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BUSINESS  
PRINCIPLES
The 11 business principles underlying the Vodacom Code of Conduct are:

Complying with all relevant laws, standards and 
principles.

How we should act to achieve compliance with all 
relevant laws.

1
Protecting the environment and improving the 
environmental and social benefits of products and 
services.

How we require employees to be familiar with 
environmental laws, look for opportunities to reduce 
waste and dispose of materials carefully, limit travelling 
and make the most of online options.

7

Building trust within communities and investing in 
social upliftment.

How we are sensitive to the needs of communities, listen 
to and actively communicate with them and get involved 
in social development through the Vodacom Foundation 
in each country we operate in.

8

Protecting the health and safety of our customers, 
employees, partners and communities.

How we require all employees to comply with the 
Vodacom Absolute Rules, report all infringements and 
act quickly to investigate and recommend 
improvements.

9

Acting with honesty, integrity and fairness in all our 
dealings.

How we avoid conflicts of interest, manage gifts and 
hospitality and extend our business principles to our 
business partners and suppliers.

10

Ensuring adherence to the Vodacom Way and Code of 
Conduct.

How employees make sure their own and others’ actions 
are in accordance with our values and business 
principles and report violations of the Code of Conduct.

11

Basing business decisions on economic, social and 
environmental criteria and maintaining financial integrity.

How we spend Company money, keep accurate records, 
manage contracts, consider health and safety when 
contracting suppliers and minimise our impact on the 
environment.

2

Voicing our opinions on industry issues while taking an 
apolitical stance.

How we are proactive and are thought leaders in our 
engagement with governments and other stakeholders, 
but do not make political party contributions.

3

Communicating openly with stakeholders while 
maintaining commercial confidentiality.

How we communicate clearly and promptly, with 
guidelines on protecting and sharing confidential 
information, dealings with competitors and receiving 
unsolicited business information.

4

Valuing our customers’ trust and safeguarding their 
personal information.

How we respect and protect customer privacy 
and guard against inappropriate or unwanted 
communication or spam.

5

Basing employee relationships on respect for individuals 
and their human rights.

How we provide equal opportunities, forbid harassment 
and bullying, prohibit alcohol and drugs in the 
workplace, and protect employee privacy.

6
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RISK MANAGEMENT   
REPORT
“Vodacom’s risk and control procedures are well-developed and enhanced on an ongoing basis. The risk 
management framework was updated during the past year to align with ISO 31000 and other risk management 
best practices. The updated framework is being rolled out across the Group, which will make up-to-date risk 
management information and dash boards available to management. All updates of operational and tactical 
risks are currently being done on the new risk management system.”

JOHAN VAN GRAAN CHIEF RISK OFFICER

The Board reviews the critical and high strategic risks regularly 
and approves the Group’s risk appetite yearly. Directors consider 
strategic risks when they formulate strategy, approve budgets 
and monitor progress against business plans.

The Group’s Audit, Risk and Compliance Committee (‘ARC 
Committee’) is responsible for monitoring the risk management 
function and processes, and assessing significant risks facing the 
Group. This includes monitoring the technology governance 
framework and associated risks.

The Group Risk Management Committee (‘GRMC’) is responsible for 
managing risk and implementing appropriate controls. The Chief 
Risk Officer chairs the GRMC and it includes Group Executive 

Committee members and Managing Directors of each operating 
company. Certain specialised risks, such as health and safety, 
technology security and electromagnetic frequency, have separate 
structures that monitor the processes and projects related to 
managing these risks. These structures report to the GRMC.

Line management throughout the Group are responsible for 
managing risk. The Risk Group, which reports to the Chief Risk 
Officer, guides and assists them.

Risk Management Committees in each operation oversee the 
process. The respective Managing Directors chair these committees, 
which include the Executive Committee members in each country.

BOARD
CEO

Chief Officers, 
Executive 

Committee

•  Audit, Risk and Compliance 
Committee

•  Group Risk Management 
Committee

•  Subsidiary Risk 
Management Committee

•  Tactical risk: 
Managing executive 
and Group executives

•  Operational risk: 
Executive heads

•  Process risk: 
Line management

•  Project risk: 
Project manager

Oversight and 
governance structure

Management
structure
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The process we follow:

Risks are assessed based on the likelihood of them happening after taking into 
account the controls that are already in place to mitigate them. Again we use a  

scale from 1 to 5, where 1 is “never” and 5 is “almost certain”. When we rate a risk 
likelihood as “5”, it means the controls in place will not prevent the risk from happening 

due to factors outside our control or the control effectiveness is poor.

Assess  
their  

likelihood

Management reviews all critical and high risks to determine which of these need 
additional treatment to reduce the risk to a medium or low. One such type treatment  

 is the implementation of additional controls.

Treat 
the risk

Various levels of management in each operating company define risks 
at project, process, operational, tactical and strategic levels.

Define 
the risks

Risks are assessed based on their potential impact on the operation (customers, 
business systems and employees), financial position and reputation (stakeholders and 
brand). At level 1 the risk impact is seen as insignificant and at level 5 as catastrophic.  
For example, if more than half of our customers would be impacted by the risk, the impact 
would be classified as level 5.

Assess 
their impact

We classify risks as critical, high, medium and low based on the impact and 
likelihood score. Where a risk has a high likelihood of occurring and the impact on our 
operations, financial position or reputation is also high it would be considered critical.

Classify 
the risk

All risks are captured on the newly implemented risk management system. Risks are 
monitored continually and reviewed every six months. Quarterly risk reports are 
provided to the GRMC, the ARC Committee and the Board.

Monitor  
and report
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RISK MANAGEMENT REPORT continued

RISK
Regulatory decisions and 
changes in regulation

Increased competition Unpredictable political, 
economic and legal risks

Major network and billing 
infrastructure failures

Complying with competition 
legislation

Customer privacy Consumer protection

Context We comply with a wide range of 
requirements that regulate the 
licensing, construction and 
operation of our networks in 
our operating countries. In 
particular, the decisions of 
regulators on granting spectrum 
licences as well as wholesale 
and retail tariffs may affect us 
negatively.

