeRide is a leading provider of multi-layer
cybersecurity and data analytics solutions for connected and autonomous vehicles.
4
In the prior year external funding was utilised to fund dividends paid to previous legal owners.
5
Relates to the gross funding inflows and outflows received by the Rest of Africa segment from Naspers Limited up until February 2019.
6
The increase relates primarily to the ZAR depreciation against the USD from a closing rate of ZAR14.50 in FY19 to ZAR17.86 in FY20 and the implementation of
IFRS 16 Leases (refer to note 1).
7
As at 31 March 2020, the group holds 15.6m treasury shares which were repurchased for a total of ZAR1.7bn. In FY20 the group repurchased 15.6m treasury
shares which resulted in a decrease in the number of ordinary shares issued. In total 5.5m shares were repurchased for the group’s restricted share unit (RSU)
scheme and 4 231 RSUs were exercised during the year. Altogether 10.1m shares were repurchased as part of a general share buy-back.
8
During the year ended 31 March 2019, MultiChoice Africa Holdings B.V. increased its controlling interest in MultiChoice Uganda Limited and MultiChoice Tanzania
Limited by 20% and 25% respectively for a purchase consideration of ZAR85m. During FY20, as part of a share swap transaction (refer to note 4) the group issued
3.7m shares to PN shareholders. This transaction did not have a cash flow impact.
9
In FY20, MultiChoice Africa Holdings B.V. increased its controlling interest in MultiChoice Uganda Limited by 5% for a purchase consideration of ZAR23m.
10
Relates to dividends paid by companies in the group to previous legal owners.
11
Relates primarily to dividends paid to PN.
1
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SUMMARY CONSOLIDATED STATEMENT
OF CHANGES IN EQUITY
for the year ended 31 March 2020

Share
capital1
ZAR’m

Other
reserves2
ZAR’m

Retained
earnings
ZAR’m

Noncontrolling
interests
ZAR’m

Total
equity
ZAR’m

Balance at 1 April 2018
Change in accounting policy

–
–

(7 156)
–

2 506
17

(1 343)
18

(5 993)
35

Restated balance at 1 April 2018
Loss for the year
Other comprehensive loss

–
–
–

(7 156)
–
(5 078)

2 523
(1 644)
–

(1 325)
368
(287)

(5 958)
(1 276)
(5 365)

–

(5 078)

(1 644)

81

(6 641)

–

–

3 246

60

3 306

–

–

(218)

19

(199)

–

(211)
–

–
26 356

(115)
–

(326)
26 356

–
–

(484)
(5 280)

484
(1 463)

–
(6 743)

–
–

(12 445)
–
1 457

24 499
507
–

(2 259)
1 363
(377)

9 795
1 870
1 080

–
–
454

1 457
(1 682)
(378)

507
–
–

986
–
(76)

2 950
(1 682)
–

–

–

322

47

369

–
–

–
–

(12)
–

–
(1 615)

(12)
(1 615)

454

(13 048)

25 316

(2 917)

9 805

Total comprehensive loss
for the year
Share-based compensation
movement3
Transactions with non-controlling
shareholders
Foreign exchange movements
on equity reserves
Contribution from parent4
Transaction with non-controlling
interest – empowerment
transaction6
Dividends declared5
Balance at 1 April 2019 – restated
Profit for the year
Other comprehensive income
Total comprehensive income
for the year
Treasury shares acquired7
PN share swap1
Share-based compensation
movement
Transactions with non-controlling
interest8
Dividends declared9
Balance at 31 March 2020

1

–
–
1

U pon unbundling from Naspers Limited on 4 March 2019, 439m ordinary shares were issued at nominal value. During FY20, 3.7m shares were issued to
PN shareholders as part of a share swap offer. Refer to note 4.
2
Other reserves include treasury shares, the hedging reserve, fair value reserve and foreign currency translation reserve.
3
Includes empowerment transaction of ZAR2.6bn.
4
The group entered into various related party transactions in the ordinary course of business. In the six months ended 30 September 2018, loans owing to the
Naspers group amounting to ZAR20bn were capitalised. Prior to unbundling from Naspers Limited, further loan funding provided from 30 September 2018 up to the
unbundling were also capitalised amounting to R3bn. In total the contribution from Naspers Limited through the contribution of businesses (ZAR3bn) and the
capitalisation of loans (ZAR23bn) as part of the unbundling amounted to ZAR26bn.
5
Relates to dividends paid by companies in the group to previous legal owners. Non-controlling interest relates primarily to dividends paid to PN.
6
FY19 retained earnings and non-controlling interests line items have been restated. This is in relation to the prior year empowerment transaction with PN. The group
reallocated a portion of its prior year retained earnings to non-controlling interests. As this transaction was accounted for within equity, the restatement had no
impact on the summary consolidated income statement and summary consolidated statement of cash flows.
7
As at 31 March 2020, the group holds 15.6m treasury shares which were repurchased for a total of ZAR1.7bn. In FY20 the group repurchased 15.6m treasury
shares which resulted in a decrease in the number of ordinary shares issued. In total 5.5m shares were repurchased for the group’s RSU scheme and 4 231 RSUs
were exercised during the year. Altogether 10.1m shares were repurchased as part of a general share buy-back.
8
In FY20, MultiChoice Africa Holdings B.V. increased its controlling interest in MultiChoice Uganda Limited by 5% for a purchase consideration of ZAR23m.
9
Relates primarily to dividends paid to PN.
1
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Revenue

Revenue

2020
ZAR’m

2019
ZAR’m

Revenue and
trading profit

External

Intersegment

South Africa
Rest of Africa
Technology
Eliminations

34 154
15 476
1 757
–

6 700
337
1 762
(8 799)

40 854
15 813
3 519
(8 799)

Total

51 387

–

51 387

Intersegment

Total

2020
ZAR’m

2019
ZAR’m

33 696
14 836
1 563
–

6 605
250
1 721
(8 576)

40 301
15 086
3 284
(8 576)

10 259
(2 921)
690
–

10 199
(3 735)
550
–

50 095

–

50 095

8 028

7 014

Total External

2020
ZAR’m
Revenue
by nature
Subscription fees
Advertising
Set-top boxes
Installation fees
Technology
contracts and
licensing
Other revenue
Total external
revenue

Trading profit

2019
ZAR’m

South
Africa

Rest of
Africa

Technology

Total

South
Africa

Rest of
Africa

Technology

Total

28 434
2 797
857
332

14 318
416
572
–

–
–
–
–

42 752
3 213
1 429
332

27 740
2 873
1 242
123

13 508
307
800
–

–
–
–
–

41 248
3 180
2 042
123

–
1 734

–
170

1 757
–

1 757
1 904

–
1 718

–
221

1 563
–

1 563
1 939

34 154

15 476

1 757

51 387

33 696

14 836

1 563

50 095
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Reconciliation of consolidated trading profit to consolidated operating profit
Operating segments are identified on the basis of internal reports about components of the group that
are regularly reviewed by the chief operating decision-maker (CODM) in order to allocate resources to
the segments and to assess their performance. The CODM has been identified as the executive
directors of the group.
In prior years, adjusted EBITDA was shown as a subtotal to trading profit but as trading profit is the
measure used by the CODM only trading profit has been disclosed in the current year.
Trading profit as presented in the segment disclosure is the 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:
2020
ZAR’m

2019
ZAR’m

Consolidated trading profit1
Interest on transponder leases
Amortisation of intangibles (other than software)
Other operating (losses)/gains – net2
Share-based compensation

8 028
656
(71)
(2)
(344)

7 014
650
(79)
(33)
(189)

Operating profit per the income statement3

8 267

7 363

T he impact of IFRS 16 Leases has reclassified operating leases, previously fully included in trading profit, into depreciation and finance costs. As finance costs
(apart from interest on leased transponders) are excluded from trading profit, an increase in trading profit of ZAR58m resulted.
2
Includes impairments and dividends received. Excludes ZAR82m of other operating gains which are included in both trading profit and operating profit. As part of the
transitional services and separation agreements with the group’s previous legal owner, certain once-off operating costs were reimbursed during the year amounting
to R82m.
3
The summary consolidated income statement discloses all reporting items from consolidated operating profit to consolidated profit before taxation.
1
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1.

BASIS OF PRESENTATION AND ACCOUNTING POLICIES
The summary consolidated financial statements are prepared in accordance with the
requirements of the JSE Listings Requirements for preliminary financial statements and the
requirements of the Companies Act applicable to summary financial statements. The summary
financial statements were prepared in accordance with the framework concepts and the
measurement and recognition requirements of IFRS and the SAICA Financial Reporting Guides
as issued by the Accounting Practices Committee (APC) and the Financial Pronouncements as
issued by the Financial Reporting Standard Council (FRSC), and to also, as a minimum, contain
the information required by IAS 34 Interim Financial Reporting. The accounting policies applied
in the preparation of the consolidated annual financial statements from which the summary
consolidated financial statements were derived, are in terms of IFRS and are consistent with
those accounting policies applied in the preparation of the previous consolidated annual
financial statements and the prior year summary consolidated financial statements, other than
for the adoption of IFRS 16 Leases and IFRIC 23 Uncertainty over Income Tax Treatments.
A copy of the full audited consolidated annual financial statements is available for inspection
from the company secretary at the registered office of the group or can be downloaded from
the group’s website: www.multichoice.com/investors.
The summary consolidated financial statements are presented on the going-concern basis.
The summary consolidated financial statements are presented in South African rand (ZAR),
which is the group’s presentation currency, rounded to the nearest million. The closing US dollar
exchange rate at 31 March 2020 of 17.86:1 (31 March 2019: 14.50:1) has been utilised for the
consolidation of the Rest of Africa and technology segments who have a US dollar presentation
currency. The average US dollar exchange rate utilised for the year ended 31 March 2020 was
14.99:1 (31 March 2019: 13.82:1).
The summary consolidated financial statements do not include all the notes normally included
in a set of consolidated annual financial statements. Accordingly, this report is to be read in
conjunction with the full consolidated annual financial statements for the year ended
31 March 2020.
The group has adopted all new and amended accounting pronouncements issued by the
International Accounting Standards Board that are effective for financial years commencing
1 April 2019. The impact of the new or amended accounting pronouncements that are effective
for the financial year commencing 1 April 2019 have been highlighted below.
Trading profit includes the finance cost on transponder lease liabilities but excludes the
amortisation of intangible assets (other than software), impairment of assets, equity-settled
share-based payment expenses and other operating gains/losses (apart from once-off
reimbursements under transitional services and separation agreements from the group’s
previous legal owner amounting to R82m).
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1.

BASIS OF PRESENTATION AND ACCOUNTING POLICIES continued
New standards adopted as at 1 April 2019:
IFRS 16 LEASES
Leasing activities
The group primarily leases transponders, office buildings, information technology (IT) equipment
and vehicles. Lease terms are negotiated on an individual basis and contain a wide range of
different terms and conditions. Lease agreements do not impose any covenants, but leased
assets may not be used as security for borrowing purposes, except for the related transponder
assets. Payments associated with short-term leases and leases of low-value assets are
recognised on a straight-line basis as an expense in profit or loss and represent no change
from the previous reporting period’s accounting treatment. Short-term leases have a term of
12 months or less. Low-value assets comprise leases with a value below ZAR75 000 per annum.
For leases previously classified as finance leases, the group recognised the carrying amount of
the lease asset and lease liability as the carrying amount of the right-of-use asset and the lease
liability at the date of initial application. The most significant impact of this was the group’s
transponder leases, which resulted in a category transfer within property, plant and equipment
of ZAR12.1bn as at 1 April 2019.
Practical expedients
In applying IFRS 16 for the first time, the group has used the following practical expedients
permitted by the standard:
•• applying a single discount rate to a portfolio of leases with reasonably similar characteristics;
•• low-value assets comprise leases with a value below ZAR75 000 per annum;
•• relying on previous assessments on whether leases are onerous as an alternative to
performing an impairment review – there were no onerous contracts as at 1 April 2019;
•• accounting for leases with a remaining lease term of less than 12 months as at 1 April 2019
as short-term leases;
•• excluding initial direct costs for the measurement of the right-of-use asset at the date of initial
application; and
•• using hindsight in determining the lease term where the contract contains options to extend
or terminate the lease.
The group has elected the practical expedient not to reassess the definition of leases. Instead,
for contracts entered into before the transition date the group relied on its assessment made
applying IAS 17 Leases and IFRIC 4 Determining whether an Arrangement Contains a Lease.
MEASUREMENT OF RIGHT-OF-USE ASSETS
The associated right-of-use assets for property leases were measured on a retrospective basis
as if the new rules had always been applied. Other right-of-use assets were measured at the
amount equal to the lease liability, adjusted by the amount of any prepaid or accrued lease
payments relating to that lease recognised on the summary consolidated statement of financial
position as at 31 March 2019.
The right-of-use assets are subsequently measured at cost less any accumulated depreciation
and impairment losses and adjusted for certain remeasurements of the lease liability. The
right-of-use assets are depreciated over the shorter of the assets’ useful lives and the lease
term on a straight-line basis. Lease payments were previously disclosed as operating expenses.
Under the right-of-use model, depreciation and interest expense are now disclosed in the
summary consolidated income statement.
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1.

BASIS OF PRESENTATION AND ACCOUNTING POLICIES continued
MEASUREMENT OF LEASE LIABILITIES
During the current financial year, on adoption of IFRS 16, it was noted that certain other
commitments were incorrectly classified as part of operating lease commitments in the prior
year summary consolidated annual financial statements. The disclosure of operating lease
commitments and other commitments as included in note 7 was therefore restated as at
31 March 2019, as follows:

Minimum lease payments due
Payable in year one
Payable later than one year but not later than five
Payable after five years

As previously
reported
ZAR’m

Adjustment
ZAR’m

Restated
ZAR’m

353
695
240

(126)
(248)
(29)

227
447
211

1 288

(403)

885
ZAR’m

Operating lease commitments disclosed as at 31 March 2019
Restatement described above
Operating lease commitments disclosed as at 1 April 2019 – restated
Short-term leases
Low-value leases
Impact of discounting1

1 288
(403)
885
(14)
(97)
(46)

Increase in lease liability as at 1 April 2019
Finance leases existing on transition

728
15 731

Total lease liabilities as at 1 April 2019

16 459

1

 iscounted at 8% using the group’s weighted average incremental borrowing rate as at the date of initial application. The incremental borrowing rate is
D
determined on a lease-by-lease basis.

Lease liabilities breakdown
Current lease liability
Long-term lease liability

1 533
14 926

Total lease liabilities

16 459

Lease liabilities are presented as a separate line item on the summary consolidated statement of
financial position.
Lease liabilities are initially measured at the present value of the lease payments and subsequently
measured by increasing the carrying amount to reflect interest on the lease liability (using the
effective interest method) and by reducing the carrying amount to reflect lease payments made.
Right-of-use assets are presented as part of the property, plant and equipment line item on the
summary consolidated statement of financial position.
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1.

BASIS OF PRESENTATION AND ACCOUNTING POLICIES continued
IFRIC 23 AND RELATED IFRIC AGENDA DECISION
The group previously presented uncertain income tax liabilities as part of accrued expenses and
other current liabilities.
Following the aforementioned IFRIC agenda decision, the group has reconsidered its accounting
treatment. The group has adopted the treatment set out in the IFRIC agenda decision and
has reclassified uncertain income tax-related liabilities from accrued expenses and other
current liabilities to taxation liabilities in the summary consolidated statement of financial
position. This change in presentation has been accounted for retrospectively and comparative
information has been restated.
No additional current or deferred tax liabilities were recognised as a result of IFRIC 23.
IMPACT ON THE SUMMARY CONSOLIDATED ANNUAL FINANCIAL STATEMENTS
The total impact of the reclassification of liabilities resulting from income tax uncertainties is as
follows:

Statement of financial position
Accrued expenses and other current liabilities
Taxation liabilities1

2020
ZAR’m

2019
ZAR’m

2018
ZAR’m

(2 650)
2 650

(2 124)
2 124

(1 947)
1 947

–

–

–

Current liabilities
1

T axation liabilities include uncertain tax positions of ZAR2.0bn in FY20, ZAR1.9bn in FY19 and ZAR1.8bn in FY18, as well as other tax payables of
ZAR630m in FY20, ZAR270m in FY19 and ZAR116m in FY18. Taxation liabilities were presented as part of accrued expenses and other current liabilities
in FY19 and FY18.

COVID-19 considerations
OVERVIEW
The coronavirus (COVID-19) pandemic has had a significant impact across the world, adversely
affecting the lives of the group’s customers and its employees. The first impact was noted in the
group in January 2020, with major markets all impacted from March 2020 onwards. Based on
the magnitude of the pandemic and its potential impact on the summary consolidated annual
financial statements, management has conducted a review of all possible financial effects the
virus could have on the measurement, presentation and disclosure provided.
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1.

