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governance structures have clear approval 

frameworks.

Naspers has an internal control oversight 

forum comprising the chief fi nancial offi cers 

(CFOs) and risk and internal audit managers of 

Naspers, MultiChoice and Media24, the Naspers 

company secretary, the company secretary of 

MultiChoice and Media24 and group general 

counsel. The forum was tasked to ensure the 

Naspers group’s governance structures and 

framework are employed in the in-scope entities 

in the group during the fi nancial year. 

Compliance and progress are monitored by 

the audit and risk committees and reported to 

the board.

For a review of Naspers’s application of 

King III, go to http://www.naspers-reports.

com/2015/pdf/king-3.pdf.

 Business ethics
The group’s code of business ethics and conduct 

is available on http://www.naspers.com/pdf/

policies/code-of-ethics.pdf.

This code applies to all directors and 

employees in the group. Ensuring that group 

companies adopt appropriate processes and 

establish supporting policies and procedures is 

an ongoing process. Management focuses on 

policies and procedures that address key 

ethical risks, such as conflicts of interest, 

accepting inappropriate gifts and acceptable 

business conduct.

The human resources and remuneration 

committee is the overall custodian of business 

ethics. Unethical behaviour by senior staff 

members is reported to this committee, along 

The board of directors conducts the group’s 

business with integrity by applying appropriate 

corporate governance policies and practices.

 Introduction
Compliance with the JSE Limited’s stock 

exchange (JSE) Listings Requirements, applicable 

London Stock Exchange (LSE) Listings 

Requirements and the Irish Stock Exchange 

Listings Requirements is monitored by the audit 

and risk committees of the board.

The board’s executive, audit, risk, human 

resources and remuneration, nomination, and 

social and ethics committees fulfi l key roles in 

ensuring good corporate governance. The group 

uses independent external advisers to monitor 

regulatory developments, locally and 

internationally, to enable management to make 

recommendations to the Naspers board on 

matters of corporate governance.

 Application of and approach to 
King III

The board, its committees, and the boards and 

committees of subsidiaries MultiChoice and 

Media24 are responsible for ensuring the 

appropriate principles and practices of the King 

Code of Governance Principles and the King 

Report on Corporate Governance in South Africa 

(King III) are applied and embedded in the 

governance practices of group companies.

A disciplined reporting structure ensures the 

Naspers board is fully apprised of subsidiary 

activities, risks and opportunities. All controlled 

entities in the group are required to subscribe to 

the relevant principles of King III. Business and 

Corporate governance
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with the manner in which the company’s 

disciplinary code was applied. The social and 

ethics committee has a monitoring role.

Naspers is committed to conducting its 

business on the basis of complying with the law, 

with integrity and with proper regard for ethical 

business practices.

Whistle-blowing facilities at most subsidiaries 

enable employees to anonymously report 

unethical business conduct.

 Compliance framework
Naspers has a legal compliance programme that 

involves preparing and maintaining inventories 

of material laws and regulations for each 

business unit, implementing policies and 

procedures based on these laws and regulations, 

establishing processes to supervise compliance 

and mitigate risks, monitoring compliance, 

implementing effective training and awareness 

programmes and reporting to the various boards 

and management on the effectiveness of 

these efforts.

 Penalties
Because MultiChoice operates in a highly 

regulated environment in South Africa, 

compliance is important. The company 

participates in the regulatory process affecting 

its industry through various public forums and 

debates, providing inputs on formulating 

standards and strategies for this industry.

MultiChoice and M-Net received fi nes of 

R85 000 from the self-regulatory body, the 

Broadcasting Complaints Commission of South 

Africa (BCCSA). These relate to incorrect 

scheduling of content and incorrect parental 

guidance rating for certain content or in the 

electronic programme guide. Most of these 

issues are due to human error. Steps are being 

taken to correct this, both by M-Net internally 

and with third-party suppliers of channels. 

In the past year there were no environmental 

accidents, nor were any environment-related 

fi nes imposed by any government. 

 The board
Composition

Details of directors at 31 March 2015 are set out 

on page 98.