We are facing increased 
competition in all our markets. 
Our ability to compete 
effectively depends on network 
quality, capacity and coverage, 
pricing of services and devices, 
quality of customer services, 
developing new and improved 
products and services in 
response to customer demands, 
new technologies, the reach 
and quality of our sales and 
distribution channels, and 
capital resources. In particular, 
driving down prices to stay 
competitive, along with 
increased capital investment to 
support growth in traffic, may 
negatively impact our financial 
performance.

The value of our investments in 
our markets may be negatively 
affected by political, economic, 
tax and legal developments 
beyond our control or due 
to public sector corruption. 
In particular, the mobile 
communications industry 
can often be subject to 
unpredictable, higher direct  
and indirect taxes in the 
countries we operate in.

We operate complex mobile 
networks that rely on third 
parties to provide power or 
transmission. Network and 
billing infrastructure may also 
be damaged by natural disasters 
or terrorism. In particular, 
network outages may 
negatively impact customer 
usage, revenue and our 
reputation.

The South African competition 
authorities have been actively 
targeting different industry 
sectors, with the Competition 
Commission launching 
full-scale enquiries into 
non-competitive practices. We 
may face penalties, reputational 
damage, or lose stakeholder 
and shareholder confidence 
if we do not comply with 
the requirements of the 
South African Competition Act.

Our ability to protect sensitive 
customer information is 
material to building trust with 
our customers and to our 
reputation. The POPI Act, was 
signed into law in South Africa 
in December 2013, provides 
for a one-year implementation 
period. POPI impacts almost 
all business areas and requires 
significant changes in the way 
in which electronic and paper 
records are collected and 
processed. We may be subject 
to regulatory intervention and 
reputational harm if we fail to 
comply with POPI within the 
stipulated timeframe.

The National Consumer 
Commission (‘NCC’) has focused 
on the interpretation of specific 
provisions of the Consumer 
Protection Act (‘CPA’), relating to 
prohibiting the forfeit of unused 
minutes and data, handset 
subsidies, international roaming 
costs and subscriber fixed-term 
contractual terms. Adverse 
interpretation of certain 
provisions and non-compliance 
with the CPA may result in 
regulatory intervention with 
associated financial losses and 
reputational harm.

Mitigating factors  We have specialist regulatory 
and government relations 
teams.

 We participate actively 
through written submissions 
and formal hearings on 
legislative and regulatory 
changes.

 We have access to best 
practice and international 
debate through Vodafone.

 We conduct detailed 
scenario planning on an 
ongoing basis.

 We continue to invest in 
network coverage and 
quality.

 We continue to expand 
distribution.

 We’re focused on improving 
the customer experience 
across all touchpoints.

 We offer a wide range of 
devices at competitive 
prices.

 We continue to offer more 
value to customers through 
our pricing transformation.

 We have a comprehensive 
stakeholder relations 
strategy in place in all the 
countries we operate in.

 Vodacom has implemented 
an anti-corruption, anti-
money laundering and 
anti-terrorist financing 
programme to prevent the 
giving and receiving of bribes 
and other corrupt acts.

 We have a specialised tax 
management capability and 
seek expert tax advice as 
needed.

 We will consider litigation to 
enforce compliance with 
legislation among 
competitors.

 We have comprehensive 
business continuity and 
disaster recovery plans  
in place.

 We invest in maintaining and 
upgrading our networks on 
an ongoing basis.

 We are self-providing 
transmission links on critical 
routes in our networks to 
reduce reliance on external 
parties.

 We are making investments 
to ensure adequate 
redundancy capabilities 
where feasible.

 We have comprehensive 
insurance in place.

 We continue to consider dual 
generator and alternative 
energy supply solutions 
where feasible.

 All new products and 
services are reviewed for 
compliance with all 
applicable laws, including 
the Competition Act, before 
being approved for launch.

 Detailed evaluations of the 
impact of new products and 
services, promotions, 
campaigns and tariff 
enhancements are done in 
terms of the Electronic 
Communications Act.

 All distribution channel 
agreements have been 
updated to comply with 
legislative changes.

 We have implemented the 
Vodafone Global Privacy 
Framework and toolkit in all 
our markets.

 We are responding to the 
requirements for South 
Africa through an enterprise 
project across all areas of 
business. Awareness and 
training form part of the 
project.

 Regulatory Affairs continues 
to engage with key 
stakeholders as we 
implement the necessary 
processes to comply with 
POPI.

 We have made changes to 
our customer agreements to 
ensure they are compliant 
with the CPA.

 Engagement continues with 
the NCC on other provisions 
of the CPA that are unclear.

 We participate in industry 
bodies that aim to resolve 
such issues for the benefit of 
the industry.
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RISK
Regulatory decisions and 
changes in regulation

Increased competition Unpredictable political, 
economic and legal risks

Major network and billing 
infrastructure failures

Complying with competition 
legislation

Customer privacy Consumer protection

Context We comply with a wide range of 
requirements that regulate the 
licensing, construction and 
operation of our networks in 
our operating countries. In 
particular, the decisions of 
regulators on granting spectrum 
licences as well as wholesale 
and retail tariffs may affect us 
negatively.

We are facing increased 
competition in all our markets. 
Our ability to compete 
effectively depends on network 
quality, capacity and coverage, 
pricing of services and devices, 
quality of customer services, 
developing new and improved 
products and services in 
response to customer demands, 
new technologies, the reach 
and quality of our sales and 
distribution channels, and 
capital resources. In particular, 
driving down prices to stay 
competitive, along with 
increased capital investment to 
support growth in traffic, may 
negatively impact our financial 
performance.