BASIS OF PRESENTATION AND ACCOUNTING POLICIES continued
COVID-19 considerations continued
CONSIDERATION OF POTENTIAL IMPACT
Key areas considered are reflected in the table below, including whether or not they were
deemed to have a significant impact on the group:
COVID-19 consideration

Assessment

Programme and film rights The cancellation of sports rights and the
(recoverability and
deferral of these rights are not within the
classification)
group’s control.
General entertainment content assets will be
recovered through the airing of content, with
limited disruption to schedules.

Potential impact
High
(sports rights)1
Low
(general
entertainment)

Subsequent events

COVID-19 was assessed as being prevalent High1
in the group’s markets before 31 March 2020.
Recognised assets and liabilities at reporting
date are to be presented, measured and
disclosed after taking into account the effect/
impact of material adjusting subsequent
events.

Hedging on uncertain
sports right obligations

Forecast transactions that relate to upcoming Moderate1
seasons or events; unless formally cancelled;
still meet the ‘highly probable’ criteria.

Going concern

Limited disruption to operations. Strong
financial position and cash flow generation.

Low

Financial asset impairment Prepaid business with limited receivables,
(expected credit losses)
which are not cash backed or covered by
insurance.

Low

Non-financial asset
Limited disruption to operations has resulted
impairment (PPE, goodwill, in non-financial assets being recovered
intangible assets)
through use in the normal course.

Low

Future cash projections still support the
carrying value of non-financial assets.

1

Inventories

Limited disruption to operations. Inventory
will be recovered through the normal
operations of the group.

Low

Onerous contracts

The nature of the group’s services does not
lead to any likely significant onerous contract
provisions.

Low

Deferred tax assets
recoverability

No material deferred tax assets raised for
unutilised tax losses.

None

T hese items have been assessed as potentially having a high or moderate impact on the group and therefore specific accounting policies have been
developed outlining the recognition, measurement and disclosure principles to be applied.
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1.

BASIS OF PRESENTATION AND ACCOUNTING POLICIES continued
Accounting policies for potential high impact areas
The following items have been assessed as potentially having a high or moderate impact on the
group and therefore specific accounting policies have been developed:
PROGRAMME AND FILM RIGHTS
The group has assessed the likelihood of sports events (in respect of which the group has the
broadcasting rights) taking place and the associated contractual rights in the event that these
are expected to or have been cancelled. The recoverability of these assets will be through
content being broadcast (potentially deferred and in a different format), refunds supported by
contractual protection, or a combination of these methods. In terms of classification, assets
will be classified and presented as part of content assets as long as the sports event is not
cancelled in its entirety. To the extent that sports events are cancelled, and the amounts paid are
refundable to the group, these are recognised as financial assets. Any changes to amortisation
and useful lives will be continuously assessed as events and uncertainties unfold and will be
adjusted on a prospective basis.
SUBSEQUENT EVENTS
The group considers information obtained subsequent to the reporting date, in relation to known
or knowable events and expected eventualities identified as at 31 March 2020, as adjusting
subsequent events. With regards to financial reporting impacts associated with COVID-19, the
key principle is that COVID-19 is considered to be sufficiently prevalent in the group’s major
markets at 31 March 2020. Therefore, COVID-19 related events that arise in the post-balance
sheet period, that provide additional information in relation to assets and liabilities in existence at
31 March 2020, have been considered adjusting subsequent events. New events which occur
after 31 March 2020, which do not relate to existing assets and liabilities related to COVID-19
at the reporting date (such as donations to relief initiatives), are considered to be non-adjusting
subsequent events, and these, together with their relating financial effects, have been disclosed
to the extent that they are considered to be material. Refer to note 10 for disclosure of adjusting
and non-adjusting events.
HEDGING ON UNCERTAIN SPORTS RIGHT OBLIGATIONS
The group has considered, in light of the impact on sports rights events being delayed/
cancelled, whether these transactions are still considered to be ‘highly probable forecast
transactions’. This includes whether the volume or amounts involved will be lower than forecast
or whether it is now no longer highly probable that the forecast transaction will occur. The group
concluded that the economic hedging relationship under IFRS 9 still largely exists (apart from
cancelled events) and the underlying cash flows are highly probable at 31 March 2020.
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2.

2020
ZAR’m

2019
ZAR’m

42 752
3 213
1 429
332
1 757
1 904

41 248
3 180
2 042
123
1 564
1 938

51 387

50 095

219

350

REVENUE
Subscription fees
Advertising
Set-top boxes
Installation fees
Technology contracts and licensing
Other revenue1

1

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 2020.
Aggregate amount of the transaction price allocated to
long-term technology contracts that are partially or fully
unsatisfied

Management expects that 35% of the transaction price allocated to the unsatisfied contracts as
of 31 March 2020 will be recognised as revenue during FY21 (ZAR77m) and 30% (ZAR66m) will
be recognised as revenue in the FY22 reporting period. The remaining 35% (ZAR76m) will be
recognised as revenue in FY23 and thereafter. The amount disclosed above does not include
variable consideration which is constrained.
Management expects that 35% of the transaction price allocated to the unsatisfied contracts as
of 31 March 2019 will be recognised as revenue during FY20 (ZAR123m) and 31% (ZAR109m)
will be recognised as revenue in the FY21 reporting period. The remaining 34% (ZAR118m) will
be recognised as revenue in FY22 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. As permitted under IFRS 15, the transaction price allocated to these unsatisfied
contracts is not disclosed and is also not material.
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3.

2020
ZAR’m

2019
ZAR’m

Profit/(loss) attributable to equity holders of the group
– Loss on sale of assets
– Impairment of property, plant and equipment
– Impairment of other intangible assets
– Other impairments

507
–
28
–
27

(1 644)
17
5
51
59

– Total tax effects of adjustments
– Total non-controlling interest effects of adjustments

562
–
(7)

(1 512)
(12)
(26)

Headline earnings

555

(1 550)

Basic and diluted headline earnings for the year (ZAR’m)
Basic headline earnings per ordinary share (SA cents)1
Diluted headline earnings per ordinary share (SA cents)2
Net number of ordinary shares issued (million)
– at year-end
– at year-end (including treasury shares)3
– weighted average for the year

555
128
126

(1 550)
(353)
(353)

427
443
435

439
439
439

– diluted weighted average for the year2

439

439

HEADLINE EARNINGS

 uring the prior year, the group issued 439m shares for no consideration. As a result, the earnings per share in the prior year is based on the
D
439m shares issued. During FY20, as part of a share swap offer the group issued 3.7m shares to PN shareholders. As a result, the earnings per share
in FY20 is based on 443m shares issued, adjusted for treasury shares and a pro rata weighting factor.
2
As at 31 March 2020, 5.4m RSUs have already been offered resulting in a dilutive impact in the current year.
3
As at 31 March 2020, the group holds 15.6m treasury shares. In FY20 the group repurchased 15.6m treasury shares which resulted in a decrease in
the number of ordinary shares issued. 5.5m shares were repurchased for the group’s RSU scheme and 4 231 RSUs were exercised during the year.
10.1m shares were repurchased as part of a general share buy-back.
1
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4.

EMPOWERMENT TRANSACTION
FY19 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 to Phuthuma Nathi Investments (RF) Limited and Phuthuma Nathi Investments 2 (RF)
Limited (collectively Phuthuma Nathi (PN)). 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 PN shareholders has been calculated at ZAR2.6bn which has been included in the summary
consolidated income statement and in retained earnings in the summary consolidated
statement of changes in equity.
After the allocation to the non-controlling interest, the transaction had an adverse impact on
prior year earnings and headline earnings of ZAR1.9bn or 438 SA cents per share.
The value of the ZAR2.6bn has been calculated using a discounted cash flow valuation
method, applying a terminal growth factor of 5.5%, cost of equity of 11.9% and a
non-controlling interest discount factor of 17.5%.

FY20 PN share swap
In line with prior commitments, an offer was made to PN shareholders on 25 September 2019,
to exchange up to 20% of their PN shares for shares in the MultiChoice Group. The offer closed
on 28 October 2019 and resulted in 3.7m shares being issued to PN shareholders, while the
MultiChoice Group acquired 3.8m shares in PN in return. Following the conclusion of this share
swap, the group’s overall interest in MultiChoice South Africa Group increased from 75.0% to
76.4%, resulting in a decrease in the non-controlling interest of 1.4%. The transaction was
treated as a share issue at fair value with an increase in share capital and a corresponding
decrease in other reserves and non-controlling interests in the summary consolidated statement
of changes in equity.

MultiChoice Group / Summary consolidated AFS for FY20 and notice of AGM / 21

OVERVIEW

FINANCIAL REVIEW

DIRECTORATE

NOTES TO THE SUMMARY CONSOLIDATED
FINANCIAL STATEMENTS continued
for the year ended 31 March 2020

2020
ZAR’m

5.

Restated1
2019
ZAR’m

INTEREST (EXPENSE)/INCOME
Interest expense
Loans and overdrafts
Leases1
Other2

(4)
(713)
(322)

(485)
(650)
(302)

(1 039)

(1 437)

366
69

335
575

435

910

Net loss from foreign exchange translation and fair
value adjustments on derivative financial instruments
On translation of liabilities2
On translation of transponder leases3
Gains on translation of forward exchange contracts1
Losses on translation of forward exchange contracts1

(976)
(2 208)
3 821
(2 893)

(11)
(1 887)
2 765
(2 359)

Net foreign exchange translation losses

(2 256)

(1 492)

Relates primarily to transponder leases of ZAR656m (FY19: ZAR650m).
2
Relates mainly to discounting on programme and film rights of ZAR233m (FY19: ZAR220m).
1

Interest income
Loans and bank accounts
Other1
1

F Y19 relates primarily to the reversal of Angola debtor discounting due to a reduction in illiquid cash
in Angola.

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

F Y19 numbers have been restated to disclose these lines on a gross basis.
Movement primarily relates to the depreciation of the naira against the US dollar of NGN360.47 in FY19 to NGN386.51 in FY20 which increases losses
on non-quasi equity loans.
3
Movement relates to ZAR depreciation against the USD from a closing rate of ZAR14.50 in FY19 to ZAR17.86 in FY20 on our US dollar transponder
lease liability.
1
2
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6.

PROFIT BEFORE TAXATION
In addition to the items already detailed, profit before taxation has been determined after taking
into account, inter alia, the following:

Depreciation of property, plant and equipment
Amortisation
– software
– other intangible assets
Net realisable value adjustments on inventory, net of reversals1
Other operating gains/(losses) – net
Dividends received
Other gains2
Loss on sale of assets
Impairment of assets
Impairment of property, plant and equipment
Impairment of other intangibles
Reversal of impairment of other assets
Other losses
Loss on acquisition of assets and liabilities3

2020
ZAR’m

2019
ZAR’m

(2 638)
(246)
(175)
(71)
(174)

(2 400)
(305)
(226)
(79)
(275)

21
87
–
(28)
(28)
–
–

19
6
(17)
(41)
(5)
(51)
15

80

(33)

(49)

(112)

Net realisable value adjustments relate to set-top box subsidies in South Africa and the Rest of Africa segments.
A s part of the transitional services and separation agreements with the group’s previous legal owner, certain once-off operating costs were reimbursed
during the year amounting to R82m.
3
From February 2019, the group took over the management of our cash collections in Angola from an agent. This amount relates to the costs of assuming
this management function.
1
2
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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 summary consolidated statement of financial position.

Commitments
– Capital expenditure
– Programme and film rights
– Set-top boxes
– Lease commitments1,2
– Other3,4

2020
ZAR’m

Restated2,4
2019
ZAR’m

92
32 495
1 719
26
4 222

68
33 376
2 049
885
2 435

38 554

38 813

1 Current year commitments relate to short-term leases and leases of low-value assets.
2
During the current financial year, on adoption of IFRS 16, it was noted that certain other commitments were incorrectly classified as part of operating lease
commitments in the prior year summary consolidated annual financial statements. The disclosure of operating lease commitments was therefore restated
as at 31 March 2019, as outlined in note 1.
3
These commitments primarily relate to service contracts for the receipt of advertising, transmission services, computer and decoder support services,
access to networks and contractual relationships with customers, suppliers and employees. Other commitments increased due to technology
(broadcast and information) commitments, primarily due to the timing of various contractual renewals, and the ZAR depreciation against the USD.
4
It should be noted that the amount of the group’s other commitments as noted above was restated in relation to the prior year due to certain other
commitments being incorrectly disclosed as part of operating lease commitments. The amount disclosed for FY19 was restated from ZAR2.0bn as
previously presented to ZAR2.4bn and the comparative disclosure included above has been restated accordingly.

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 ZAR0.2bn (FY19: ZAR1.8bn). The reduction mainly relates to certain tax matters
that on reassessment during the current year have been recognised as part of tax liabilities.
No provision has been made as at 31 March 2020 for these possible exposures. Refer to note 1
for disclosure related to the group’s uncertain income tax liabilities.
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8.

FAIR VALUE OF 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 fair values of the group’s financial instruments that are measured at fair value are categorised
as follows:

Financial instrument
Financial assets
Investments held at fair
value through other
comprehensive income
Forward exchange
contracts
Futures contracts
Currency depreciation
features
Financial liabilities
Futures contracts
Forward exchange
contracts

Fair value
2020
ZAR’m

Fair value
2019
ZAR’m

101

155

2 086

643

215

–

66

83

–

15

119

207

Valuation method

Level in
fair value
hierarchy

Quoted prices in a public
market
Fair value derived from
forward exchange rates
that are publicly available
Quoted prices in a public
market
The fair value is calculated
based on the LIBOR rate
of 0.86%
Quoted prices in a public
market
Fair value derived from
forward exchange rates
that are publicly available

Level 1
Level 2
Level 1
Level 3

Level 1
Level 2

Currency depreciation features relate to clauses in content acquisition agreements that provide
the group with protection in the event of significant depreciation 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 average spot exchange rates prevailing at the
relevant measurement dates.
The carrying values of all other financial instruments are considered to be a reasonable
approximation of their fair values.
The group does not have material fair value measurements for financial instruments based on
unobservable inputs (referred to as level 3 measurements). Fair values are determined using
observable inputs, which reflect the market conditions including that of COVID-19 in their
expectations of future cash flows related to the asset or liability at 31 March 2020.
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9.

RELATED PARTY TRANSACTIONS AND BALANCES
There have been no significant related party transactions and balances in the current year.

10. SUBSEQUENT EVENTS
Maiden dividend
The board recommends that a maiden annual gross dividend be declared at 565 SA cents per
listed ordinary share (ZAR2.5bn). It will be subject to the dividend tax rate of 20%, yielding a net
dividend of 452 SA cents per listed ordinary share to those shareholders not exempt from
paying dividend tax. Dividend tax will be 113 SA cents per listed ordinary share. This dividend
declaration is subject to approval of the MultiChoice South Africa Holdings (Pty) Ltd (MCSAH)
dividend at their annual general meeting on Wednesday, 26 August 2020. The finalisation date
for the dividend declaration by the company will be Thursday, 27 August 2020. Subject to the
aforementioned MCSAH approval, dividends will be payable to the company’s shareholders
recorded in the register on the record date, being Friday, 11 September 2020.

COVID-19
Subsequent to year-end, the group has supported various markets with relief initiatives
associated with COVID-19. This includes making more content available in lower packages,
providing financial support to the broadcast supply chain and donations of personal protective
equipment. The total financial impact associated with these initiatives amounts to ZAR238m.

Other subsequent events
The group recently concluded distribution agreements with two major international Subscription
Video on Demand (SVOD) providers. The financial effect of these deals is not yet quantifiable as
it relates to future variables such as subscriber take up and set-top box sales volumes.
There have been no other events noted, that occurred after the reporting date, including events
associated with COVID-19, that could have a material impact on the summary consolidated
financial statements.
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INDEPENDENT AUDITOR’S REPORT
ON THE SUMMARY CONSOLIDATED
FINANCIAL STATEMENTS
for the year ended 31 March 2020

TO THE SHAREHOLDERS OF
MULTICHOICE GROUP LIMITED
OPINION

The summary consolidated financial statements
of MultiChoice Group Limited, contained in the
accompanying provisional report on pages 6
to 26 which comprise the summary
consolidated statement of financial position as
at 31 March 2020, the summary consolidated
income statement, summary 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 2020.
In our opinion, the accompanying summary
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 summary consolidated
financial statements, and the requirements of
the Companies Act of South Africa as applicable
to summary financial statements.