Naspers has a unitary board, which fulfi ls 

oversight and controlling functions. The board 

charter sets out the division of responsibilities. 

The majority of board members are non-

executive directors and independent of 

management. To ensure that no one individual 

has unfettered powers of decisionmaking and 

authority, the roles of chair and chief executive 

are separate.

At 31 March 2015 the board comprised 

10 independent non-executive directors, four 

non-executive directors and three executive 

directors, as defi ned under the Listings 

Requirements of the JSE. Five directors (27%) 

are from previously disadvantaged groups and 

three directors (20%) are female. These fi gures 

are above the average for JSE-listed companies.

Corporate governance (continued)
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Independent advice

Individual directors may, after consulting with 

the chair or chief executive, seek independent 

professional advice at the expense of the 

company on any matter connected with 

discharging their responsibilities as directors.

Meetings and attendance

The board meets at least four times a year, or 

more as required. The executive committee 

attends to matters that cannot wait for the next 

scheduled meeting. Non-executive directors 

meet at least once annually without the chief 

executive, fi nancial director and chair present, to 

discuss the performance of these individuals.

Details of attendance at board and committee 

meetings are provided on pages 98 and 99.

Evaluation

The nomination committee carries out the 

annual evaluation process. The performance of 

the board and its committees, as well as that of 

the chair of the board, against their respective 

mandates in terms of the board charter and the 

charters of its committees, is appraised. The 

committees perform self-evaluations against 

their charters for consideration by the board. In 

addition, the performance of each director is 

evaluated by the other board members, using 

an evaluation questionnaire. The chair of the 

nomination committee discusses the results with 

each director. A consolidated summary of the 

evaluation is discussed by the board. The lead 

independent director leads the discussion on the 

performance of the chair.

The chair

The chair, Mr Koos Bekker, is a non-executive 

director. He replaced Mr Ton Vosloo, who retired 

in April 2015. Mr Fred Phaswana replaced 

Mr Boetie van Zyl, who retired as lead director 

in all matters not dealt with by the non-

executive chair.

The chief executive

The chief executive reports to the board and is 

responsible for the day-to-day business of the 

group and implementing policies and strategies 

approved by the board. Chief executives of the 

various businesses assist him in this task. Board 

authority conferred on management is delegated 

through the chief executive, against approved 

authority levels. On 1 April 2014 Mr Bob van Dijk 

was appointed chief executive.

Orientation and development

An induction programme is held for new 

members of the board and key committees, 

tailored to the needs of individual appointees. 

The company secretary assists the chair with the 

induction and orientation of directors, and 

arranges specifi c training if required.

Confl icts of interest

Potential conflicts are appropriately managed to 

ensure candidate and existing directors have no 

confl icting interests between their obligations 

to the company and their personal interests. Any 

interest in contracts with the company must be 

formally disclosed and documented. Directors 

must also adhere to a policy on trading in 

securities of the company.

Corporate governance (continued)
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Board committees

While the whole board remains accountable for 

the performance and affairs of the company, it 

delegates certain functions to committees and 

management to assist in discharging its duties. 

Appropriate structures for those delegations are 

in place, accompanied by monitoring and 

reporting systems.

Each committee acts within agreed, written 

terms of reference. The chair of each committee, 

all of who are non-executive directors, reports at 

each scheduled board meeting.

The chair of each committee is required to 

attend annual general meetings to answer 

questions.

The established board committees in 

operation during the fi nancial year are: executive 

committee, audit committee, risk committee, 

human resources and remuneration committee, 

nomination committee, and the social and ethics 

committee. The board is satisfi ed that the 

committees properly discharged their 

responsibilities over the past year.

Internal control systems

As part of the overall management of risk, the 

system of internal controls in all material 

subsidiaries and joint ventures under the 

company’s control aims to prevent and detect 

any risk materialising and to mitigate any 

adverse consequences thereof. The group’s 

system of internal controls is designed to provide 

reasonable, and not absolute, assurance on the 

achievement of company objectives, including 

integrity and reliability of the fi nancial 

statements; to safeguard, verify and maintain 

accountability of its assets; and to detect fraud, 

potential liability, loss and material 

misstatement, while complying with regulations. 