The value of our investments in 
our markets may be negatively 
affected by political, economic, 
tax and legal developments 
beyond our control or due 
to public sector corruption. 
In particular, the mobile 
communications industry 
can often be subject to 
unpredictable, higher direct  
and indirect taxes in the 
countries we operate in.

We operate complex mobile 
networks that rely on third 
parties to provide power or 
transmission. Network and 
billing infrastructure may also 
be damaged by natural disasters 
or terrorism. In particular, 
network outages may 
negatively impact customer 
usage, revenue and our 
reputation.

The South African competition 
authorities have been actively 
targeting different industry 
sectors, with the Competition 
Commission launching 
full-scale enquiries into 
non-competitive practices. We 
may face penalties, reputational 
damage, or lose stakeholder 
and shareholder confidence 
if we do not comply with 
the requirements of the 
South African Competition Act.

Our ability to protect sensitive 
customer information is 
material to building trust with 
our customers and to our 
reputation. The POPI Act, was 
signed into law in South Africa 
in December 2013, provides 
for a one-year implementation 
period. POPI impacts almost 
all business areas and requires 
significant changes in the way 
in which electronic and paper 
records are collected and 
processed. We may be subject 
to regulatory intervention and 
reputational harm if we fail to 
comply with POPI within the 
stipulated timeframe.

The National Consumer 
Commission (‘NCC’) has focused 
on the interpretation of specific 
provisions of the Consumer 
Protection Act (‘CPA’), relating to 
prohibiting the forfeit of unused 
minutes and data, handset 
subsidies, international roaming 
costs and subscriber fixed-term 
contractual terms. Adverse 
interpretation of certain 
provisions and non-compliance 
with the CPA may result in 
regulatory intervention with 
associated financial losses and 
reputational harm.

Mitigating factors  We have specialist regulatory 
and government relations 
teams.

 We participate actively 
through written submissions 
and formal hearings on 
legislative and regulatory 
changes.

 We have access to best 
practice and international 
debate through Vodafone.

 We conduct detailed 
scenario planning on an 
ongoing basis.

 We continue to invest in 
network coverage and 
quality.

 We continue to expand 
distribution.

 We’re focused on improving 
the customer experience 
across all touchpoints.

 We offer a wide range of 
devices at competitive 
prices.

 We continue to offer more 
value to customers through 
our pricing transformation.

 We have a comprehensive 
stakeholder relations 
strategy in place in all the 
countries we operate in.

 Vodacom has implemented 
an anti-corruption, anti-
money laundering and 
anti-terrorist financing 
programme to prevent the 
giving and receiving of bribes 
and other corrupt acts.

 We have a specialised tax 
management capability and 
seek expert tax advice as 
needed.

 We will consider litigation to 
enforce compliance with 
legislation among 
competitors.

 We have comprehensive 
business continuity and 
disaster recovery plans  
in place.

 We invest in maintaining and 
upgrading our networks on 
an ongoing basis.

 We are self-providing 
transmission links on critical 
routes in our networks to 
reduce reliance on external 
parties.

 We are making investments 
to ensure adequate 
redundancy capabilities 
where feasible.

 We have comprehensive 
insurance in place.

 We continue to consider dual 
generator and alternative 
energy supply solutions 
where feasible.

 All new products and 
services are reviewed for 
compliance with all 
applicable laws, including 
the Competition Act, before 
being approved for launch.

 Detailed evaluations of the 
impact of new products and 
services, promotions, 
campaigns and tariff 
enhancements are done in 
terms of the Electronic 
Communications Act.

 All distribution channel 
agreements have been 
updated to comply with 
legislative changes.

 We have implemented the 
Vodafone Global Privacy 
Framework and toolkit in all 
our markets.

 We are responding to the 
requirements for South 
Africa through an enterprise 
project across all areas of 
business. Awareness and 
training form part of the 
project.

 Regulatory Affairs continues 
to engage with key 
stakeholders as we 
implement the necessary 
processes to comply with 
POPI.

 We have made changes to 
our customer agreements to 
ensure they are compliant 
with the CPA.

 Engagement continues with 
the NCC on other provisions 
of the CPA that are unclear.

 We participate in industry 
bodies that aim to resolve 
such issues for the benefit of 
the industry.
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The Board conducts its meetings with professionalism and integrity together with open 
and robust debate.

ABRIDGED CORPORATE   
GOVERNANCE REPORT

STATEMENT OF 
COMPLIANCE

Vodacom is committed to the highest standards of business integrity, ethics 
and professionalism.

The Board recognises the need to conduct the business in accordance with the 
principles of the King Code of Corporate Practices and Conduct (‘King III’). These 
principles include discipline, independence, responsibility, fairness, social 
responsibility, transparency and the accountability of directors to all stakeholders.

A number of these principles are entrenched in the Group’s internal controls, 
policies and procedures governing corporate conduct.

The Board is satisfied that every effort has been made in the financial year 
to 31 March 2015 (‘the year’) to comply in all material aspects with King III.  
Where we do not comply, this is stated and explained.

Corporate governance structure

The following diagram shows the Group’s governance structures as at 31 March 2015:

BOARD
Board 

Committees

CEO
Executive 

Committees

•  Audit, Risk and Compliance 
Committee

• Nomination Committee
• Remuneration Committee
• Social and Ethics Committee
• Executive Committee

• Finance
• International
• Technology
• Enterprise
• Consumer
• Customer Operations
• Corporate Affairs
• Legal and Regulatory
• Human Resources
• Strategy and New Business

Our King III 
assessment register 
is available online at 
www.vodacom.com
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Board leadership and committees

Board
Vodacom has a unitary Board of 12 directors, of whom five (including the Chairman) are 
independent non-executive directors, five are non-executive (but not independent as 
they represent Vodafone) and two are executive directors. Although King III recommends 
that more than half of non-executive directors are independent, the Board is satisfied 
that the balance of power and objectivity on the Board is sufficient and does not require 
additional independent voices.