SUMMARY CONSOLIDATED FINANCIAL
STATEMENTS

The summary 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 summary 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 10 June 2020. 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
SUMMARY CONSOLIDATED FINANCIAL
STATEMENTS

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

AUDITOR’S RESPONSIBILITY

Our responsibility is to express an opinion on
whether the summary 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: Brett Stephen Humphreys
Registered auditor
Johannesburg
10 June 2020
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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). The non-IFRS performance measures are the responsibility of the board of directors
and are presented for illustrative purposes. Pro forma 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 pro forma 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 year
ended 31 March 2020. 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 year’s results to the prior year’s average foreign exchange rates, determined as the
average of the monthly exchange rates for that year. 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 (FY20: 14.99; FY19: 13.82);
Nigerian naira (FY20: 24.37; FY19: 26.28); Angolan kwanza (FY20: 27.92; FY19: 20.54);
Kenyan shilling (FY20: 6.86; FY19: 7.33) and Zambian kwacha (FY20: 0.93; FY19: 0.81).
2.	Adjustments made for changes in the composition of the group (or mergers and
acquisitions) 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. There were no significant changes in the composition of the group
during the respective reporting periods.
Non-IFRS performance measures are unaudited, however a separate assurance report issued in
respect of the non-IFRS performance measures, by the group’s external auditor, can be found
on pages 32 to 33.
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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 as at 31 March
2020
versus
2019
Organic
growth
%

2019
Reported

2020
Currency
impact

2020
Organic
growth

2020
Reported

2020
versus
2019
Reported
%

90-day-active
subscribers (’000)1

18 579

n/a

920

19 499

5

5

South Africa
Rest of Africa

7 949
10 630

n/a
n/a

467
453

8 416
11 083

6
4

6
4

90-day-active
ARPU (ZAR)2
Blended
South Africa
Rest of Africa

197
302
114

–
–
–

(10)
(12)
(4)

187
290
110

(5)
(4)
(4)

(5)
(4)
(4)

15 097

n/a

646

15 743

4

4

South Africa
Rest of Africa

7 447
7 650

n/a
n/a

441
205

7 888
7 855

6
3

6
3

ARPU (ZAR)2
Blended
South Africa
Rest of Africa

241
322
159

–
–
(1)

(10)
(13)
(4)

231
309
154

(4)
(4)
(3)

(4)
(4)
(3)

Subscribers (’000)3

A ll subscribers who have been active in the previous 90 days.
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.
3
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.
1
2
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11. NON-IFRS PERFORMANCE MEASURES continued
11.2 Group financials including segmental analysis
11.2.1 SEGMENTAL RESULTS
2020
versus
2019
Organic
growth
%

As at 31 March

2019
IFRS
ZAR’m

2020
Currency
impact
ZAR’m

2020
Organic
growth
ZAR’m

2020
IFRS
ZAR’m

2020
versus
2019
IFRS
%

Revenue
South Africa
Rest of Africa
Technology
Trading profit
South Africa
Rest of Africa
Technology

50 095
33 696
14 836
1 563
7 014
10 199
(3 735)
550

362
–
228
134
(1 037)
–
(955)
(82)

930
458
412
60
2 051
60
1 769
222

51 387
34 154
15 476
1 757
8 028
10 259
(2 921)
690

3
1
4
12
14
1
22
25

2
1
3
4
29
1
47
40

50 095
41 248
3 180
2 042

362
232
35
(41)

930
1 272
(2)
(572)

51 387
42 752
3 213
1 429

3
4
1
(30)

2
3
–
(28)

1 564
2 061
43 081
17 715

134
2
1 399
610

59
173
(1 121)
439

1 757
2 236
43 359
18 764

12
8
1
6

4
8
(3)
2

6 056
5 352
2 467
2 607
8 884

137
146
43
85
378

(1 338)
414
(100)
(43)
(493)

4 855
5 912
2 410
2 649
8 769

(20)
10
(2)
2
(1)

(22)
8
(4)
(2)
(6)

11.2.2 REVENUE AND
COSTS BY NATURE
Revenue
Subscription fees
Advertising
Set-top boxes
Technology contracts
and licensing
Other revenue
Operating expenses
Content
Set-top box
purchases
Staff costs1
Sales and marketing
Transponder costs
Other
1

Excludes equity-settled share-based payment expense.
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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.

Headline earnings attributable to shareholders
(IFRS)
Adjusted for (after tax effects and non-controlling
interests):
– Amortisation of other intangible assets
– Acquisition-related costs
– Equity-settled share-based payment expense
–F
 oreign currency losses and fair value
adjustments
– Realised losses on foreign exchange contracts
– Empowerment transaction
Core headline earnings (ZAR’m)
Core headline earnings per ordinary share
issued (SA cents)

2020
ZAR’m

2019
ZAR’m

555

(1 550)

62
49
337

55
237
265

1 861
(387)
–

1 434
(564)
1 923

2 477

1 800

38

569

410

39

564

410

38

12 081

9 449

28

(2 100)
(830)
21
(3 988)

(1 529)
(978)
19
(3 694)

5 184

3 267

Diluted core headline earnings per ordinary
share issued (SA cents)

%
change

11.4 Reconciliation of cash generated from
operating activities to free cash flow
Cash generated from operating activities
Adjusted for:
– Lease repayments1
– Net capital expenditure
– Investment income
– Taxation paid
Free cash flow
1

59

Includes the capital portion of all lease repayments but only interest on leased transponders.
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TO THE DIRECTORS OF MULTICHOICE
GROUP LIMITED

We have completed our assurance engagement
to report on the compilation of the pro forma
financial information of MultiChoice Group
Limited (the ‘company’) by the directors. The
pro forma financial information, as set out on
pages 28 to 31 of the summary consolidated
financial statements, consist of pro forma
financial information for the year ended
31 March 2020 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
31 March 2020. 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 pages 28 and 31 of the
summary consolidated financial statements.
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 measures. As part of this process,
information about the company’s financial
performance has been extracted by the
directors from the company’s financial
statements for the year ended 31 March 2020,
on which an audit report has been published.

DIRECTORS’ RESPONSIBILITY

The directors of the company 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 pages 28 and 31 of the summary
consolidated financial statements.

OUR INDEPENDENCE AND QUALITY
CONTROL

We have complied with the independence and
other ethical requirements of sections 290 and
291 of the Independent Regulatory Board for
Auditors’ Code of Professional Conduct for

Registered Auditors (revised January 2018) and
parts 1 and 3 of the Independent Regulatory
Board for Auditors’ Code of Professional
Conduct for Registered Auditors (revised
November 2018) (together the IRBA Codes),
which are founded on fundamental principles of
integrity, objectivity, professional competence
and due care, confidentiality and professional
behaviour. The IRBA Codes are consistent with
the corresponding sections of the International
Ethics Standards Board for Accountants’ Code
of Ethics for Professional Accountants and the
International Ethics Standards Board for
Accountants’ International Code of Ethics for
Professional Accountants (including International
Independence Standards) respectively.
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 pages 28 and 31 of the summary
consolidated financial statements 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.
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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 company to assess
performance and to illustrate the impact of
foreign currency movements and significant
acquisitions and disposals on the company’s
unadjusted financial information of the company
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.

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 pages 28 and 31 of the
summary consolidated financial statements.

PricewaterhouseCoopers Inc.
Director: Brett Stephen Humphreys
Registered Auditor
Johannesburg
10 June 2020

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:
•• The related pro forma adjustments give
appropriate effect to those criteria; and
•• 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.
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Mohamed Imtiaz Ahmed (Imtiaz)
Patel (56)
Chair and executive director | HDipEdu |
Appointed 6 December 2018 | South African

Imtiaz was the CEO of the Naspers video
entertainment segment and was previously CEO of the
MultiChoice South Africa Group, MultiChoice South Africa
Holdings Limited (MultiChoice South Africa) and SuperSport
International. He won the prestigious Naspers Phil Webber award
in 2009. 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, completed the executive
PMD programme offered by the University of Cape Town’s Business School,
and completed the senior executive programme at Harvard Business School.

Jabulane Albert (Jabu) Mabuza (62)
Lead independent non-executive director | DCom (Honoris Causa) |
Appointed 5 July 2019 | South African

Jabu currently serves as the chairman of Sun International Limited and Net 1
UEPS Technologies, Inc. He previously was the interim executive chairman and
acting group chief executive of Eskom SOC Limited, chairman of Telkom SA SOC
Limited, Anheuser-Busch InBev/SABMiller – Africa, Business Leadership South Africa,
and the Casino Association of South Africa. He served as the president of South Africa’s
apex business body, Business Unity South Africa (BUSA) until 2018. Outside of South Africa,
he served on the boards of Tanzania Breweries Limited and Castle Brewing Company in Kenya,
on the Corporate Council on Africa in Washington DC as a board member, and on the World Travel
and Tourism Council (WTTC) in England (UK) as an executive committee member; he was chair of the
Regional Business Council for the World Economic Forum; participated in the B20 G20 Delegation to all
the B20/G20 Summits and matters over the years; and was appointed to the Concordia Leadership Council
based in New York (USA). Jabu holds a Doctorate in Commerce (Honoris Causa) from the University of
the Witwatersrand.

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

Calvo 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 also served in several ministerial
advisory task teams, including the Digital Migration Working Group, Digital Dzonga
and the ICT Policy Review Panel. He also serves as a Commissioner to the Presidential
Commission on 4IR. He holds a Bachelor of Science in Electrical Engineering from the
University of KwaZulu-Natal (previously University of Durban-Westville), a Management
Advancement Programme (MAP) Postgraduate Diploma from Wits Business School, and a
Postgraduate Diploma Economics for Competition Law from King’s College, London.
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Timothy Neil (Tim) Jacobs (51)
CFO | HDipAcc and CA(SA) | Appointed
6 December 2018 | South African
Tim was previously the CEO of MultiChoice Africa
and CFO of the Naspers video entertainment
segment. He previously held positions as the interim
CFO of Altron Group, CFO of Nampak Limited and CFO of
Transaction Capital Limited. He holds a Bachelor of Commerce,
a Higher Diploma in Accounting from Rhodes University and is a
CA(SA).

Donald Gordon (Don) Eriksson (75)
Independent non-executive director | Certificate in the Theory of
Accounting and CA(SA) | Appointed 6 December 2018 | South African
Don served as the chair of the audit and risk committees of MultiChoice
South Africa for several years. He serves as an independent non-executive
director of the Naspers/Prosus Group and chairs the audit, risk, and social,
ethics and sustainability committees of the group. He also serves as chair of
Oakleaf Insurance Company Limited and Renasa Insurance Company. He was a
trustee/committee chair of Discovery Health Medical Aid and retired in 2017. He was
previously a partner at PwC and served as an executive director of the Commercial Union
group of companies and the council of the Institute of Directors in South Africa, of which he is
an honorary life member. Don holds a Certificate in Theory of Accounting and is a CA(SA).

Francis Lehlohonolo Napo (Nolo) Letele (70)
Non-executive director | BSc (Hons) (Electronic Engineering) |
Appointed 6 December 2018 | South African

Nolo joined M-Net in 1990 and pioneered MultiChoice’s expansion
outside of South Africa. In 1995, he moved to the Republic of Ghana,
where he served as West African regional general manager. In 1999, he
was appointed CEO of MultiChoice South Africa, and later served as the
MultiChoice Group CEO until 2010, when he was appointed executive chair of
MultiChoice South Africa. He won several awards including Media Man of the Year in
2001 (Saturday Star – Business Report); Media Owner of the Year in 2003 (Financial
Mail Adfocus); won Naspers’s prestigious Phil Weber Award in 2004; and received the
Lifetime Africa Achievement Prize for media development in Africa (Millennium Excellence
Foundation) in 2012. He holds a Bachelor of Science (Honours) in Electronic Engineering from the
University of Southampton. Nolo is a non-executive director for MultiChoice South Africa, Naspers
and Prosus boards.
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Elias Masilela (56)
Independent non-executive director | BSocSci
(Economics and Statistics) and MSc (Economic
Policy and Analysis) | Appointed 6 December 2018 |
South African

Elias 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
National Treasury. He is also chair of Sanlam, Ingagaru Investments
and Capital Harvest. He is a member of several strategic boards in
South Africa. Elias is a former board member of the South African
Reserve Bank, Government Employee Pension Fund and United Nations
Global Compact, among others. He holds a Bachelor of Social Science in
Economics and Statistics from the University of Swaziland and a Master’s in
Economic Policy and Analysis from Addis Ababa University.

Adv Kgomotso Ditsebe Moroka (65)
Independent non-executive director | BProc and LLB | Appointed
6 December 2018 | South African

Kgomotso is a senior counsel of the High Court of South Africa, and a
trustee of the Nelson Mandela Children’s Fund and Hospital and the
Apartheid Museum. She is the founder of New Seasons Investments Holdings,
serves as chair of the board of directors of Royal Bafokeng Platinum Limited and
holds non-executive directorships at Standard Bank Group Limited and Netcare
Limited. Kgomotso served as the chair of M-Net’s Phuthuma Futhi Trust. She holds a
Baccalaureus Procurationis (South Africa) from the University of the North and a LLB from
the University of the Witwatersrand.

Stephan Joseph Zbigniew (Steve) Pacak (65)
Independent director | CA(SA) | Appointed 6 December 2018 |
South African

Steve is a director of MultiChoice South Africa and previously served
in various executive positions in the group. He 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 CA(SA).

Christine Mideva Sabwa (47)
Independent non-executive director | Certified
Public Accountant of Kenya (CPA(K)) | Appointed
14 May 2019 | Kenyan

Christine has a strong background in accounting and
her experience spans numerous 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
1 of the 1st 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 the managing partner at Sabwa and
Associates based in Nairobi, servicing financial advisory needs in Kenya.
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Dr Fatai Adegboyega Sanusi (58)
Independent non-executive director | MBBS, FRCOG | Appointed
5 July 2019 | British Nigerian
Dr Sanusi is a senior consultant in the UK National Health service, serving
in this position for 19 years at West Hertfordshire NHS Trust. He has many
years of experience in governance and risk management at board level. He is
active in education and training and served as training director. He was clinical
director on many management committees including financial and future planning. He
is a Fellow of the Royal college in England.
Dr Sanusi holds a Bachelor of medicine and Bachelor of surgery from the university of Lagos.

Louisa Stephens (43)
Independent non-executive director | BBusSc (Finance),
CA(SA) and CD(SA) | Appointed 6 December 2018 |
South African
Louisa is the founder of Prime Select Holdings. She serves as a director
of Royal Bafokeng Platinum Proprietary Limited and the Institute of Directors
in South Africa. She previously served as chief investment officer of Circle
Capital Ventures, director of African Bank Limited and fund manager at the
uMnotho Fund at the National Empowerment Fund. She holds a Bachelor of Business
Science and Bachelor of Accounting, is a CA(SA) and chartered director (South Africa)
(CD(SA)).

John James (Jim) Volkwyn (62)
Non-executive director | CA(SA) | Appointed 6 December 2018 |
South African
Jim has been a director of MultiChoice South Africa since March 2007.
He previously served as CEO of the Naspers global video entertainment
segment. He holds a Bachelor of Commerce (Honours) from the University
of Cape Town and is a CA(SA).
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for the year ended 31 March 2020

“

The group completed its first year
as a standalone listed company
and has laid a strong internal
financial control foundation for
the future. The execution of the
Phuthuma Nathi share swap and
the financial risk management
around COVID-19 were highlights
for the year.

”

Louisa Stephens

Chair: Audit committee
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REPORT OF THE AUDIT COMMITTEE continued
The audit committee submits this report, as required by section 94 of the South African Companies
Act No 71 of 2008 (the Act).

MEMBERS OF THE AUDIT COMMITTEE AND ATTENDANCE AT MEETINGS

The committee consists of independent non-executive directors and meets at least three times per
year in accordance with its charter. All members act independently, are financially literate, have sound
business and financial acumen and comply with all other requirements of section 94 of the Act. The
committee has unrestricted access to company information falling within the committee’s mandate
and liaises with management on the information it requires to carry out its responsibilities.
During FY20, five meetings were held including four formal meetings and one special meeting
regarding the Phuthuma Nathi (PN) share offer. The internal and external auditors, in their respective
capacity as auditors to the group, attended and reported at all formal meetings of the committee. Both
internal and external auditors have unrestricted access to the committee through the chair as well as
the opportunity at one meeting per year to report to the committee in the absence of management.
The chairperson of the board, group CEO, group CFO, group company secretary, corporate CFO and
group general counsel while not members, attend committee meetings by invitation.
The names of the members who were in office during FY20, and up to the date of this report, and the
details of the committee meetings attended by each of the members are reflected below.
Name of member

Qualification

Attendance

Category

S Pacak

B.Acc (Wits) and CA(SA)

5/5

Independent non-executive chair

D Eriksson

CTA (Wits) and CA(SA)

5/5

Independent non-executive

L Stephens

BBSc (UCT), BCom(Hons)
(RAU), CA(SA), CD(SA)

5/5

Independent non-executive

C Sabwa

BCom(Accounting), CPA(K)

4/41

Independent non-executive

C M Sabwa, an independent non-executive director, was appointed as a committee member with effect from end of June 2019.

1

The following changes occurred subsequent to 31 March 2020:
•• S Pacak, the independent non-executive chair, resigned as chairperson and member of the
committee with effect from 3 April 2020.
•• L Stephens, an independent non-executive director, was appointed as chairperson with effect
from 3 April 2020.
•• E Masilela, an independent non-executive director, was appointed to the committee with effect
from 3 April 2020.
•• D Eriksson, an independent non-executive director, retired as a director and member of the
committee on 11 June 2020.
The board and the nomination committee unanimously recommend to shareholders at the annual
general meeting (AGM) that L Stephens, C Sabwa and E Masilela be elected as audit committee
members.