For those entities in which Naspers does not 

have a controlling interest, the directors 

representing Naspers on these boards seek 

assurance that signifi cant risks are managed and 

systems of internal control are effective.

All internal control systems have 

shortcomings, including the possibility of human 

error or flouting of control measures. Even the 

best system may provide only partial assurance. 

In the dynamic environment in which the 

company operates, management regularly 

reviews risks and the design of the internal 

controls system to address these, assisted by the 

work and reports from internal audit on the 

adequacy and operational effectiveness of 

controls, which may indicate opportunities for 

improvement. The external auditor considers 

elements of the internal controls system as part 

of its audit and communicates defi ciencies when 

identifi ed.

The board reviewed the effectiveness of 

controls for the year ended 31 March 2015, 

principally through a process of management 

self-assessment, including formal confi rmation in 

the form of representation letters by executive 

management. Consideration was given to input, 

including reports from internal audit and the 

external auditor, compliance and the risk 

management process. Where necessary, 

programmes for corrective actions have been 

initiated.

Corporate governance (continued)
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Company secretary

The company secretary, Mrs Gillian Kisbey-Green, 

and group legal counsel (legal compliance 

offi cer), are responsible for guiding the board in 

discharging its regulatory responsibilities. On 

31 March 2015 Mr Craig Opperman resigned as 

group legal counsel. Mr André Coetzee, who 

retired on 31 March 2014, stepped in as acting 

group legal counsel. Mr David Tudor was 

appointed group legal counsel effective 

1 June 2015.

Directors have unlimited access to the advice 

and services of the company secretary. She plays 

a pivotal role in the company’s corporate 

governance and ensures that, in accordance with 

the pertinent laws, the proceedings and affairs 

of the board, the company itself and, where 

appropriate, shareholders are properly 

administered. She is also the company’s 

compliance offi cer as defi ned in the Companies 

Act and delegated information offi cer. The 

company secretary monitors directors’ dealings 

in securities and ensures adherence to closed 

periods. She attends all board and committee 

meetings.

As required by JSE Listings Requirement 

3.84(i), the board has determined that the 

company secretary, who is a chartered 

accountant (SA) with more than 20 years’ 

company secretarial experience, has the 

requisite competence, knowledge and 

experience to carry out the duties of a secretary 

of a public company, and has an arm’s length 

relationship with the board.

Nothing has come to the attention of the 

board, external or internal auditors to indicate 

any material breakdown in the functioning of 

internal controls and systems during the year 

under review.

Internal audit

An internal audit function is in place throughout 

the group. The head of internal audit reports to 

the chair of the Naspers audit committee, with 

administrative reporting to the fi nancial director. 

A large part of the internal audit fi eldwork is 

outsourced.

Non-audit services

The group’s policy on non-audit services provides 

guidelines on dealing with audit, audit-related, 

tax and other non-audit services that may be 

provided by Naspers’s independent auditor to 

group entities. It also sets out services that may 

not be performed by the independent auditor.

IT governance

Information technology (IT) governance is 

integrated in the operations of the Naspers 

businesses. Management of each subsidiary or 

business unit is responsible for ensuring effective 

processes on IT governance are in place.

Internal audit provides assurance to 

management and the audit committee on the 

effectiveness of IT governance.

Corporate governance (continued)
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Investor relations

Naspers’s investor relations policy can be found 

on www.naspers.com. It describes the 

principles and practices applied in interacting 

with shareholders and investors. Naspers is 

committed to providing timely and transparent 

information on corporate strategies and fi nancial 

data to the investing public. In addition, we 

consider the demand for transparency and 

accountability on our non-fi nancial (or 

sustainability) performance. In line with King III, 

Naspers recognises that this performance is 

based on its risk profi le and strategy, which 

includes non-fi nancial risks and opportunities.

The company manages communications with 

its key fi nancial audiences, including institutional 

shareholders and fi nancial (debt and equity) 

analysts, through a dedicated investor relations 

unit. Presentations and conference calls take 

place after publishing interim and fi nal results.

Corporate governance (continued)
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