Directors
Vodacom’s memorandum of incorporation specifies that non-
executive directors have no fixed term of appointment. Executive 
directors are subject to standard employment terms and conditions 
and a six-month notice period. Directors are subject to retirement 
by rotation and re-election by shareholders at least once every 
three years. Any director appointed to fill a temporary vacancy 
must retire at the first annual general meeting following their 
appointment.

Chairman
The memorandum of incorporation requires the Board to re-elect 
the Chairman annually, in line with King III. Peter Moyo was 
re-elected on the anniversary of his appointment in May 2015.

Independent advice
The Board recognises that there may be occasions where directors 
consider it necessary to take independent professional advice. This 
is done at the Company’s expense according to agreed procedure.

Accountability
The Board takes overall responsibility for Vodacom’s success. Its role is to exercise leadership and sound judgement in directing Vodacom to 
achieve sustainable growth and act in the best interests of shareholders.

In line with best practice, the roles of Chairman and Chief Executive Officer are separate. The Chairman is responsible for leading the Board 
and the Chief Executive Officer for the operational management of the Group.

The Board 
Charter details 

the responsibilities 
of the Board,  

which include: 

Approving 
the senior 

management structure, 
responsibilities and 

succession plans

Ensuring 
that appropriate 

governance structures, 
policies and 
procedures 
are in place

Reviewing 
and evaluating 

the Group’s risks

Oversight 
of the Group’s 

strategic direction

Approving 
the annual budget 
and operating plan

Approving 
major capital 

projects, acquisitions 
or divestments

Approving 
the annual and 

interim financial results 
and shareholder 
communications

Exercising
objective judgement 

on the Group’s 
business affairs, 

independent from 
management

Technology 
governance

Ensuring 
the effectiveness 

of the Group’s 
internal controls

Independent 

non-executive 

directors

Executive  
directors

Non- 

executive 

directors

2

5 5
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Board Committees
The non-executive directors contribute their extensive experience 
and knowledge to the Board’s committees. All committees operate 
under Board-approved terms of reference, which are updated from 
time to time to stay abreast of developments in corporate law and 
governance best practice.

EXECUTIVE COMMITTEE

During the year, the Executive Committee included the Chief 
Executive Officer (Chairman), Chief Financial Officer, Chief Human 
Resources Officer, Chief Officer: Corporate Affairs, Executive 
Director: Finance Vodacom South Africa, Chief Operating Officer: 
International, Chief Technology Officer, Chief Officer: Legal and 
Regulatory, Chief Officer: Strategy and New Business, Chief Officer: 
Consumer Business Unit, Chief Officer: Customer Operations and 
Chief Officer: Enterprise Business Unit.

The committee is responsible for managing the Group’s operations, 
developing strategy and policy proposals for the Board’s 
consideration and implementing the Board’s directives. It has a 
properly constituted mandate and terms of reference.

ABRIDGED CORPORATE GOVERNANCE REPORT continued

The committee’s other responsibilities include:
 Leading executives, management and employees;
 Developing the annual budget and business plans for the Board’s 

approval; and
 Developing, implementing and monitoring policies and 

procedures, internal controls, governance, risk management, 
ethics and authority levels.

Current members: 
DH Brown (Chairman), PB Mabelane, PJ Moleketi.

AUDIT, RISK AND COMPLIANCE COMMITTEE

Further details of the activities of the Audit, Risk and 
Compliance Committee can be found in its standalone 
report in the audited annual financial statements online 
at www.vodacom.com

Board meetings
The Board holds a minimum of four meetings, two teleconferences and a strategy session every year. Special Board meetings are convened 
when necessary. No special Board meetings were convened during the year.

The table below records the attendance of directors at Board meetings for the year. Attendance of meetings was exemplary for the year.

Name of director

16 May 
2014

23 July
2014

Telecon

11 Sep
2014 

6 Nov
2014 

3 Feb
2015

Telecon

31 Mar
2015

MP Moyo
MS Aziz Joosub
DH Brown 
YZ Cuba1

IP Dittrich
HMG Dowidar
M Joseph 
PB Mabelane2

TM Mokgosi-Mwantembe
PJ Moleketi 
JWL Otty
RAW Schellekens
S Timuray

Notes:
1. YZ Cuba resigned 31 October 2014.
2. PB Mabelane appointed 1 December 2014.
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Current members: 
TM Mokgosi-Mwantembe (Chairman), DH Brown, 
RAW Schellekens, S Timuray.

REMUNERATION COMMITTEE

The Remuneration Committee, in consultation with executive 
management, ensures that the Group’s senior executives are fairly 
rewarded for their individual contributions to overall performance 
and in line with Vodacom’s remuneration policy.

The membership of the Remuneration Committee does not comply 
fully with King III or the JSE Listings Requirements, which advocate 
a majority of independent non-executive directors. Of the non-
executive directors on the committee, only half are independent. 
Thoko Mokgosi-Mwantembe, the Chairman of the committee, and 
David Brown are independent non-executive directors. The Board is 
satisfied that Vodafone’s representation on this committee is 
appropriate given the valuable contribution of the Vodafone 
directors. Serpil Timuray, the Vodafone Regional CEO for Africa, 
Middle East and Asia Pacific, has oversight over Vodacom, and 
Ronald Schellekens who is the Vodafone Human Resources 
Director. To address non-compliance with the JSE Listings 
Requirements, it was agreed with the JSE that the Chairman of the 
committee would have a casting vote in the event of any deadlock 
or dispute that could arise. The mandate of the committee was 
revised accordingly.

In the year, the Remuneration Committee met four times with 
attendance as follows:

Name of director

15 May 
2014

18 Aug
2014

Telecon

5 Nov
2014

30 Mar
2015

TM Mokgosi-
Mwantembe ü ü ü ü
RAW Schellekens ü ü ü ü
DH Brown ü ü ü ü
S Timuray ü ü ü ü

PG 106 More detail on the activities of the Remuneration 
Committee can be found in the remuneration report.