RESPONSIBILITIES

The committee has adopted formal terms of reference, delegated by the board of directors, as set out
in its charter.
The committee has discharged its responsibilities in terms of its charter and ascribed to it in terms of
the Act as follows:
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Financial controls

•• Review and approve for presentation to and approval by the board, the group’s integrated annual
report, annual financial statements, interim and provisional reports, and any other group press
releases with material financial or internal control impacts. These reviews included:
−− taking appropriate steps to ensure the annual financial statements were prepared in accordance
with International Financial Reporting Standards (IFRS) and in the manner required by the Act
−− considering and, when appropriate, making recommendations on internal financial controls
−− dealing with concerns or complaints on accounting policies, internal audit, the auditing or content
of the annual financial statements, and internal financial controls
−− reviewing key audit matters raised by the external auditor and management’s response thereto
−− reviewing legal matters that could have a significant impact on the annual financial statements, and
−− compiling a report to be inserted in the annual financial statements, describing how the audit
committee carried out its functions.
•• Disclose in the integrated report significant matters that the audit committee has considered in
relation to the annual financial statements, and how these were addressed by management.
•• Reviewed the ability of the group to continue as a going concern, including an analysis of the
group’s liquidity and solvency and recommend it to the board for approval.

External Auditor

•• Receive all audit reports directly from the external auditor.
•• Annually review the external auditor’s performance and disclose the committee’s views on the
quality of the external audit, with reference to audit quality indicators such as those that may be
included in inspection reports issued by external audit regulators.
•• Evaluate the lead partner of the external auditor, Brett Stephen Humphreys, who will be subject to
rotation as required by regulations.
•• Present the committee’s conclusions on the external auditor to the board, preceding the annual
request to shareholders to approve the appointment of the external auditor.
•• Approve the external auditor’s terms of engagement and remuneration.
•• Evaluate and provide commentary on the external auditor’s audit plans, scope of findings, identified
issues and reports.
•• Develop a policy for the board to approve non-audit services performed by the external auditor.
Approve non-audit services provided by the external auditor in accordance with this policy.

Internal Audit

•• Approve and recommend to the board for approval, the internal audit charter, which must be
reviewed annually.
•• Oversee the internal audit function and assist the board in fulfilling the following responsibilities:
−− set the direction for internal audit arrangements needed to provide objective and relevant assurance
contributing to the effectiveness of governance, risk management and control processes
−− ensure that arrangements for internal audit provide for the necessary skills and resources to
address the complexity and volume of risk faced by the group, and that internal audit is
supplemented as required by specialists
−− confirm the appointment of the head of the group’s internal audit function and periodically review
her performance
−− monitor that internal audit follows an approved risk-based internal audit plan, review the
organisational risk profile regularly, and propose adaptations to the internal audit plan accordingly
−− ensure internal audit provides a statement annually as to the effectiveness of the company’s
governance, risk management and control process
−− ensure the internal audit function is subject to an external, independent quality review every
four years
−− obtain confirmation annually from the head of the group’s internal audit function that internal
audit conforms to a recognised industry code of ethics and internal auditing standards, and
−− review internal audit and the risk committee’s reports to the audit committee.

40 / MultiChoice Group / Summary consolidated AFS for FY20 and notice of AGM

COMMITTEE REPORTS

ANNUAL GENERAL MEETING

SHAREHOLDER INFORMATION

REPORT OF THE AUDIT COMMITTEE continued
Combined Assurance

•• Ensure that the arrangements for assurance services are effective in achieving the following
objectives:
−− enabling an effective internal control environment
−− supporting the integrity of information used for internal decision-making by management, the
board and its committees, and
−− supporting the integrity of external reports.
•• Ensure a combined assurance model is applied which incorporates and optimises the various
assurance services and functions so that, taken as a whole, they support the objectives of
assurance.
•• Ensure that the combined assurance model is designed and implemented to cover effectively the
group’s significant risks and material matters through a combination of assurance service providers
and functions as is appropriate for the group.
•• Disclose in the integrated report the arrangements in place for combined assurance and the
committee’s views on its effectiveness.

Other matters

•• Review procedures to ensure that the listing requirements of the Johannesburg Stock Exchange
(JSE) are complied with.
•• Review practices with reference to the King IV™ Code on Corporate Governance and make specific
disclosures recommended by the code.
•• Monitor compliance with board-approved group levels of authority.
•• Establish procedures for the receipt, retention and treatment of complaints received on accounting,
internal control, auditing matters, risk management and management of other fraudulent activities,
including procedures for confidential, anonymous reporting by employees.
•• Annually evaluate the performance and appropriateness of the expertise and experience of the chief
financial officer and the finance function, and disclose the results in the integrated annual report.
•• Evaluate the effectiveness of risk management, controls and governance processes.
•• Review audit committee reports and charters of all major subsidiaries, as well as their annual
assessment of charter compliance.
•• Review the JSE Limited’s report on the proactive monitoring of annual financial statements and
ensure correct application in the group’s reported financial information.

KEY AREAS OF FOCUS DURING FY20

The committee’s key focus areas during the year included:
•• discharging its functions in terms of its charter.
•• review and approval of group policy updates.
•• ensuring a successful transition for the group to a standalone listed entity after unbundling from
Naspers Limited.
•• assessing the impact of changes in accounting standards (specifically IFRS 16 and IFRIC 23) and
JSE Listings Requirements.
•• reviewing the Phuthuma Nathi share offer including all legalities as well as the fairness of the
transaction.
•• reviewing management’s plan around how mandatory audit firm rotation will be implemented by the
group.
•• assessing the impact of COVID-19 on the group financial statements as well as the risk
management processes implemented by management.
•• reviewing the group’s application and extent of application of the practices set out in the King IV™
report on corporate governance.
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FINANCIAL STATEMENT REPORTING ISSUES

The committee’s main responsibility in relation to the group’s financial reporting is to review, with both
management and the external auditor, the appropriateness of the annual financial statements with its
primary focus being on:
•• the quality and acceptability of accounting policies and practices
•• material areas where significant judgements have been made, along with any significant
assumptions or estimates, or where significant issues have been discussed with or challenged by
the external auditor, and
•• an assessment of whether the annual financial statements, taken as a whole, are fair and balanced.
The significant judgements, issues and conclusions reached, or actions taken by the committee in
relation to the FY20 annual financial statements are outlined below.
Each of the matters were discussed with the external auditor and, where appropriate, have been
addressed as key audit matters in the report on the audit of the consolidated annual financial
statements on the company’s website https://www.multichoice.com/investors/reporting/.
Significant reporting matter

How the audit committee addressed the matter

Accounting for sports rights due to COVID-19
uncertainties
The outbreak of COVID-19 has influenced sporting
events globally which has caused these events to
either be postponed or cancelled, both before and
after financial year end. Based on the unique nature
of COVID-19 and the judgement required in
assessing whether sports events will take place, as
well as the materiality of this financial statement line
item, the following policies were developed:

This reporting matter was addressed by the
audit committee as follows:
•• Review of the latest developments on
material sports events.
•• Ensuring that based on the latest
developments, managements accounting
policies have been appropriately
recognised and disclosed in the
consolidated annual financial statements.
•• Discussing with management, internal
technical accounting and the external
auditors on the IFRS compliance of
accounting for these sports rights.

SUBSEQUENT EVENTS
New information or changes in circumstances that
arose from the reporting date up to the date of
signing the consolidated annual financial statements,
that relate to the presentation and measurement of
assets and liabilities in existence at 31 March 2020,
were considered to be adjusting subsequent events
in terms of the requirements of IAS 10 Events after
the Reporting Period.

Consequently, the audit committee was
satisfied with the approach adopted in the
consolidated annual financial statements.

MEASUREMENT OF PROGRAMME AND FILM RIGHTS
The useful lives of sports rights that were postponed
have been reassessed and will be adjusted
prospectively if material.
Impairment indicators of sports rights assets were
considered with no material impairment losses being
recognised.
This reporting matter is addressed in the following
notes to the consolidated annual financial
statements:
•• Note 2 – Principal accounting policies
•• Note 19 – Programme and film rights
•• Note 29 – Subsequent events
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Significant reporting matter

How the audit committee addressed the matter

Accounting for Taxation
Due to the inherently complex nature of tax
exposures in developing markets, specifically within
the Rest of Africa segment, the group has
recognised material tax liabilities and contingencies
in the consolidated annual financial statements. A
large degree of management judgement is exercised
in estimating potential exposures where the
interpretation of tax laws and regulations is
subjective. Furthermore, the application of IFRIC 23
Uncertainty over income tax treatments, required a
change in accounting policy in the current year. This
reporting matter is addressed in the following notes
to the consolidated annual financial statements:
•• Note 2 – Principal accounting policies
•• Note 9 – Taxation
•• Note 10 – Deferred taxation, and
•• Note 14 – Commitments and contingencies.

This reporting matter was addressed by the
audit committee as follows:
•• Review of updates on the group’s
assessment on uncertain tax matters
from management, including internal and
external tax specialists, and legal
opinions where necessary.
•• Challenging both management and the
external auditor on the judgements
underpinning the measurement and
disclosure of uncertain tax matters.
•• Review of the application of IFRIC 23
Uncertainty over income tax treatments
and the resulting change in accounting
policy. This was motivated by
management and the external auditors
and was retrospectively applied as
required by IFRS.
Consequently, the audit committee was
satisfied with the approach adopted in the
consolidated annual financial statements.

OTHER REPORTING MATTERS

The committee has reviewed and is satisfied with the adequacy and effectiveness of accounting
policies, financial and other internal control systems, and the financial reporting processes which are
operating effectively.
The committee reviewed the adoption and calculation of the group’s non-IFRS measures including
trading profit, core headline earnings and free cash flow. The committee was satisfied that these
measures are key to understanding the financial performance of the group and further concluded that
the adoption and calculation was appropriate.

INTERNAL AUDIT

The committee has oversight of the group’s annual financial statements and reporting process,
including the system of internal financial control. It is responsible for ensuring that the group’s internal
audit function is independent and has the necessary resources, standing and authority in the group to
discharge its duties.
The committee oversees cooperation between internal and external auditors and serves as a link
between the board of directors and these functions. The group head of internal audit reports
functionally to the chair of the committee and administratively to the group CFO. An assessment of the
effectiveness of the internal audit function, as well as the head of internal audit, is performed annually
by the committee. Based on the assessment, the committee is of the opinion that the internal audit
function, as well as the head of internal audit, are effective.

EFFECTIVENESS OF THE GROUP’S INTERNAL FINANCIAL CONTROLS

The committee reports to the board that it is of the opinion that, based on enquiries made and the
reports from the internal and external auditors, the risk management processes and systems of
internal control of the group were effective for the year under review. No material weaknesses in
financial controls of the group and its subsidiaries were reported for the year under review.
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INDEPENDENCE AND EFFECTIVENESS OF THE EXTERNAL AUDITOR

PricewaterhouseCoopers Inc. (PwC) was reappointed as auditor of the group until the next AGM. PwC
has been the auditor of the group since December 2018. The committee believes that the auditor has
observed the highest level of business and professional ethics. The committee is satisfied that the
auditor has, at all times, acted with unimpaired independence.
Details of fees paid to the external auditor are disclosed in note 6 to the consolidated annual financial
statements. All non-audit services provided by the auditor were approved by the committee during the
current financial year in accordance with the board-approved policy on non-audit services performed
by the external auditor. The audit committee approved the provision of non-audit services that it
believes are routine and recurring services that would not impair the independence of the auditor and
are consistent with the principles of the Code of Professional Conduct set by the Independent
Regulatory Board for Auditors. Approved services included general consulting advice and limited tax
consulting advice such as tax compliance. Services approved for FY20 amounted to ZAR9.1m
(FY19: ZAR1.1m) for tax consulting and ZAR5.3m (FY19: ZAR3.1m) for other services.
During FY20, the committee reviewed representations by the external auditor and, after conducting its
own review, confirmed the independence of the auditor. The quality of the external audit was reviewed,
focusing on a range of factors considered relevant to audit quality and feedback from PwC on their
performance against their own objectives. Based on this review, the committee concluded the external
audit to be satisfactory. It was confirmed that no unresolved issues of concern exist between the
group and the external auditors.
The partner responsible for the audit is required to rotate every five years. Brett Stephen Humphreys
has been the audit partner for two financial years.
The committee has, in accordance with paragraph 3.84(g)(iii) of the JSE Listings Requirements,
satisfied itself that the external auditors and designated auditor are accredited on the JSE list of
auditors and advisers, and further confirms that it has assessed the suitability for the appointment
of the external auditor and the designated individual audit partner. The committee has, as part of
its assessment, requested and reviewed the information detailed in paragraph 22.15(h) of the
JSE Listings Requirements from the external auditor.
Accordingly, the committee recommends the reappointment of the external auditors, PwC, and
designated auditor, Brett Stephen Humphreys, at the next AGM.

CONFIDENTIAL MEETINGS

Audit committee agendas provide for confidential meetings between committee members and the
internal and external auditors, separately and independently from senior management.

EXPERTISE AND EXPERIENCE OF THE GROUP’S CFO AND THE FINANCE FUNCTION

As required by the King IV™ principle 8 practice 59f and the JSE Limited Listings Requirements
3.84(g), the audit committee has satisfied itself that the group CFO has appropriate expertise and
experience. In addition, the committee satisfied itself that the composition, experience and skills set of
the finance function met the group’s requirements. Based on an assessment performed annually, the
committee is of the opinion that the finance function, as well as the CFO, is effective.
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INTEGRATED COMBINED ASSURANCE

The board does not only rely on the adequacy of the embedded internal control process in the
business but considers reports on the effectiveness of risk management activities from the risk
committee. The committee ensures that the assurance functions of management as well as internal
and external audit are sufficiently integrated and is satisfied that these together are effective for
combined assurance. The various assurance providers to the board comprise the following:
•• Senior management and the risk committee considers the group’s risk strategy and policy, along
with the effectiveness and efficiency thereof. The risk committee also considers the adequacy of risk
management strategies, systems of internal control, risk profiles and legal compliance. The audit
committee receives assurance from the risk committee that risk management activities are sufficient
and effective.
•• Information technology governance is assessed by the committee through reporting at each
meeting from the group chief information officer.
•• The annual renewal of insurance (including directors and officers’ insurance) is specifically
considered together with risk management and the group’s external insurance consultants.
•• The committee considers the systems of internal control, internal and external audit reports and
reviews the independence of the auditor, the extent and nature of audit engagements, scope of
work and findings.
•• This committee also reviews the level of disclosure in the annual financial statements and the
appropriateness of accounting policies adopted by management and jointly with the risk committee
considers material issues of fraud and reporting on fraud.
•• The board reviews the performance of the committee against its charter.
The chair of the committee reports to the board at the board meeting following each committee
meeting on matters addressed by the committee at its last meeting.

DISCHARGE OF RESPONSIBILITIES

The committee determined that, during FY20, it had discharged its legal and other responsibilities as
outlined in terms of its charter, details of which are included in the full corporate governance report on
www.multichoice.com. The board concurred with this assessment.

KEY FOCUS AREAS GOING FORWARD

The committee’s key focus areas for the next financial year include:
•• discharging its functions in terms of its charter.
•• assessing the impact of changes to accounting standards and the JSE Listings Requirements.
•• reviewing implementation of King IV™ recommendations.
•• focusing regularly on the group’s working capital requirements and ensuring that the group and its
subsidiaries continue to operate as going concerns.
•• review of the group’s treasury risks including illiquid cash, foreign exchange and counterparty risk
management.
•• evaluating the group plan around mandatory audit firm rotation.
•• ensuring the internal financial control and reporting impacts of COVID-19 are adequately addressed.
•• reviewing at each meeting the accounting for taxation provisions and contingencies.
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LETTER FROM THE CHAIR OF THE
REMUNERATION COMMITTEE
Dear shareholder,

On behalf of the remuneration committee, I am
pleased to present our remuneration report for
the MultiChoice Group. In alignment with the
requirements of King IV, our 2020 remuneration
report is divided into 3 parts:

PART 1:
The background statement
ww The background statement provides

context around the company’s
performance and how this influenced
remuneration decisions.

PART 2:
The remuneration policy
ww 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 FY21.

PART 3:
The implementation report
ww 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 FY20 remuneration policy.

Adv Kgomotso Moroka
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PART 1:
The background statement

Factors that influenced our remuneration approach
The video entertainment industry is becoming more competitive, notably with the rise of global OTT
players. Therefore, it is critically important that we adopt principles that allow us to attract and proactively
retain our top talent. In addition, given the growth potential for our business, we also need to ensure our
reward practices are aligned with the delivery of desired results and value creation over time.
The listing of the MultiChoice Group and its unbundling from Naspers provided an opportunity
to develop a new fit-for-purpose remuneration strategy. We transitioned from the Naspers video
entertainment strategy to a MultiChoice Group strategy in April 2019 but faced certain challenges at
the time, most notably:
•• tight timelines to develop the initial reward strategy (which also limited shareholder interaction at the
time), and
•• balancing the requirements of the new reward strategy with the need to ensure retention of senior
executives following the accelerated vesting of their prior Naspers share awards.
The remuneration policy and implementation report tabled for shareholder vote at the 1st MultiChoice
Group AGM in August 2019 did not achieve the targeted 75% support level. After an engagement
process, the board considered the feedback from shareholders and implemented changes which
more closely align with a mutually agreeable outcome. The process followed and outcomes are
detailed below:

Remco
preliminary
review and
approval

Investor
engagement

September and
November 2019

February 2020

• Discuss draft
proposals
with investors
• Gather
additional
input

Engage exco
on proposed
changes

Remco
review

March 2020

• Feedback
to remco
following
investor
input

Further
investor
engagement

Final
remco
approval

AGM

April/May 2020

May 2020

June 2020

August 2020

• CEO embarks
on internal
engagement
process

• Further
engagement
with
investors

• Final approval
for proposed
changes from
the remuneration
committee
and board

• Where
applicable,
shareholders
to vote on
proposed
changes

ONGOING CHANGE MANAGEMENT
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Shareholder engagements

We have engaged with a number of our investors in order to receive feedback on the 2019 report. The
engagements undertaken were as follows:
Type of engagement

Investor
Public Investment Corporation
Allan Gray
Prudential Portfolio Managers
Comgest
Ninety One (previously Investec Asset Management)
Peregrine Capital
Sanlam Investment Management
Stanlib Asset Management
Old Mutual Investment Group
Coronation Fund Managers
All Weather Capital
Visio Capital
Nedgroup Securities
Aeon Investment Management
Foord Asset Management

Meeting
Meeting
Meeting
Email exchange
Meeting
Meeting
Meeting
Meeting
Meeting
Meeting
Meeting
Meeting
Meeting
Email exchange
Meeting

Feedback from investors was combined under a number of key issues, which is where we focused our
efforts this year. These are listed below together with the steps taken to address the concerns.
Issue

Remuneration committee response

•• The MultiChoice Group does not have
malus and clawback provisions
••
••
••

••
••

Malus and clawback provisions were introduced and
will be applicable to variable pay for all executives
(details on page 52)
The MultiChoice Group’s share scheme The share scheme cap will be reduced from 10% to 5%
cap is too high
of issued share capital, subject to shareholder approval
at the 2020 AGM
Minimum shareholding requirement
MSR will be increased for the group CEO (to 3x salary)
(MSR) should be higher for executives
and group CFO (to 2x salary) to be achieved by July 2024
Disclosure on performance hurdles does Retrospective disclosure was introduced on a 1-year
not adequately detail the link between
lagged basis for the short-term incentive (STI) and on
performance and pay
a 1-year lagged and forward-looking basis for the
performance share unit (PSU)/LTI hurdles (details on
page 56 and page 60)
The ratio for long-term incentive (LTI)
The PSU to restricted share unit (RSU) ratio will be
awards is not sufficiently weighted
increased from 50:50 to 75:25 from 2021 share awards
towards performance
Initial vesting of LTIs after 2 years is too PSUs to fully vest after 3 years and RSUs will vest
short and not aligned with market
50:50 in years 3 and 4 from the 2021 share awards
subject to shareholder approval at the 2020 AGM

48 / MultiChoice Group / Summary consolidated AFS for FY20 and notice of AGM

COMMITTEE REPORTS

ANNUAL GENERAL MEETING

SHAREHOLDER INFORMATION

REMUNERATION REPORT continued

Our approach to remuneration

Our people are at the heart of our success. We focus on remuneration structures that 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 we essentially focus on the following:
We believe in a pay-for-performance culture that incentivises achievement of strategic,
operational and financial objectives in the short and long term.
We continually monitor the level of pay to ensure it is fair. This is achieved by using
credible benchmark surveys as outlined on page 50.
We believe remuneration must be aligned with shareholder expectations considering the
need to continually balance short and long-term goals.
We structure our remuneration to help us attract and retain the best talent around the
world in a responsible way, which means we pay in line with company and individual
performance. Malus and clawback were introduced for executives to ensure there are
consequences for inappropriate conduct.
We are consistent in our remuneration approach. Our guaranteed remuneration package
elements are broadly the same across different levels of seniority/employment. Variable
pay is tailored to be appropriate for each level of employee with more senior employees
typically receiving a higher proportion of variable pay.

Talent and fairness

We aim to be the preferred destination for
candidates and current employees in the video
entertainment and digital platform security
sectors and be recognised as a leading
employer in the markets where we operate.
We focus on recruiting experienced talent into
critical areas (such as data, digital and content),
which are important to scale our business and
deliver our strategic and operational imperatives.
However, we also provide opportunities for new,
young talent to learn and develop.
We always strive to recruit and retain the best
calibre of executive talent to lead the organisation
and create value for our stakeholders. Balancing
the levels of executive remuneration with the
demand to remain competitive in attracting global
talent in the video entertainment industry has
become challenging. However, our internal talent
development practices enabled internal leadership
promotions to key positions in the business.
Our investments and collaboration with leading
educational institutions, industry bodies,
partners and subject matter experts enable us
to recruit and build young talent to drive our
business forward. Spanning our operational

footprint in Africa and beyond, we grow local
talent through the MultiChoice Talent Factory to
seed, incubate and nurture African storytellers.
We further develop deep technical TV, film,
technology, engineering and data science
expertise in partnership with prestigious global
institutions like the New York Film Academy,
Duke University, Henley Business School and
leading local institutions in each country such as
the University of Pretoria and University of the
Witwatersrand in South Africa. Our flagship
executive programme, The Chairman’s Top
Leaders Programme, is one of our ways to
prioritise and solidify our bench strength to
create a pipeline for future executive talent. We
are being intentional with the talent that will take
us forward and drive the sustainability of our
organisation. The programme ensures that the
delegates’ experiences are impactful and
mimic real business challenges. We have also
partnered with a prestigious global learning
institution to ensure we create an African leader
with a global context.

Benchmarking and remuneration advisers

We strive to be consistent, offering remuneration
structures that help attract and retain the best
talent in our market. We consider market practices,
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the needs of the business and 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 executives, who we sometimes recruit
globally, we use the LMO Executive Survey and
the 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 appointed
Bowman Gilfillan as independent adviser to the
remuneration committee, and we are satisfied the
advice is objective and independent.

Key focus areas and key decisions taken
during the reporting period

The remuneration committee met 5 times before
the financial year-end and is satisfied it achieved
its objectives, and complied with its statutory
duties. As discussed, a key focus of this year’s
activity was to address shareholder concerns
around the remuneration policy and the
implementation thereof. In addition, the following
key decisions were made:
•• approved the executive committee goals
and targets for FY21
•• approved the FY21 executive committee
increases and the FY20 bonus and share
awards
•• approved the non-executive director fees, and
•• approved the group salary increases, bonuses
and share pool for all employees.

Role of the remuneration committee

The remuneration committee’s responsibilities
are to:
•• independently review and monitor the integrity
of the group’s remuneration policies and
implementation thereof
•• ensure the company remunerates fairly,
responsibly and transparently, and
•• 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:
•• reviewing executive remuneration and benefits
and ensuring that the directors and senior
management are fairly and responsibly
rewarded for their individual contributions to
the group’s overall performance

•• evaluating the group’s remuneration and
benefit competitiveness
•• reviewing and approving the overall annual
increase pool awarded to group employees
•• approving employment agreements, offers of
employment and severance agreements for
the CEO and the executive committee
•• 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
•• reviewing the potential risk in respect of the
group’s remuneration and benefit
programmes and policies
•• evaluating and monitoring the group’s
remuneration philosophy and practices
annually, and
•• actively engaging with shareholders about
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 Parts 2 and 3 of this
remuneration report, will be tabled for separate
non-binding advisory votes at the AGM on
27 August 2020. 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:
•• implement an engagement process to
ascertain the reasons for the dissenting votes,
and
•• appropriately address legitimate and
reasonable objections and concerns 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 with whom the
company engaged, and the manner and form of
engagement to determine the reasons for the
dissenting votes and the nature of steps taken to
address legitimate and reasonable objections and
concerns.
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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 aligns with the principle
of creating long-term value for our shareholders
– it 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.
When making executive pay decisions, we
consider the individual’s performance and the
performance of the business, the complexity of
executives’ responsibilities and the growth
trajectory and life cycle of the business for which
he/she is responsible. Our STIs are aimed at
rewarding employees for overperformance and
are typically capped at a percentage of an
employee’s salary. Our approach to LTIs strives
to ensure executives are invested in driving
sustainable performance of the business over
the long term.
The MultiChoice Group remuneration policy can be
found at https://www.multichoice.com/investors/
governance/.

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

Performance

Pay-for-performance is one of the pillars of our
reward philosophy. Personal performance is a
key factor in determining whether an individual
qualifies for an increase in total cost to company
(TCTC)/base salary and an annual performancerelated incentive.

achieved certain pre-approved 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
FY20 performance, are detailed on page 61.
Performance goals are directly aligned with the
board-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 leaders to engage in continuous
conversations with their people throughout the
year to ensure they remain on track to achieve
their personal objectives. At the end of the
financial year, 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 any performance-related incentive
payments to reflect the overall performance of
the business where appropriate.

Fairness

We continually monitor the level of fair and
responsible pay for all our employees. As a
starting point, our minimum salary in South
Africa is substantially above the minimum wage
requirements set by government and, on
average, 7% higher than the median salary in
the market for the same role. We are proud of
the suite of benefits offered to our employees
(detailed on page 52), which we believe is highly
competitive in our markets.

Our executives are eligible to participate in
a performance-related STI programme. This is
an annual programme through which, having
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Our remuneration structure

We have outlined the four elements of pay for our executives below. The same principles are applied
to employees across the company. Our 4-tier remuneration structure provides an appropriate balance
between guaranteed remuneration and variable remuneration, which is directly linked to performance
that enhances shareholder value.
These are detailed as follows:

GUARANTEED
PAY

TCTC

BENEFITS

STI

LTI

Statutory, marketdriven, intangible

Bonus or sales incentive
based on performance

Share-based
incentives
For eligible employees based
on performance

For all our people

Guaranteed pay

In South Africa, we follow the local market
practice of TCTC remuneration, which
comprises a basic salary plus cash and
non-cash benefits. Outside of South Africa, we
follow the market practice of base salary plus
cash and non-cash benefits. These cash and
non-cash benefits are aligned with the market
practice and statutory requirements of each
country. Personal performance is the primary
driver for pay increases but also factors in salary
movements in the local market and local
economic indicators such as inflation to ensure
they are fair, sensible and market competitive.
Guaranteed pay is set at a level that ensures we
can attract and retain talent of the required
calibre and considers market practice and an
individual’s contribution. Guaranteed pay is
reviewed annually and any increases are typically
effective from June each year.

Benefits

We offer a suite of competitive employee
benefits, which vary across countries as per
market practice. Examples of these benefits are:
•• bursaries for employees and families
•• a range of wellness benefits such as onsite
healthcare and counselling, a gym and a
concierge service
•• work-life balance leave
•• a closed medical aid scheme and retirement
scheme with highly competitive benefits
•• an early childhood development allowance
and an onsite crèche (in Johannesburg), and
•• significant DStv discounts for employees and
family members.

Malus and clawback

We believe inappropriate conduct should not be
rewarded. To protect stakeholders against
inappropriate conduct by executives, malus and
clawback were introduced on all variable pay
(STI and LTI) for the executives. Malus will be
applicable prior to the vesting and/or payment of
any STI or LTI. Clawback will be applicable for
up to 3 years after the vesting and/or payment
of any STI or LTI.
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STI

The STI refers to the annual performance-related
incentive, which pays out depending on
company and individual performance.
The purpose of the annual incentive plan is to
ensure executive alignment with and focus on
delivering the annual business plan as we
believe the achievement of these annual plans
will cumulatively drive long-term shareholder
value over time.

STI principles for executives

For executives, targets are set for a blend of
MultiChoice Group level objectives and business
unit level objectives. This ensures that business
unit performance is aligned with the overall
group outcome. For the level below executive,
targets are closely linked to the performance
of the specific business unit for which they
have responsibility.
The individual performance measures for each
executive are tailored to their roles and
responsibilities. The incentive plan is agreed
annually in advance and based on targets that
are verifiable and aligned with the specific
business unit’s annual business plan.

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 these targets are
appropriately ambitious using several reference
points, including the business plans and historic
company performance.
For FY20, the calculation to determine the
performance outcome is detailed below:
STI calculation is as follows:
TCTC or
base
X
salary

bonus
%

X

performance
% outcome

Performance % outcome is calculated as
follows:
Performance % outcome
=
company
performance %

X

individual
performance %

For FY21, the company performance measures, weightings and their respective targets are set
out below:
Performance levels
Performance measure
Revenue
Core headline earnings
Free cash flow
Subscriber base growth
Online user base growth

Weighting
%
25
25
25
15
10

Threshold
Target
(80% payment) (100% payment)
2% below target
10% below target
10% below target
5% below target
5% below target

On target
On target
On target
On target
On target

Stretch
(120% payment)
2% above target
10% above target
10% above target
5% above target
5% above target

Performance below threshold results in a 0% payment for the specific measure. Between threshold
and stretch, we apply linear progression of the payment from 80% and 120%. The outcome of each
measure is capped at 120% of the weighting.
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LTI

Following the unbundling of MultiChoice from Naspers, a new RSU scheme was introduced. In 2019,
we made a broad-based share allocation to all eligible employees. From 2020, the share awards will
be more targeted to specific employee groups.
Qualifying employees below the executive level and other critical employees are eligible to receive LTIs in
the form of RSUs in line with the vesting rules. At the executive level, performance conditions are linked
to the PSUs to align LTIs with the performance of the group and shareholder value creation. The
executive directors and prescribed officers participate in the MultiChoice Group RSU scheme and they
retain the MultiChoice Share Appreciation Rights (SARs), which will vest in line with the original rules.
A robust governance process is in place to ensure the LTIs are appropriately awarded and
administered. Awards are normally granted annually. Dividends are not payable on unvested shares.
The table below sets out the MultiChoice Group LTI schemes:
Legacy scheme

Current

Current

MultiChoice and Irdeto SARs

MultiChoice RSUs

Irdeto RSUs

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

A phantom award of value to the
participants subject to an
employment condition
(continued tenure). For the Irdeto
executive committee,
achievement of performance
conditions applies

Full value delivered to
the participant

Full value delivered to the
participant

•• Current scheme vests over
5 years – awards vest in
4 equal tranches from year 2
(25% vesting in each year)
•• Executives’ awards are split
50:50 between RSUs and
RSUs with performance
conditions (PSUs)
•• Quantum of PSU vesting
dependent on achievement
of performance conditions
•• Settlement of the awards will
take place on the respective
vesting date of the awards
and at the board’s discretion

•• Value determined by valuation
of Irdeto business
•• RSUs vest over 4 years –
awards will vest in 2 equal
tranches from year 3 (50%
vesting in each year)
•• PSUs vest 100% after 3 years
•• Executives awards are split
25:75 between RSUs and
RSUs with performance
conditions (PSUs)
•• Quantum of PSU vesting
dependent on achievement of
performance conditions
•• Settlement of the awards will
take place on the respective
vesting date of the awards
and at the board’s discretion

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

Value delivered to participant
Change in value of business
unit between grant and vesting
Vesting detail
•• No new awards to be made
•• Current awards will vest in
line with current vesting
profile
•• The MultiChoice SARs vest
over 5 years (one-third in
years 3, 4 and 5) and the
Irdeto SARs vest in equal
tranches over 4 years
•• If there is no change or a
decrease in value, there is
no gain for the participant
•• Gains settled in MultiChoice
Group shares
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Legacy scheme

Current

Current

MultiChoice and Irdeto SARs

MultiChoice RSUs

Irdeto RSUs

Changes being made
None

•• Share scheme cap to be
None
reduced from 10% to 5%
of issued share capital
•• Increase MSR to 3 times
salary for group CEO and
2 times salary for group
CFO from July 2024.
Other executives remain
on 1 times salary
•• From the 2021 share
awards, the PSU:RSU ratio
for executives will increase
from 50:50 to 75:25
•• From the 2021 awards,
introduce full vesting after
3 years on PSUs with 50:50
vesting in years 3 and 4
on RSUs subject to
shareholder approval

Performance conditions applicable to executives on the MultiChoice Group RSU scheme
The executives have performance conditions linked to their RSUs in the form of PSUs. The
performance measures and weightings are set out below. Performance is measured against group
performance on a 2-year basis. From the time of the 2021 awards, when the vesting moves to 3 years
for PSUs, it will be measured on a 3-year timeframe.
Performance levels
Performance measure
Core headline earnings
per share (core HEPS)
Free cash flow
Return on capital employed

Weighting
%

Threshold
(50% vesting)

Target
(75% vesting)

Stretch
(100% vesting)

25
50
25

5% below target
5% below target
5% below target

On target
On target
On target

5% above target
5% above target
5% above target

Performance below threshold results in a 0% vesting for the specific measure. Between threshold and
stretch, we apply linear progression of the vesting from 50% to 100%. The maximum vesting that can
take place is 100% of the shares awarded.
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The measurement of the performance conditions for the 2019 awards will take place in June 2021.
Below is an indication of how the business is tracking against the measures on a 1-year and 2-year
view. On the back of weaker macroeconomic conditions in the Rest of Africa, the current year budget
reflects all 3 PSU targets (core headline earnings, free cash flow and return on capital employed)
not being achieved at target level. This is primarily due to weaker exchange rates and the potential
impact of lower subscriber growth as a result of consumer pressure in the aftermath of Covid-19.