Current members: 
MP Moyo (Chairman), TM Mokgosi-Mwantembe, 
RAW Schellekens, S Timuray.

NOMINATION COMMITTEE

The Nomination Committee’s duties include identifying and 
evaluating suitable potential candidates for appointment to the 
Board, as well as candidates for the position of Chief Executive 
Officer and Chief Financial Officer. The authority to appoint directors 
remains a function of the Board. The committee also makes 
recommendations on the composition of the Board in terms of the 
mix of skills, size and the number of committees required; and 
reviews and approves executive succession.

The membership of the Nomination Committee does not comply 
fully with King III or the JSE Listings Requirements, which advocate 
a majority of independent non-executive directors. Of the non-
executive directors on the committee, only half are independent. 
Peter Moyo, the Chairman of the committee, and Thoko Mokgosi-
Mwantembe are independent non-executive directors. The Board is 
satisfied that Vodafone’s representation on this committee is 
appropriate given the valuable contribution of the Vodafone 
directors. Serpil Timuray, the Vodafone Regional CEO for Africa, 
Middle East and Asia Pacific, has oversight over Vodacom, 
and Ronald Schellekens who is the Vodafone Human Resources 
Director. To address non-compliance with the JSE Listings 
Requirements, it was agreed with the JSE that the Chairman of the 
committee would have a casting vote in the event of any deadlock 
or dispute that could arise. The mandate of the committee was 
revised accordingly.

In the year, the Nomination Committee met four times with 
attendance as follows:

Name of director
15 Mar 

2014
10 Sep

2014
5 Nov
2014

30 Mar
2015

MP Moyo ü ü ü ü
TM Mokgosi-
Mwantembe ü ü ü ü
RAW Schellekens ü ü ü ü
S Timuray ü ü ü ü

The committee’s key focus areas during the year included:
 Succession planning in respect of the senior leadership team;
 Review of the independence of those directors categorised as 

independent. The committee concluded that they remained 
independent. This review will be conducted on an annual basis 
for the future;

 Developing a CEO competency profile; and
 Identifying a successor to Ms YZ Cuba who stepped down from 

the Board at end October to join Vodacom in an executive 
capacity as Chief Officer: Strategy and New Business with effect 
from 1 November 2014.



Vodacom Group Limited Integrated Report for the year ended 31 March 2015104

ABRIDGED CORPORATE GOVERNANCE REPORT continued

Current members: 
PJ Moleketi (Chairman), MP Moyo, RAW Schellekens, 
MS Aziz Joosub

SOCIAL AND ETHICS COMMITTEE

There were no changes to the composition of the Social and Ethics 
Committee during the year. Key executives attend meetings by 
invitation but have no vote, including the Chief Risk Officer, Group 
Company Secretary (Ethics Officer), Chief Human Resources Officer, 
Chief Officer: Corporate Affairs, Chief Officer: Legal and Regulatory 
and Chief Officer: Customer Operations.

As required by the Companies Act, No 71 of 2008, as amended and 
King III, this committee oversees and monitors Vodacom’s activities 
in relation to:

 Social and economic development, including the principles of 
the United Nations Global Compact, BBBEE, Employment Equity 
and the Organisation for Economic Co-operation and 
Development’s (‘OECD’) recommendations on corruption;

 Good corporate citizenship which includes promotion of 
equality, prevention of unfair discrimination, corporate social 
responsibility, ethical behaviour and managing environmental 
impacts;

 Consumer relations;
 Labour and employment, including skills development; and
 Safety, health and environmental issues.

The Social and Ethics Committee met four times during the year 
with attendance as follows:

Name of director
15 May

2014
26 Aug

2014
27 Oct

2014
4 Mar
2015

PJ Moleketi ü ü ü ü
MP Moyo ü ü ü ü
RAW Schellekens ü ü ü ü
MS Aziz Joosub ü ü ü ü

The committee’s key focus areas during the year included:
 Reputation drivers;
 Social impact of sponsorships;
 BBBEE;
 Customer service; and
 Diversity in the workplace.

The Social and Ethics Committee report is available 
online at www.vodacom.com

Board evaluation
A Board evaluation led by the Chairman was conducted during the 
year. Overall consensus was that the Board is working well, has a 
good mix of directors and that there is a high commitment to work 
in the best interest of Vodacom. The Board as a whole demonstrates 
uniform clarity over the purpose of Vodacom and the ability to 
be satisfied to the external environment. Although no significant 
weaknesses were identified, improvement areas which will be 
addressed going forward include greater focus on scenario 
planning, as well as on the International business.

Company Secretary
All directors have access to the advice and services of the Group 
Company Secretary, Sandi Linford, who is responsible to the Board 
for ensuring compliance with procedures and applicable statutes 
and regulations. For the Board to function effectively, all directors 
have full and timely access to information that helps them do their 
duties properly. This includes corporate announcements, investor 
communications and information about developments that may 
affect Vodacom and its operations. Directors have full access to 
management as required.

The Group Company Secretary is responsible for director training. 
The Group Company Secretary and Chief Executive Officer induct 
new directors, which includes briefings on their fiduciary and 
statutory responsibilities, as well as on the Group’s operations as 
required.

Share dealings
Vodacom has a share dealing policy requiring all directors, senior 
executives and the Group Company Secretary to obtain prior written 
consent from either the Chairman or Chief Executive Officer to deal 
in Vodacom Group shares. The Chairman has to obtain prior written 
clearance from the Chairman of the Audit, Risk and Compliance 
Committee. Closed periods are implemented as per JSE Listings 
Requirements, during which the Group’s directors, executives and 
employees are not allowed to deal in Vodacom Group shares. 
Additional closed periods are enforced should Vodacom be subject 
to any corporate activity requiring a cautionary announcement.