Weighting
%

Performance measure

1-year
performance view
as at FY20

Expected
2-year
performance view
as at FY21

Expected
vesting %
as at FY21

Core HEPS

25

50

Free cash flow

50

50

Return on capital employed

25

50

On track to achieve target or above

On track to achieve between threshold and target

LTI award policy
Employee level

LTI awarded

•• Executives

A mix of RSUs and PSUs to create alignment with shareholders’
interests – the ratio for the 2020 awards was 50:50 and, from the
2021 award, will be 75% PSUs and 25% RSUs

•• Heads of departments

RSUs

•• Senior managers/specialists

RSUs for high-potential, scarce and critical skills

•• Scarce and critical skills

RSUs for scarce and critical skills

Termination provisions
Termination

RSU

•• Death, ill health, disability or
other event approved at the
board’s discretion

All unvested awards will be accelerated and fully vest on the date
of termination of employment. If applicable, the outcomes of
PSUs are reviewed by the remuneration committee on a caseby-case basis

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

Vesting of the awards will be accelerated on a pro rata basis.
However, the pro rata portion is only applicable to the next
upcoming vesting portion. 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
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Minimum shareholding requirement

The executive committee is required to hold a minimum ratio of 1 times TCTC/base salary in vested
shares to align with shareholder interests and best practice. The MSR will increase to 3 times TCTC/
base salary for the group CEO and 2 times TCTC/base salary for the group CFO. Other executives will
remain on 1 times TCTC/base salary. These MSR requirements are phased in over a period to 2024.

Executive contracts
Service contracts

Executives’ service contracts comply with terms and conditions of employment in the jurisdiction in
which they are employed. Executives’ contracts do not contain guaranteed payments on termination.
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:
M I Patel

Group CEO:
C P Mawela

Group CFO:
T N Jacobs

Group COO:
B de Villiers*

Date of appointment

8/11/1999

1/3/2007

1/11/2018

1/12/2015

Notice period

12 months

6 months

6 months

6 months

Restraint period

12 months

12 months

6 months

6 months

*Brand de Villiers was the group COO until 22 October 2019 at which time he returned to the role of CEO: MultiChoice Africa Holdings.

Recruitment policy

On the appointment of a new executive, his/her
package will typically be in line with the
principles as outlined on page 49. To facilitate
recruitment, it may be necessary to ‘buy out’
remuneration forfeited on exiting the previous
employer. 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
executives for the unexpired portion of the
notice period. 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
considering the circumstances of his/her
departure.

Non-executive directors’ terms of
appointment

The board has clear procedures for the
appointment and orientation of directors,
and annual self-evaluations are completed by
the board and its committees. The nomination
committee periodically assesses the skills
represented on the board and determines
whether or not these meet the company’s
needs. Directors are invited to give their input
in identifying potential candidates. Members
of the nominations committee propose suitable
candidates for consideration by the board.
A fit-and-proper evaluation is performed for
each candidate.
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Retirement and re-election of
non-executive directors

All non-executive directors are subject to
retirement and re-election by shareholders every
3 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
was 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 to ensure effective
governance of the company. Remuneration
is reviewed annually and is not linked to the
company’s share price or performance.
Non-executive directors do not qualify for share
allocations under the group’s incentive schemes.
A comprehensive benchmarking exercise is
performed using PwC’s non-executive director
surveys and this is tabled for consideration by

the remuneration committee and the board to
determine what the proposed directors and
committees’ fees should be.
Directors on the board have cross-membership
on the South African major subsidiary boards:
MultiChoice South Africa Holdings Proprietary
Limited and MultiChoice South Africa Proprietary
Limited. As a result of cross-membership,
non-executive directors received director fees
from the MultiChoice Group and MultiChoice
South Africa. Going forward, non-executive
directors with cross-membership on the
MultiChoice Group, MultiChoice South Africa
Holdings and MultiChoice South Africa boards
will receive a single fee at a MultiChoice Group
level. Non-executive directors will receive a fee of
R725 000 per annum and the lead independent
director will receive a fee of R1 087 500. The new
non-executive director fee is 31% lower than the
previous combined fees for MultiChoice Group
and MultiChoice South Africa. Subcommittee
fees are paid separately to the board fee.

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 27 August 2020.
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PART 3:
The implementation report
This section explains how the remuneration policy was implemented in the reporting year and the
resulting payments each member of executive management received (backward-looking). All decisions in
relation to executive remuneration were made in line with our remuneration policy for this financial year.

Guaranteed pay (TCTC/base salary) adjustments

In determining any increases for executives, we considered personal performance, business
performance, market benchmarks and local economic indicators.
During FY20, 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
individual’s total remuneration. Below we show the guaranteed remuneration of the executive directors
and prescribed officers for FY21 as approved by the remuneration committee in June 2020.
M I Patel

C P Mawela(2)

T N Jacobs(3)

Base
FY21
Base
FY21
FY21
salary(1) increase
salary(1) increase
TCTC increase
(US$’000)
(%) (US$’000)
(%) (ZAR’000)
(%)
Guaranteed pay

620

–

649

3

7 503

29

Imtiaz Patel and Calvo Mawela are paid in US$, which is aligned with the MultiChoice Group Dubai-based contracts and considers Dubai’s cost of living and typical
expatriate benefits for Dubai.
(2)
To focus significant time on the MultiChoice Rest of Africa business, Calvo Mawela’s employment transferred from South Africa to Dubai. Being based in Dubai
enables Calvo to be closer to the MultiChoice Africa management team and to have more accessible travel into the Rest of Africa and with the added focus on
returning the Rest of Africa business to profitability. With the move to Dubai, Calvo’s remuneration was aligned with the policy as applicable in Dubai and is reflected
in US$.
(3)
As part of his role, Tim Jacobs is required to spend a significant amount of time off-shore and will move to a dual contract in FY21. The increase includes the portion
for the new contract dependent on exchange rates.
(1)
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FY20 STI outcomes
Financial/company goals

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:

Company targets –
weighting:
Targets consist of:
• revenue
• trading profit
• free cash flow
• subscriber
growth

Personal targets –
weighting:

In FY20, the formula
for calculating the bonus
is set out as follows:

Targets are
tailored to
individual roles and
responsibilities

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

Weighting
%

Threshold
(80%)

Target
(100%)

Stretch
(120%)

FY20
outcome

Revenue (ZAR’bn)

25

53.0

53.6

54.1

51.4

–

Core headline earnings (ZAR’bn)

25

2.3

2.6

2.8

2.5

23.3

Free cash flow (ZAR’bn)

25

3.7

3.9

4.1

5.2

30.0

Subscriber growth
South Africa (%)(1)

8.3

5.4

5.7

6.0

5.9

9.6

Subscriber growth
Rest of Africa (%)(1)

8.3

6.5

6.9

7.2

2.7

–

Online user base growth (%)

8.4

22.8

29.3

35.7

38.6

10.0

FY20 target

Total company outcome
Based on active subscribers, defined as all subscribers that have an active primary/principal subscription on the reporting date.

(1)
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Individual goals

The table below sets out the incentive bonus paid out relative to the TCTC/base salary of the executive
director/prescribed officer:
D

E=
CxD

FY20
TCTC/
Company/
base
financial Personal
salary
goals
goals
as at
achieved achieved
31 March On-target weighted weighted
2020
bonus outcome outcome
(’000)
(%)
(%)
(%)

Total
performance
outcome
(%)

A

Executive
director/
prescribed
officer

B

C

F=
AxBxE

G

FY20
remuneration
FY20 committee
bonus discretion(2)
(’000)
(’000)

H=
(F + G)/A

FY20
bonus
as % of
TCTC/
base
salary

M I Patel (US$)

620

80

72.9

106.8

77.9

386

41

69

C P Mawela
(US$)

630

80

72.9

99.8

72.8

367

16

61

5 803

80

72.9

95.0

69.3

3 217

800

69

362

80

66.8

105.0

70.1

203

–

56

T N Jacobs (ZAR)
B de Villiers
(US$)(1)

The outcome for Brand de Villiers is based on him holding 2 different roles within the year.
(2)
The remuneration committee applied discretionary STI awards to:
– Imtiaz Patel: To recognise his role in establishing the new Board and finalising the corporate structures and processes.
– Calvo

Mawela: Has been instrumental in the Naspers unbundling and delivering out performance on core headline earnings and free cash flow.
– Tim Jacobs: To recognise his role in managing costs across the business and delivering on key projects.
(1)
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FY20 LTI vesting outcomes

The table below details the value of unvested share awards as at 31 March 2020:

Name
M I Patel

Share plan

Offer date

Number
of shares

Offer price
(ZAR)

MCA 2008
SAR Plan

15 Sep 2015

82 276

113.19

01 Sep 2016

58 369

116.30

01 Sep 2016

58 370

116.30

28 Jun 2017

67 996

94.39

28 Jun 2017

67 996

94.39

28 Jun 2017

67 996

94.39

27 Jun 2018

119 527

77.19

27 Jun 2018

119 527

77.19

27 Jun 2018

119 529

77.19

18 Jun 2019

51 548

–

18 Jun 2019

51 548

–

18 Jun 2019

51 548

–

18 Jun 2019

51 549

–

MultiChoice
Group RSU¹

50% of RSUs issued are subject to performance conditions.

(1)
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Share price
as at 31 March
2020
(ZAR)

Fair value per
share of
vested and
unvested
SARs as at
31 March
2020
(ZAR)

Fair value per
award of
vested and
unvested
SARs as at
31 March
2020
(ZAR)

Intrinsic value
of vested
and
unvested
SARs as at
31 March
2020
(ZAR)

15 Sep 2020

79.59

17.19

1 414 293

–

01 Sep 2020

79.59

18.18

1 061 284

–

01 Sep 2021

79.59

20.40

1 191 029

–

28 Jun 2020

79.59

22.06

1 500 002

–

28 Jun 2021

79.59

26.07

1 772 723

–

28 Jun 2022

79.59

30.01

2 040 671

–

27 Jun 2021

79.59

32.80

3 920 954

286 865

27 Jun 2022

79.59

37.30

4 458 114

286 865

27 Jun 2023

79.59

41.16

4 919 243

286 870

18 Jun 2021

85.77

85.77

4 421 272

3 315 954

18 Jun 2022

85.77

85.77

4 421 272

3 315 954

18 Jun 2023

85.77

85.77

4 421 272

3 315 954

18 Jun 2024

85.77

85.77

4 421 358

3 316 018

Release
date(1)
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Name
C P Mawela

Share plan
MCA 2008
SAR Plan

MultiChoice
Group RSU¹

T N Jacobs

MCA 2008
SAR Plan

MultiChoice
Group RSU¹

Offer date

Number
of shares

Offer price
(ZAR)

15 Sep 2015

16 242

113.19

01 Sep 2016

13 958

116.30

01 Sep 2016

13 958

116.30

28 Jun 2017

10 594

94.39

28 Jun 2017

10 594

94.39

28 Jun 2017

10 595

94.39

27 Jun 2018

26 119

77.19

27 Jun 2018

26 119

77.19

27 Jun 2018

26 119

77.19

18 Jun 2019

61 162

–

18 Jun 2019

61 162

–

18 Jun 2019

61 162

–

18 Jun 2019

61 162

–

03 Dec 2018

151 142

77.19

03 Dec 2018

151 142

77.19

03 Dec 2018

151 143

77.19

18 Jun 2019

15 768

–

18 Jun 2019

15 768

–

18 Jun 2019

15 768

–

18 Jun 2019

15 769

–

50% of RSUs issued are subject to performance conditions.

(1)
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Share price
as at 31 March
2020
(ZAR)

Fair value per
share of
vested and
unvested
SARs as at
31 March
2020
(ZAR)

Fair value per
award of
vested and
unvested
SARs as at
31 March
2020
(ZAR)

Intrinsic value
of vested
and
unvested
SARs as at
31 March
2020
(ZAR)

15 Sep 2020

79.59

17.19

279 194

–

01 Sep 2020

79.59

18.18

253 789

–

01 Sep 2021

79.59

20.40

284 810

–

28 Jun 2020

79.59

22.06

233 705

–

28 Jun 2021

79.59

26.07

276 196

–

28 Jun 2022

79.59

30.01

317 973

–

27 Jun 2021

79.59

32.80

856 806

539 619

27 Jun 2022

79.59

37.30

974 186

539 619

27 Jun 2023

79.59

41.16

1 074 933

539 619

18 Jun 2021

85.77

85.77

5 245 865

3 934 399

18 Jun 2022

85.77

85.77

5 245 865

3 934 399

18 Jun 2023

85.77

85.77

5 245 865

3 934 399

Release
date(1)

18 Jun 2024

85.77

85.77

5 245 865

3 934 399

03 Dec 2021

79.59

35.15

5 312 438

362 741

03 Dec 2022

79.59

39.48

5 966 909

362 741

03 Dec 2023

79.59

43.19

6 527 306

362 743

18 Jun 2021

85.77

85.77

1 352 421

1 014 316

18 Jun 2022

85.77

85.77

1 352 421

1 014 316

18 Jun 2023

85.77

85.77

1 352 421

1 014 316

18 Jun 2024

85.77

85.77

1 352 507

1 014 380

MultiChoice Group / Summary consolidated AFS for FY20 and notice of AGM / 65

OVERVIEW

FINANCIAL REVIEW

DIRECTORATE

REMUNERATION REPORT continued

Executive director and prescribed officer single figure remuneration
C P Mawela(2)

M I Patel(1)
FY20
(USD’000)

FY19
(USD’000)

FY20
(USD’000)

FY19
(USD’000)

695

648

571

371

47

42

67

38

Benefits

384

339

227

46

Short and medium-term incentive(6)

427

434

726

252

Long-term incentive – RSU(7)

–

–

–

–

Long-term incentive – SAR(7)

–

–

–

–

1 553

1 463

1 591

708

Element
TCTC/base salary
Pension
(5)

Total single figure

Includes officer’s fees as a prescribed officer of MultiChoice South Africa.
Calvo Mawela moved to a MCG Dubai-based contract during FY20. The average exchange rate between USD and ZAR has been applied for comparison purposes.
Tim Jacobs was appointed on 1 November 2018 and his remuneration for FY19 reflects his earnings for the 5 months in the year.
(4)
Brand de Villiers was the Group COO until 22 October 2019 at which time he returned to the role of CEO: MultiChoice Africa Holdings. His pay is reported in relation
to the time that he was Group COO.
(5)
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.
(6)
The STI reflects the bonus paid based on the performance of the relevant financial year. During 2017 the MCSA Remco approved a medium-term incentive scheme.
This scheme came about in the light of a challenging operating environment which saw a significant decline in the value of the MultiChoice Share Appreciation
Rights (SAR) Scheme. This decline created a retention risk in relation to the executives of the business. The scheme was designed to incentivise the delivery of key
business results including a multi-year sustainable cost saving deliverable that would be permanently removed from the cost base in FY18 and FY19, with payments
taking place in FY20 and FY21.
(7)
The LTI value reflects the value of SARs that become exercisable in FY21. RSUs will be reflected when their performance period ends in the financial year – none for
FY20 and the first to be reflected in FY21.
(1)
(2)
(3)

LTIs to be awarded during FY21

Executive director/prescribed officer
M I Patel

Award
(as a multiple
of TCTC/base
salary)
–

C P Mawela

2.2

T N Jacobs

1.2
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T N Jacobs(3)

B de Villiers(4)

FY20
(ZAR’000)

FY19
(ZAR’000)

FY20
(USD’000)

FY19
(USD’000)

5 128

2 352

362

517

756

271

43

63

319

16

90

153

4 017

5 810

482

287

–

–

–

–

–

–

–

–

10 220

8 449

977

1 020
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Non-executive directors’ fees

The fees paid to non-executive directors by the company are set out below:
Directors’ remuneration
Paid for
services
to the
group
(ZAR’m)

Committee
and trustee fees(1)(2)

Directors’ fees

Paid for
services
to other
group
companies
(ZAR’m)

Paid for
services
to the
group
(ZAR’m)

Paid for
services
to other
group
companies
(ZAR’m)

Paid for
services
to the
group
(ZAR’m)

Paid for
services
to other
group
companies
(ZAR’m)

Total
(ZAR’m)

D G Eriksson

–

–

0.54

0.51

0.34

0.51

1.90

F L N Letele(3)

–

5.69

0.18

0.17

0.03

0.03

6.10
1.35

E Masilela
K D Moroka(4)

–

–

0.54

0.51

–

0.30

0.54

–

0.54

0.51

0.73

0.48

2.80

–

–

0.54

0.51

0.93

0.21

2.19

S J Z Pacak
L Stephens

–

–

0.54

0.51

0.44

0.53

2.02

2.89

–

–

–

–

–

2.89

(6)

C M Sabwa

–

–

0.54

–

0.25

–

0.79

J A Mabuza(7)

–

–

0.41

0.38

0.06

–

0.85

FA Sanusi(7)

–

–

0.41

–

0.03

–

0.44

3.43

5.69

4.24

3.10

2.81

2.06

21.33

J J Volkwyn(5)

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.
(2)
Trustee fees include fees for the attendance of the various trustee meetings of the group. An additional fee may be paid to directors for work done as directors with
specific expertise.
(3)
Effective 1 October 2019, F L N Letele changed roles from MultiChoice South Africa executive chairman to a non-executive director.
(4)
In addition to Director’s fees, emoluments shown are based on a consultancy agreement whereby K D Moroka provides professional advisory services to the
company and its subsidiaries.
(5)
Emoluments shown are based on a consultancy agreement whereby J J Volkwyn provides consultancy services to the group.
(6)
Appointed 14 May 2019.
(7)
Appointed 5 July 2019.
(1)

Termination payments

No termination payments were made to executive and non-executive directors on termination of
employment or office in FY20.

Consulting arrangements
Adv Kgomotso Moroka

The consultancy agreement entered into between the company and Adv Kgomotso Moroka
for 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 the agreement does not affect her categorisation as
an independent non-executive director.
The consultancy services agreement was renewed for 12 months effective April 2020.
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Jim Volkwyn

The consultancy agreement entered into between the company and Jim Volkwyn for professional
advisory services to the chair and CEO, is considered immaterial to the wealth of Jim.
The consultancy services agreement was renewed for 12 months effective April 2020.

Compliance

There were no deviations from the remuneration policy in FY20.

Directors’ interest in the MultiChoice Group shares

The directors of the MultiChoice Group (and their associates) had the following beneficial interest in the
MultiChoice Group ordinary shares at 31 March 2020:
MultiChoice Group ordinary shares

Direct

Indirect

Total

M I Patel

1 412

–

1 412

F L N Letele(1)

88 836

–

88 836

J A Mabuza(2)

9 850

–

9 850

S J Z Pacak

376 635

291 548

668 183

J J Volkwyn

5 000

–

5 000

T N Jacobs

2 731

–

2 731

484 464

291 548

776 012

Total

F L N Letele acquired additional MultiChoice Group Limited ordinary shares for no consideration in FY20 as a result of the PN share swap transaction.
(2)
J A Mabuza acquired MultiChoice Group Limited ordinary shares prior to his appointment on 5 July 2019.
(1)

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 27 August 2020.
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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 71 of 2008, as amended (the Act), that the second
annual general meeting (AGM) of the company will be held at 11:00 am on Thursday, 27 August 2020
by electronic participation.
In light of the COVID-19 outbreak in South Africa, its status as an ongoing pandemic and its
declaration as a ‘national disaster’ in terms of the Disaster Management Act, 2002, and (i) the
subsequent declaration by President Cyril Ramaphosa of a nation-wide lockdown for 21 calendar days
with effect from midnight on Thursday, 26 March 2020 (which was thereafter extended by a further
14 calendar days), and (ii) the announcement by the President on Thursday, 23 April 2020 regarding
a phased relaxation of the nation-wide lockdown by way of a risk adjusted strategy commencing on
Friday, 1 May 2020, and (iii) the various regulations promulgated pursuant to the Disaster Management
Act (Regulations), it may not be possible or responsible to hold the AGM in person at the company’s
offices. The MultiChoice Group (MCG) board has, in the circumstances, determined that it is
necessary, prudent and preferable that the AGM be held by way of electronic participation only, and
not by way of a physical meeting. The AGM will accordingly only be accessible through electronic
communication, as permitted by the JSE Limited Listings Requirements (the Listings Requirements)
and in accordance with the provisions of the Act and MCG’s memorandum of incorporation (MOI).
The company has retained the services of The Meeting Specialist (Proprietary) Ltd (TMS) to remotely
host the AGM on an interactive electronic platform, in order to facilitate remote participation and
voting by shareholders. TMS will also act as scrutineer for purposes of the AGM. Please note that
the registration to vote at the AGM (by electronic participation) will close at 10:45 am on Thursday,
27 August 2020.
The company reserves the right to amend the means by which and the manner in which the AGM is
convened as well as any details regarding the electronic participation in the AGM or the process for
registration and submission of proxy forms by notifying shareholders by no later than seven days prior
to the date of the AGM through the issue of an announcement on the stock exchange news services
of the JSE Limited (JSE) and/or publishing a notice on the company’s corporate website and/or
publishing a notice in widely circulated print media and/or any other means that the board of MCG
may determine appropriate for such notification to shareholders.

IMPORTANT NOTICE

Shareholders should take note that, pursuant to a provision of the 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 MOI)
will not exceed 20% of the total voting power in MCG. This is to ensure compliance with certain
statutory requirements applicable to holders of broadcasting licenses in South Africa. For this
purpose MCG will presume in particular that:
•• 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
•• 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.
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Shareholders are referred to the provisions of the MCG MOI available at www.multichoice.com
for further details. 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 2020 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.

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 June 2020.
The last day to trade in the company’s shares to be recorded in the securities register on the voting
record date is Tuesday, 18 August 2020.
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, 21 August 2020.

ATTENDANCE AND VOTING

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. As the AGM will be facilitated by TMS as an
electronic meeting, shareholders will be required to apply to the company’s meeting scrutineers,
TMS, by completing and delivering the form on pages 85 and 86 of this booklet and submitting the
supporting documents as required in the form (the Application) to the offices of TMS, JSE Building,
One Exchange Square, 2 Gwen Lane, Sandown, 2196, by no later than 10:45 am on Thursday,
27 August 2020 in order to participate in the electronic AGM. The Application may also be posted, at
the risk of the participant, to TMS, PO Box 62043, Marshalltown, 2107, so as to be received by TMS
by no later than 10:45 am on Thursday, 27 August 2020. Shareholders or their proxies may also submit
their requests to TMS via email to proxy@tmsmeetings.co.za. Further details as to the registration and
platform are available on page 87 of this booklet or https://www.multichoice.com/investors/governance/.
Shareholders who wish to vote at the AGM must have delivered the Application to TMS for attendance
and voting at the AGM by 10:45 am on Thursday, 27 August 2020 and must have submitted the
required supporting documents to TMS.
Each shareholder, who has complied with the Application requirements, will be contacted between
Monday, 17 August 2020 and Thursday, 27 August 2020 at 11:00 am via email/mobile with a unique
link to allow them to participate in the virtual annual general meeting.
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.
The registrars will identify each shareholder’s individual shareholding so that the number of votes that
each shareholder has at the meeting will be linked to the number of votes which each shareholder will
be able to exercise at the meeting. The voting process for shareholders to participate electronically is
detailed in the shareholders’ virtual meeting guide on page 87 and on the company’s website at
https://www.multichoice.com/investors/governance/.
Holders of dematerialised shares, other than ‘own-name’ dematerialised shareholders, who wish to
attend the AGM in person and/or vote at the AGM, must make the necessary authorisation as soon as
possible and/or instruct their central securities depository participant (CSDP) or broker accordingly in
the manner and cut-off time stipulated by their CSDP or broker.
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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 Listings Requirements.

PROXY FORMS

A shareholder may appoint a proxy at any time. 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.
The form of proxy may also be obtained from the company’s website at https://www.multichoice.com/
investors/governance/.
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 no later than 10:45 am on Thursday, 27 August 2020.
Shareholders are advised to take note of postal delivery times and any restrictions on postal services in
place when posting any forms of proxy as no late postal deliveries will be accepted. Shareholders are
encouraged to email proxy forms to the email address provided above in order to ensure that all
shareholder votes are received.
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. Shareholders who have previously submitted
a proxy form for a proxy to attend and vote at the AGM on their behalf, but have, since submitting
the proxy form, decided to rather attend and vote at the AGM themselves (rather than by proxy
representation), must apply to TMS to do so by delivering the Application on pages 85 and 86 of this
booklet to TMS as set out above by no later than 10:45 am on 27 August 2020.

ELECTRONIC PARTICIPATION

As stated above, participation at the AGM will only be by electronic means. Electronic facilities will be
made available for this purpose, and may be accessed at the shareholder’s cost. Shareholders wishing
to participate electronically in the AGM are required to follow the shareholders’ virtual meeting guide on
page 87 of this booklet. Shareholders participating electronically may still appoint a proxy to vote on
their behalf at the AGM. Neither the JSE, the company nor TMS can be held accountable in case of
loss of network connectivity or other network failure due to insufficient airtime, internet connectivity,
internet bandwidth and/or power outages which prevent any shareholder from participating in and/or
voting at the AGM.

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 and ordinary resolution number 6 which will require approval of a majority of at
least 75%.
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 Listings Requirements.
Copyright and trademarks are owned by the Institute of Directors in South Africa (IoDSA) NPC and all of its rights are reserved.

(1)
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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 below suite of reports of the company have been made available to shareholders as at the date
of this notice and can be obtained at www.multichoice.com or at the company’s registered office:
•• summary consolidated financial statements for the year ended 31 March 2020;
•• 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 2020; and
•• remuneration report.
The following suite if reports will be made available to shareholders on or before Wednesday,
29 July 2020 on the company’s website at www.multichoice.co.za or at the company’s registered office:
•• integrated annual report; and
•• social and ethics report to shareholders.
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: Presenting the annual reporting suite

	To present, consider and accept the annual reporting suite (incorporating the integrated annual
report, the consolidated annual financial statements (including, among others, the directors’
report, the independent auditors’ report and the audit committee report) for the financial year
ended 31 March 2020), the social and ethics committee report and the remuneration report.
The annual financial statements and the full reporting suite are available on MCG’s website at
https://www.multichoice.com/investors/reporting/.

2. Ordinary resolution number 2: Re-election of directors

	To re-elect, each by way of separate ordinary resolution, the below named directors, who retire in
terms of the 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:
2.1 Francis Lehlohonolo Napo Letele
2.2 Jabulane Albert Mabuza
2.3 Kgomotso Ditsebe Moroka
Their brief biographical details are included on pages 34 to 37 of this booklet.
	The board unanimously recommends that the re-election of directors in terms of ordinary
resolutions numbered 2.1 to 2.3 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.
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3. Ordinary resolution number 3: Reappointment of independent external auditor

	To reappoint, on the recommendation of the company’s audit committee, the firm
PricewaterhouseCoopers Inc. as independent registered external 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.

4. Ordinary resolution number 4: Appointment of audit committee members

	To appoint, each by way of separate ordinary resolution 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):
4.1 Louisa Stephens (chair)
4.2 Christine Mideva Sabwa
4.3 Elias Masilela
Their brief biographical details are included on pages 34 to 37 of this booklet.
	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 Act. 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.

5. Ordinary resolution number 5: 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 Listings
Requirements. The Listings Requirements currently requires the following (and should the Listings
Requirements be amended after adoption of this ordinary resolution number 5, then any issue of
shares undertaken under this ordinary resolution number 5 will be in accordance with such
amended Listings Requirements):
(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 Listings Requirements.
(c)	The aggregate issue of any particular class of shares in any financial year will not exceed 5%
(22 125 634) 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.
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(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 Listings
Requirements and not to related parties.

6.	Ordinary resolution number 6: Approval of amendments to trust deed of the MultiChoice
Group Restricted Share Plan Trust and the share scheme envisaged by such trust deed
	To approve amendments to the trust deed constituting the MultiChoice Group Restricted Share
Plan Trust (the trust deed) and the share scheme envisaged by such trust deed (the scheme)
in the form of the amended trust deed, as laid before the meeting, with effect from the date of
this resolution.

	Schedule 14 of the Listings Requirements (Schedule 14) governs share option schemes and share
incentive schemes involving the issue of equity securities by issuers (or trusts or special purpose
vehicles formed for this purpose) to, or for the benefit of, employees and other persons involved
in the business of the issuer group and which result in a dilution of the shareholding of equity
securities holders in the issuer. This includes the issue of equity securities from the issuer’s
authorised, but unissued, share capital, as well as the use of equity securities held as treasury
shares. Schedule 14 is applicable to the scheme and the trust deed. The scheme and the trust
deed were originally approved in terms of Schedule 14.
	The remuneration committee of the board proposes certain amendments to the scheme and the
trust deed, the principal terms of which are summarised as follows:
(a)	
malus and clawback provisions for executive committee members:
		to expressly provide that all awards granted to any person who at any time is or becomes an
exco member are subject to such malus and clawback provisions as may be provided for in
any policies adopted by the company from time to time. Exco is defined as the executive
management team of the chief executive officer of the company from time to time, and the
remuneration committee of the company (or any person authorised by it) may determine
conclusively for purposes of the scheme whether or not any employee is or was a member of
such team at any time;
(b)	
aggregate scheme limit:
		to reduce the maximum aggregate number of ordinary shares in the capital of the company
(shares) which may at any time be settled by the issue of shares or the delivery of treasury
shares to beneficiaries, from 43 883 747 shares to 22 125 634 shares, thereby reducing the
number from approximately 10% of the total issued ordinary shares of the company when the
scheme was first approved, to approximately 5% of the total issued ordinary shares of the
company as at the date of this resolution;
(c)	
vesting schedule for future awards not subject to performance criteria:
		to provide that an award which is not subject to performance criteria and which is granted on
or after the date of this resolution, will vest in two equal tranches as follows: the first half of the
award will vest on the date which is three years after the grant date of the relevant award and
the second half of the award will vest on the date which is four years after the grant date of
the relevant award;
(d)	
vesting schedule for future awards subject to performance criteria:
		to provide that an award which is subject to performance criteria and which is granted on or
after the date of this resolution, will vest in one tranche on the date which is three years after
the grant date;
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(e)	
dividends on scheme shares:
		to provide that dividends declared in respect of shares held by the trust prior to such shares
vesting in or otherwise being transferred or delivered to a beneficiary, will vest in the company
instead of in the trustees of the trust;
(f)	
extension of key dates:
		to provide that (i) when a vesting date, the date for the performance of any relevant action or
election in terms of the trust deed or any other relevant date contemplated by the trust deed
(key date) falls on a day that is not a business day, the relevant key date will be extended to
the first business day following such key date (extended date); (ii) the existing provisions of the
trust deed relating to the extension of a key date that falls within a closed period or prohibited
period (as defined) be made applicable to a key date or, where a key date has been extended
as aforesaid, to the relevant extended date; and (iii) the default extension period in the trust
deed as contemplated in (ii) above be amended from 14 calendar days to 10 business days
(so that the extended date falls on a business day);
(g)	
acceleration of future awards subject to performance criteria:
		to provide that the existing leaver provisions of the trust deed which regulate accelerated
vesting (acceleration provisions) will not apply in respect of an award which is subject to
performance criteria and which is granted on or after the date of this resolution. Instead,
where any of the leaver circumstances contemplated in the acceleration provisions occurs in
respect of a beneficiary who holds such an award, the board (as defined) (board) will have the
discretion to decide if such award will be accelerated and, if so, to what extent, taking into
account the circumstances in each case; and
(h)	settlement of awards which are accelerated pursuant to leaver provisions:
		to provide that (i) a beneficiary of an award which is accelerated pursuant to the leaver
provisions of the trust deed (accelerated award) may notify the company whether the
beneficiary wishes to receive shares in settlement of his/her accelerated award or wishes the
company to sell such shares on his/her behalf, which notification must be given by no later
than 60 calendar days (or where a representative acts on behalf of a beneficiary, 12 months)
after the occurrence of the relevant acceleration event; (ii) such notice will only be effective,
and certain existing provisions of the trust deed relating to settlement of awards in shares will
only be implemented, if the board determines that the accelerated award must be settled in
shares (instead of in cash); and (iii) if the board determines that the accelerated award must
be settled in cash (instead of in shares), settlement of such accelerated award may take place
in cash notwithstanding any notice that has been, or may be, provided as described above. If
the board determines that the accelerated award must be settled in shares, settlement of
such award will only occur following (i) the determination of the acceleration award to be
settled and (ii) the earlier to occur of the beneficiary providing a notice as aforesaid and the
expiry of the 60 calendar day or 12-month period (as may be applicable) contemplated
above. Finally, Representative is defined as the executor of a deceased estate, the trustee or
administrator of an insolvent estate and the guardian, receiver, curator or other representative
of a person under a legal disability.
This ordinary resolution number 6 will only be effective if passed by a majority of 75% or more of the
votes cast by all shareholders present or represented by proxy, excluding any votes exercised in
respect of any treasury shares held by the group and any shares held by share schemes of the group.
The amended trust deed will be made available on the company’s website at https://www.multichoice.
com/investors/governance/ for a period of not less than 14 days prior to the AGM.
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NON-BINDING ADVISORY RESOLUTIONS

7.	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 on pages 51
to 58 of this booklet.