Shareholder relations
Vodacom proactively communicates its strategy and activities to 
shareholders through a planned investor relations programme 
which includes:

 Formal presentations of annual and interim results;
 Briefing meetings with major institutional shareholders after the 

release of results; and
 Hosting investor and analyst sessions.
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Risk management
Management continuously develops and enhances its risk and 
control procedures to improve risk identification, assessment and 
monitoring. The Board considers business risks when setting 
strategies, approving budgets and monitoring progress against 
budgets.

A division reporting to the Chief Risk Officer assists in identifying, 
assessing and recording the strategic risks facing the Group and, 
where appropriate, monitors mitigating actions.

Risks are managed at three distinct levels: Risk Management 
Committees (‘RMCs’), the Risk Group and line management.

PG 96 The major strategic risks identified in the year are 
detailed in the risk management report.

Internal control
Management implements internal controls, which comprise 
policies, procedures and processes, to provide reasonable assurance 
in safeguarding assets, preventing and detecting errors, the 
accuracy and completeness of accounting records, and the 
reliability of financial statements. Internal audit provides 
independent, objective assurance of the system of internal controls 
within the Group.

Stakeholder engagement

The Board has delegated to management the responsibility to deal 
with stakeholder relationships in a proactive and constructive 
manner. There is an approved stakeholder policy in place and the 
initiatives and activities for the year are more fully reported in the 
Social and Ethics Committee report. 

Refer to our stakeholder report online.

Technology governance

In line with King III, technology governance forms part of our 
governance structures, policies and procedures. It forms part of the 
Group’s strategic and business processes and is managed by the 
Chief Technology Officer.

The Vodacom Technology Governance Framework and charter, 
which is mapped to the IT governance principles of King III, has 
been further extended this year. Each framework element is 
substantiated through demonstrable processes to align technology 
strategy and business needs, deliver value and manage 
performance, and to strengthen information security management, 
information management, risk management, business continuity 
management and compliance.

A specific focus area has been on managing our software licensing 
and defining a process for gaining independent assurance over the 
controls implemented by vendors. Both of these elements require 
a revision of contracts and in some instances building capacity 
to govern these new terms. The new POPI Act and bringing our 
operational processes in line with best practice frameworks have 
also received substantial focus.
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REMUNERATION  
REPORT

Feedback from the Remuneration  
Committee Chairman

I am pleased to present the 2015 annual 
remuneration report on behalf of the Board 
and the Remuneration Committee. 

This past financial year has been challenging with regulatory 
changes that have impacted the business, including the 
change of MTRs. The Board is ultimately responsible for both 
the setting and implementation of the Group’s remuneration 
philosophy and the Remuneration Committee (‘RemCo’) is 
mandated to manage this task. I report back to the Board after 
each RemCo meeting highlighting issues of material or 
governance consequence for the Board’s attention.

RemCo consists of independent non-executive directors.  
The Chief Executive Officer, Chief Human Resources Officer 
and executives responsible for the Group’s remuneration 
attend the meetings by invitation, but recuse themselves for 
discussions and decisions regarding their own remuneration.

As the Chairman of RemCo and in line with King III, I attend 
the annual general meeting (‘AGM’) of Vodacom Group Limited 
and will respond to questions from shareholders regarding 
remuneration matters. During the past year, Vasdex Associates 
advised RemCo on remuneration matters.

For the 2016 financial year, there will be an increased focus on 
the customer, which will result in management’s short-term 
incentive scheme having a higher weighting on the strategic 
measure of customer appreciation.

Thoko Martha Mokgosi-Mwantembe 
Chairman of the Remuneration Committee

 Determine, agree and develop the Group’s 
remuneration policy and philosophy;

 Determine and agree the remuneration and overall 
compensation package for the CEO, CFO and any 
other executive director on the Board;

 Ensure that competitive reward strategies and 
programmes are in place to facilitate the recruitment, 
motivation and retention of high-performance staff 
at all levels in support of realising corporate 
objectives and to safeguard stakeholder interests;

 Review and recommend to the Board the relevant 
criteria necessary to measure the performance of 
executives;

 Consider other special benefits or arrangements  
of a substantive financial nature;

 Review employment policies,

 Ensure compliance with applicable laws and codes; 
and

 Regularly monitor the application of the Group’s 
remuneration policy to ensure it is appropriate, fair 
and reasonable from both an internal business 
perspective as well as an external market perspective.

OUR KEY RESPONSIBILITIES 
AS REMCO ARE TO:
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Introduction

This report sets out Vodacom’s remuneration policy for non-executive directors, executive directors and 
prescribed officers. It describes how the policy has been implemented and discloses payments made to 
non-executive and executive directors and prescribed officers during the year under review.

The Board reviews the fees for non-executive directors annually and recommends these fees to shareholders for approval at the AGM.

The Group’s RemCo determines the policy for remunerating executive directors and prescribed officers.

Vodacom reward framework
Vodacom’s reward framework comprises financial and non-financial elements and is applied to all employees, including the Group’s executive 
directors and prescribed officers.

The objective of Vodacom’s reward programme is to support the Group in:

Attracting and retaining high quality talent;

Motivating individual and team performance that drives stakeholder value;

Containing the total cost of employment; and

Addressing diverse employee needs across differing cultures and age groups.

Provides an overview of the remuneration 
policy for employees, executive directors 
and prescribed officers.

Discloses the implementation of the 
policy for the year ended 31 March 2015  
(actual payments, accruals and awards 
for the year).

THIS REPORT IS 
DIVIDED INTO 
TWO SECTIONS:

SECTION

SECTION
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REMUNERATION REPORT continued

SECTION

Remuneration policy
We aim to attract, retain and motivate executives of the 
highest calibre, while giving careful consideration to aligning 
remuneration with shareholders’ interests and market and 
industry best practice.

Our executives are rewarded for their contribution to our strategic, 
operating and financial performance and to ensure that our 
remuneration is conducive to developing and retaining top talent, 
critical skills and intellectual capital.