8.	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 on pages 59 to 69 of this booklet.

SPECIAL RESOLUTIONS

9. 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:
31 March 2020 (excluding VAT)

Board
1.1

Non-executive director

R725 000, plus daily fees when travelling to
and attending meetings

1.2

Lead independent non-executive director

R1 087 500, plus daily fees when travelling
to and attending meetings

Committees
1.3

Audit committee: Chair

R420 000

1.4

Member of audit committee

R210 000

1.5

Risk committee: Chair

R250 000

1.6

Member of risk committee

R125 000

1.7

Remuneration committee: Chair

R295 000

1.8

Member of remuneration committee

R147 500

1.9

Nomination committee: Chair

R200 000

1.10 Member of nomination committee

R100 000

1.11 Social and ethics committee: Chair

R230 000

1.12 Member of social and ethics committee

R115 000

Directors registered for VAT will be entitled to VAT in addition to the above-stated remuneration.
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10. 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
Listings Requirements. The Listings Requirements currently requires the following (and should the
Listings Requirements be amended after adoption of this special resolution number 2, then any
repurchase undertaken under this special resolution number 2 will be in accordance with such
amended Listings Requirements):
•• 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;
•• 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 Listings Requirements;
•• the general repurchase by the company, and by its subsidiaries, of the company’s shares is
authorised by its MOI;
•• 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);
•• 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;
•• 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;
•• 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;
•• 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;
•• 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;
•• any such general repurchases are subject to exchange control regulations and approval at that
point in time;
•• 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
•• the company and its subsidiaries may not repurchase shares during a prohibited period
(as defined in the 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.
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	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 Act and the Listings Requirements
to acquire the company’s shares.
	In accordance with the 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.
	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 LISTINGS REQUIREMENTS
	The following additional information, which appears in the integrated annual report, is provided in
terms of the Listings Requirements for purposes of this general authority in the integrated annual
report of the company for 2020:
•• an analysis of the major shareholders of the company on page 88 of this booklet; and
•• share capital and reserves of the company on page 90 of this booklet.
DIRECTORS’ RESPONSIBILITY STATEMENT
	The directors, whose names appear on pages 34 to 37 of this booklet 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 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.
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11.	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 inter-related 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.

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 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).

12.	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

13. Ordinary resolution number 7: 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
C C Miller
MultiChoice Group: Company secretary
30 June 2020
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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 am on Thursday,
27 August 2020 by electronic participation.
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 am on Thursday, 27 August 2020 by
electronic participation, 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
Ordinary resolution number 1

Presenting the annual reporting suite

Ordinary resolution number 2

Re-election of directors:

Against

Abstain

2.1 Francis Lehlohonolo Napo Letele
2.2 Jabulane Albert Mabuza
2.3 Kgomotso Ditsebe Moroka
Ordinary resolution number 3

Reappointment of independent auditor

Ordinary resolution number 4

Appointment of audit committee members:
4.1 Louisa Stephens (chair)
4.2 Christine Mideva Sabwa
4.3 Elias Masilela

Ordinary resolution number 5

General authority to issue shares for cash

Ordinary resolution number 6

Approval of amendments to MultiChoice restricted
share plan

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
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For
Special resolution number 1

Against

Abstain

Approval of the remuneration of non-executive
directors
1.1 Non-executive director
1.2 Lead independent nonexecutive director

R725 000(1)
R1 087 500(1)

Committees
1.3 Audit committee: Chair

R420 000

1.4 Member of audit committee

R210 000

1.5 Risk committee: Chair

R250 000

1.6 Member of risk committee

R125 000

1.7 Remuneration committee: Chair

R295 000

1.8 Member of remuneration
committee

R147 500

1.9 Nomination committee: Chair

R200 000

1.10 Member of nomination
committee

R100 000

1.11 Social and ethics committee:
Chair

R230 000

1.12 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 7

Authorisation to implement resolutions

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

Signed at

on

2020

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 83 to 84.
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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 in this form, 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. A proxy appointment shall be suspended should a shareholder wish to participate in the
meeting in person after having submitted the proxy form.
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 10:45 am on Thursday, 27 August 2020. As a result of
delays in postal services and restrictions which may apply to postal services, shareholders are
encouraged to email their forms of proxy to the address provided above.
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NOTES TO THE FORM OF PROXY continued

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. Shareholders who have
previously submitted a proxy form for a proxy to attend and vote at the AGM on their behalf, but
have, since submitting the proxy form, decided to rather attend and vote at the AGM themselves
(rather than by proxy representation), must apply to TMS to do so by delivering the Application on
pages 85 to 86 of this booklet to TMS by no later than 10:45 am on 27 August 2020.
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.
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:
•• 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
•• 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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APPLICATION FORM FOR ELECTRONIC PARTICIPATION IN
MULTICHOICE GROUP LIMITED’S ANNUAL GENERAL MEETING
INSTRUCTIONS

•• The annual general meeting of MultiChoice Group Limited (the Company’s) will be by way of
electronic participation only. Shareholders or their proxies who wish to participate in the annual
general meeting (Participants) to be held on Thursday, 27 August 2020, must apply to the
Company’s scrutineers, The Meeting Specialists (Pty) Ltd (TMS).
•• In order to apply to TMS, Participants must deliver this form together with a certified copy of the
Participant’s identity document or passport (the Application) to TMS by no later than 10:45 am
on Thursday, 27 August 2020.
The Application must be delivered to:
a) JSE Building, One Exchange Square, 2 Gwen Lane, Sandown, 2196; OR
b) proxy@tmsmeetings.co.za; OR
c) PO Box 62043, Marshalltown,2107.
•• Posting of the Application to TMS’s physical or postal address above is at the risk of the Participant.
As a result of delays in postal services and restrictions which may apply to postal services,
Participants are encouraged to email their forms to the email address provided above.
•• Shareholders who have dematerialised their shares, other than those shareholders who have
dematerialised their shares with ‘own name’ registration, should contact their central securities
depository participant (CSDP) or broker in the manner and time stipulated in their agreement with their
CSDP or broker:
−−to furnish them with their voting instructions, and
−−in the event that they wish to attend the meeting, to obtain the necessary authority to do so.
These shareholders are required to submit their Letter of Representation to us together with the
completed Electronic Participation Form and a ID copy.
•• Participants will be able to vote during the general meeting through an electronic participation
platform. Such Participants, should they wish to have their vote(s) counted at the general meeting,
must provide TMS with the information requested below and a certified copy of their identity
document or passport.
•• Each shareholder, who has complied with the requirements below, will be contacted between
Monday, 17 August 2020 and 11:00 am on Thursday, 27 August 2020 via email/mobile with a unique
link to allow them to participate electronically in the virtual annual general meeting.
•• The cost of the Participant’s phone call or data usage will be at his/her own expense and will be billed
separately by his/her own telephone service provider.
•• The cut-off time, for administrative purposes, to participate in the meeting will be 10:45 am on
Thursday, 27 August 2020.
•• The Participant’s unique access credentials will be forwarded to the email/cell number provided below.
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APPLICATION FORM FOR ELECTRONIC PARTICIPATION IN
MULTICHOICE GROUP LIMITED’S ANNUAL GENERAL MEETING
continued

Application form
Name and surname of shareholder
Name and surname of shareholder
representative (if applicable)
ID number
Email address
Cell number
Telephone number
Name of CSDP or broker
(if shares are held in dematerialised format)
SCA number or broker account number
Number of shares
Signature
Date
By signing this form I agree and consent to the processing of my personal information above for the
purpose of participation in the annual general meeting.

TERMS AND CONDITIONS FOR PARTICIPATION AT THE MULTICHOICE GROUP LIMITED
ANNUAL GENERAL MEETING VIA ELECTRONIC COMMUNICATION

•• The cost of dialling in using a telecommunication line/webcast/web-streaming to participate in the
annual general meeting is for the expense of the Participant and will be billed separately by the
Participant’s own telephone service provider.
•• The Participant acknowledges that the telecommunication lines/webcast/web-streaming are
provided by a third party and indemnifies MultiChoice Group Limited, JSE Limited and TMS and/or
its third-party service providers against any loss, injury, damage, penalty or claim arising in any way
from the use or possession of the telecommunication lines/webcast/web-streaming, whether or not
the problem is caused by any act or omission on the part of the Participant or anyone else. In
particular, but not exclusively, the Participant acknowledges that he/she will have no claim against
MultiChoice Group Limited, JSE Limited and TMS and/or its third-party service providers, whether
for consequential damages or otherwise, arising from the use of the telecommunication lines/
webcast/web-streaming or any defect in it or from total or partial failure of the telecommunication
lines/webcast/web-streaming and connections linking the telecommunication lines/webcast/
web-streaming to the annual general meeting.
•• Participants will be able to vote during the annual general meeting through an electronic
participation platform. Such Participants, should they wish to have their vote(s) counted at the
annual general meeting, must act in accordance with the requirements set out above.
•• Once the Participant has received the link, the onus to safeguard this information remains with the
Participant.
•• The Application will only be deemed successful if this application form is (i) fully completed and
signed by the Participant, (ii) is accompanied by a certified copy of the Participant’s identity
document or passport and (iii) is delivered to TMS or emailed to proxy@tmsmeetings.co.za
Shareholder name:
Signature:
Date:
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MULTICHOICE GROUP VIRTUAL AGM MEETING

HOW TO PARTICIPATE AND VOTE IN THE MEETING
INTRODUCTION

MultiChoice Group will hold a virtual AGM meeting. The steps below will guide you how to participate
and vote in the meeting.
Please note that you can only follow the steps below after your application to attend the meeting has
been approved and you received confirmation of attendance from TMS.
To attend the meeting, you need a cellphone, tablet or computer that can connect to the internet.
You also need a functioning/current email address.

PARTICIPATING IN THE MEETING
You can either type your question and send it
through the platform or address your question
directly to the chairperson.

To type a question:
Click the Q&A icon on the bottom of
your screen, type your name, the
resolution number, your question and
then press Enter or Send.

To address the chairperson:
Click the Raise Your Hand icon. Wait for
the chairperson to identify you and
allow you to address the meeting.

ACCESSING THE MEETING
1

You will receive a registration link
from TMS closer to the date of the
meeting

2

Please click the link and complete
the registration form

3

Once your registration has been
approved, you will receive an email
invitation to the actual meeting

4

The email contains the meeting ID
and password and the link to the
meeting platform

5

Click on the link and then enter the
meeting ID and password to join
the meeting

VOTING IN THE MEETING

1.	Shareholders who are eligible to vote will receive the voting link through the email and
SMS from TMS meetings at approximately 60 minutes before the start of the meeting.
2.	Click the Vote Now link and you will be directed to a voting platform.
3. Voting will be available on all the resolutions when the chairperson opens the meeting.
4.	All resolutions published in the notice will appear, with the votes automatically defaulted
to Abstain.
5. You can vote either “For”, “Against” or you can leave the default “Abstain”
6. You can vote on resolutions individually or on all resolutions simultaneously.
7.	Once you have voted on all the resolutions, click the Submit button at the bottom of the
electronic ballot form.
8. Once you click Submit, your votes cannot be retracted or re-voted.
9.	After you click Submit, you will receive a message on your screen confirming that your
votes have been received.
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SHARE REGISTER ANALYSIS
as at 31 March 2020

Shareholder spread

Number of
shareholdings

% of total
shareholdings

Number of
shares

% of issued
capital

1 – 1 000
1 001 – 10 000
10 001 – 100 000
100 001 – 1 000 000
Over 1 000 000

51 246
3 472
164
114
63

93.07
6.31
0.30
0.21
0.11

14 876 763
9 307 853
6 043 197
41 368 727
370 916 138

3.36
2.10
1.37
9.35
83.82

Total

55 059

100.00

442 512 678

100.00

Number
of shares

% of issued
capital

Domestic institutions
Foreign institutions
Other institutions
Private investors
Domestic brokers
Employees
Foreign brokers

212 851 767
157 886 186
4 307 318
29 229 523
16 839 279
15 657 414
5 741 191

48.1
35.7
1.0
6.6
3.8
3.5
1.3

Total

442 512 678

100.0

Number
of shares

% of issued
capital

Domestic institutions
Foreign institutions
Other institutions
Private investors
Domestic brokers
Employees
Foreign brokers

212 851 767
157 886 186
4 307 318
29 229 523
16 839 279
15 657 414
5 741 191

48.1
35.7
1.0
6.6
3.8
3.5
1.3

Total

442 512 678

100.0

Shareholders by type

Shareholders by type
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SHARE REGISTER ANALYSIS continued

Public shareholders versus
non-public shareholders
Non-public shareholders
Directors and associates (direct and
indirect beneficial holdings)
Major subsidiary directors (direct and
indirect holdings)
Material beneficial holders >10%
Treasury shares
Share schemes

Number of
shareholdings

% of total
shareholdings

Number of
shares

% of issued
capital

16

0.03

120 376 041

27.20

6

0.01

776 012

0.18

3
2
1
4

0.01
0.00
0.00
0.01

11 912
103 935 632
10 100 364
5 552 121

0.00
23.49
2.28
1.25

Public shareholders

55 043

99.97

322 136 637

72.80

Total

55 059

100.00

442 512 678

100.00

Holdings
Public Investment Corporation (PIC)
Allan Gray (Cape Town)

59 445 444
44 490 188

Material beneficial shareholders (>10%)
Share schemes
Multichoice Africa No. 2 Proprietary Limited SA
Multichoice Balancing Accounts
M-Net Share Trust
The Multichoice Group Restricted Share Plan
Multichoice Group Treasury Services (Treasury shares)

13.4%
10.1%

103 935 632
5 552 121
5 666
30
1 111
5 545 314
10 100 364
119 588 117

Directors’ holdings
S J Z Pacak
F L N Letele
J Mabuza
J Volkwyn
T Jacobs
I Patel
C Mawela
D K Moroka
E Masilela
D Eriksson
L Stephens
C Sabwa
F Sanusi

Direct

Indirect

Total

%

376 635
88 836
9 850
5 000
2 731
1 412
0
0
0
0
0
0
0

291 548
0
0
0
0
0
0
0
0
0
0
0
0

668 183
88 836
9 850
5 000
2 731
1 412
0
0
0
0
0
0
0

0.151
0.020
0.002
0.001
0.001
0.000
0.000
0.000
0.000
0.000
0.000
0.000
0.000

484 464

291 548

776 012

0.175
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Shareholders >5%
Public Investment Corporation (Pretoria)
Allan Gray (Cape Town)
Prudential Portfolio Managers (Cape Town)

Number
of shares

% of issued
capital

59 445 444
44 490 188
39 822 586

13.4
10.1
9.0

Trading data
Closing price 29 March 2019
Closing price 31 March 2020
Closing high for period
Closing low for period
Volume traded during period
Ratio of volume traded to shares issued (%)
Rand value traded during period
Price/earnings ratio at 31 March 2020
Earnings yield at 31 March 2020
Dividend yield at 31 March 2020
Market capitalisation at 31 March 2020
Weighted average shares in issue
Issued share capital
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120.7
85.77
137.65
75.07
473 930 160
109
55 505 828 870
20.9
4.8%
0%
37 954 312 392
435 021 069
442 512 678
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SHAREHOLDERS’ DIARY

GENERAL
Financial year-end

31 March 2020

Year-end results announcement on SENS
IAR publication

10 June 2020
29 July 2020

Shareholders eligible to receive AGM notice

19 June 2020

LDT to vote at AGM

18 August 2020

Voting record date

21 August 2020

Annual general meeting

27 August 2020

Interim results announcement

12 November 2020

CASH DIVIDEND
Cash dividend declaration date

10 June 2020

Finalisation date (as the dividend is subject to MultiChoice South Africa
Holdings Proprietary Limited’s dividend being approved by its shareholders)
Last day to trade cum dividend
Ex-dividend date

27 August 2020
8 September 2020
9 September 2020

Record date

11 September 2020

Payment date

14 September 2020
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ADMINISTRATION AND CORPORATE INFORMATION

Company secretary

C C Miller
MultiChoice City
144 Bram Fischer Drive
Randburg 2194
South Africa
cosec@multichoice.com
Tel: +27 (0)11 289 4888/3657

Registered office

ADR programme

The Bank of New York Mellon
SHAREHOLDER RELATIONS DEPARTMENT
Global BuyDIRECTSM
462 South 4th Street, Suite 1600, Louisville,
KY 40202
United States of America
(PO Box 505000, Louisville, KY 40233-5000)

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

Sponsor

Registration number

Attorneys

2018/473845/06
Incorporated in South Africa

Auditor

PricewaterhouseCoopers Inc.

Transfer secretaries

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

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

Investor relations

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