We adopt a holistic approach to reward encompassing the following 
elements:

 A guaranteed package;
 Short- and long-term incentives;
 Various recognition programmes;
 Growth and development opportunities for all our employees;
 Progressive talent management programmes; and
 Well-designed wellness programmes.

Our overall reward philosophy ensures that executive directors and 
other executives are fairly rewarded for their individual contribution 
to the Group’s operating and financial performance. Individual 
performance is determined through our talent and performance 
management processes, the outcome of which influences the 
award of short- and long-term incentives.

Each element of our remuneration structure is aligned to 
shareholder value and appropriately linked to our business strategy.

Summary of executive remuneration structure

ELEMENTS Strategic intent Operation

Guaranteed package (‘GP’)  To attract and retain the best talent.
 Internal and external equity.
 Provides competitive pay and rewards 

performance.

 Fixed and delivered in 12 payments.
 Reflects the scope and nature of 

the role.
 Reviewed annually on 1 July. 

Short-term incentive (‘STI’)  To drive a high-performance culture.
 Motivates and rewards achievement of 

business and individual performance.
 Keeps employees focused on the defined 

business imperatives.

  Variable – usually paid in cash in June 
each year for performance over the 
prior financial year.

 Directly linked to both business and 
individual performance.

Long-term incentive (‘LTI’)  Drives sustainable longer term performance.
 Retention of key skills by linking performance 

to long-term value creation.
 Encourages loyalty and ownership, by 

aligning the interests of executives to those 
of the Group and its shareholders.

 Wealth creation.

 Variable in the form of forfeitable 
shares and dividends, which vest over 
a three-year period.

Flexible benefit programmes  Our flexible benefit programmes offer 
employees a variety of choice to meet 
personal needs and positions us as an 
employer of choice.

 Integrated approach to drive employee 
engagement.

 Provide quality health and wellness 
benefits.

 Financial protection in the event of 
illness, disability or death.

 Retirement benefit, pension and/or 
provident fund which are part of 
the GP.

Recognition programmes  Programmes designed as a platform for 
employee recognition.

 Formal recognition programmes that 
recognises employees for living the 
Vodacom Way.

Other programmes  Position Vodacom as an employer of choice.  Access to lifestyle benefits such as 
staff discounts, preferential insurance 
rates, etc.
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RemCo reviews the total pay mix of executives every year and decides on the proportion of total remuneration paid as part of the guaranteed 
package, or as short- and long-term incentives. Each element is linked to creating shareholder value and the strategic progress made in the 
year. RemCo reviews targets and the on-target values for each element annually to ensure that it remains relevant, drives the right behaviours 
and to ensure that we enhance overall shareholder value.

The on-target pay mix for executive directors and prescribed officers is shown below:

CEO

34% STI

34% GTCE31% LTI

Executive directors

30% STI

40% GTCE
30% LTI

Prescribed officers

30% STI

40% GTCE
30% LTI

Reward benchmarking
Fair and competitive reward is vital to being an employer of choice. 
RemCo reviews peer group data from the JSE telecommunications 
and ICT sectors and other listed companies, using a weighted 
combination of market capitalisation, turnover, capital assets and 
number of employees, when setting the total remuneration and the 
guaranteed packages of executives.

Drawing comparisons with these sectors mitigates the risk of losing 
skilled executives to competitors and are useful in setting 
Vodacom’s remuneration strategy.

Guaranteed package (‘GP’)
Vodacom adheres to a total cost to company philosophy referred 
to as the guaranteed package. All employees, including executive 
directors, receive a GP based on their roles, individual performance 
and Group performance. All contributions to retirement, risk and 
insured benefits and healthcare benefits are included in the GP. 

Increases in the GP for employees are based on a review of market 
data, consideration of their individual performance and pay levels, 
and the business priorities of the Group.

All permanent employees, including executive directors and 
prescribed officers, are required to join the Vodacom Group Pension 
Fund, which is a defined contribution pension scheme. Executives 
also participate in the Vodacom Group Executive Provident Fund, a 

defined contribution provident scheme. Employees have the option 
to choose their level of contribution to the pension fund and also 
have the option to choose where they would like their money to be 
invested based on their own individual risk profile.

Besides the retirement fund contributions, lump sum contributions 
may also be made as part of the short-term incentive payment.

Normal retirement age for executive directors and other executives 
is 60 years. For all other employees it is 65 years.

Employees can choose to participate in a nominated medical aid 
scheme. We do not offer post-retirement medical benefits and have 
no such liabilities.

In the unfortunate event of an employee’s death, a lump sum 
amount of three times annual pensionable salary (core cover) is 
paid to the beneficiaries. If the employee had a qualifying spouse 
and/or qualifying children upon death, a spouse’s pension of 40% of 
monthly pensionable salary and a child’s pension of 10% of 
monthly pensionable salary becomes payable.

All employees have the option to select additional death cover of 
up to seven times their annual pensionable salary, inclusive of the 
compulsory core cover of three times annual pensionable salary. 
These additional contributions are calculated as a percentage of 
pensionable salary.
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REMUNERATION REPORT continued

Short-term incentives (‘STIs’)
All employees, including executive directors and prescribed officers, 
with the exception of those employees who are on a commission, 
quarterly or bi-annual bonus structure, participate in an annual 
short-term incentive plan. Bonus payments are discretionary and 
payments made under the plan are dependent on both business 
and personal performance. Payments are delivered in cash in 
June each year after finalisation of Vodacom’s consolidated 
annual financial results and no deferral is applied.

Where annual targets are achieved in full, 100% of the on-target 
bonus will be paid. In instances where target goals are exceeded, 

The business performance multiplier ranges from 0% to 200% 
and the personal multiplier from 0% to 150%. The personal 
performance multipliers are based on the performance of 
executives relative to their objectives. For the CEO only a business 
multiplier is applied and follows the approach adopted by Vodafone 
for large market CEO’s within the Vodafone Group. The financial and 
non-financial targets, as set by RemCo, are used for the calculation 
of the business performance multiplier.

For the FY2015/2016 there will be significant focus on customer 
experience and customer obsession, therefore, it was agreed at 
RemCo that the competitive performance measure in the STI 
framework be replaced with customer appreciation, furthermore 
the weighting for the four performance measures for the 
2015/2016 GSTIP will be 20% for each of the three financial 
measures and 40% on the non-financial strategic measure.

The weighting for each measure is detailed below and for 2015/16 
there will be an adjustment to the weighting and measures as 
detailed in the following table.

% weighting 2015 2016

Service revenue 25% 20%
EBITDA 25% 20%
Operating free cash flow 25% 20%
Competitive performance1 25% 40%

Note:
1. Change to customer appreciation for 2015/2016.

more than 100% of the on-target bonus is paid, but in all cases the 
cash bonus is capped at a percentage of the GP. Where the bonus 
targets are not achieved in full, a pro rata bonus is paid only if the 
threshold performance level has been achieved.

The on-target and bonus cap percentages are set out below:

Role On-target % Maximum %

CEO 100% 200%
Executive director 75% 200%
Prescribed officers 50% – 60% 150% – 180%

GP On-target incentive
50% to 60%

Business performance
multiplier

0% to 200%

Personal multiplier
0% to 150%

The formula for determining the cash bonus for the other prescribed officers is:

GP On-target incentive
75%

Business performance
multiplier

0% to 200%

Personal multiplier
0% to 150%

The formula for determining the cash bonus for the executive directors1 is:

GP On-target incentive
100%

Business performance
multiplier

0% to 200%

The formula for determining the CEO’s cash bonus is:

Note: 
1.  Bonus for executive directors is capped at 200%.
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These weightings align short-term incentives to our strategic focus 
on revenue growth and market performance. The Group business 
performance multiplier is used for the CEO and executive directors. 
For prescribed officers the business performance multiplier is based 
on a weighted average of the multipliers for the relevant operating 
company and the Group.

Long-term incentives (‘LTIs’)
It is critical for the Company to retain skills, motivate and incentivise 
executive directors and other employees over the longer term. LTIs 
support the Company to meet these objectives, which are crucial to 
sustainable performance.

Vodacom Forfeitable Share Plan (‘FSP’)
The FSP was introduced in 2009 and this is our main long-term 
incentive plan. Although it is focused on executives and senior 
management, other employees may be selected to participate. 
Non-executive directors are not eligible to participate.

The purpose of the FSP is to provide executives and other 
selected employees with the opportunity to earn shares in 
Vodacom Group Limited, by way of a forfeitable share award. 
This means that participants receive shares (including dividend 
and voting rights) on the date of the award but those shares are 
subject to restrictions and risk of forfeiture during a three-year 
vesting period. FSP awards are granted annually.

A portion of the forfeitable award is subject to meeting the 
following performance targets:

Performance 
period Measures applied

2012 – 2015 Cumulative operating free cash flow

2013 – 2016 Cumulative operating free cash flow (70%)

Total shareholder return (30%)

2014 – 2017 Cumulative operating free cash flow (70%)

Total shareholder return (30%)

2015 – 2018 Cumulative operating free cash flow (70%)

Total shareholder return (30%)

The vesting of awards with performance conditions up to the 
2012 – 2015 period was on a sliding scale of 20% at threshold, 60% 
at target, and up to 100% at maximum performance. This changed 
in 2013 to 20% at threshold, 50% at target, and up to 100% at 
maximum performance.

For the CEO, executive director and prescribed officers, the standard 
on-target value of FSP awards (as a percentage of GP at target level) 
is reflected in the next table. For executive directors and prescribed 
officers the standard awards may be multiplied by 0% to 200% to 

set an annual award, based on the performance and potential 
of the individual.

Role On-target value %

CEO1 90%
Executive directors 60%
Prescribed officers 45% – 60%

Notes:
1.  Further long-term incentives, in addition to the standard annual award above are 

offered to Mr Aziz Joosub provided that he meets an annual co-investment 
requirement, which are all subject to performance conditions. The additional 
incentives offered and associated conditions are:

 –  An additional award of Vodacom performance shares with an on-target value of 
50% of his GP, provided that he invests in Vodacom shares to the value of 50% of 
his GP; and

 –  An additional award of Vodafone performance shares with an on-target value of 
50% of his GP, provided that he invests in Vodafone shares to the value of 50% of 
his GP. Mr Aziz Joosub may only take advantage of the additional Vodafone share 
award if he has met the full Vodacom co-investment requirement. His investment 
in both Vodacom and Vodafone shares must be on an ever-increasing basis to 
qualify for the additional awards.

Vodafone Performance Share Plan
The CEO and the prescribed officers who have been seconded from 
Vodafone (Messrs Gough, Patel and Streichert) participate in the 
Vodafone Performance Share Plan. This plan has two performance 
conditions: adjusted free cash flow and relative total shareholder 
return (‘TSR’) against a peer group median. Vesting is based on 
meeting these conditions after a three-year performance period.

Executive directors and other prescribed officers
Share allocation are as follows:

 33% awarded as Vodacom retention FSP shares;
 33% awarded as Vodacom performance FSP shares; and
 33% awarded as Vodafone performance shares.

This is to provide alignment and synergy with the Group’s parent 
Company Vodafone Plc., which RemCo believes is also in the 
interests of the Vodacom Group’s shareholders. The portion of 
total variable pay (STI and LTI) related to Vodafone performance 
is not excessive for the prescribed officers and the Group’s own 
performance remains the critical driver of variable pay.

Shareholding guidelines
The Board wishes to encourage individual shareholding in the 
Company by executives, as a tangible demonstration of their 
commitment to the Group and to align with shareholder interests. 
Executives are thus required to hold the following minimum 
personal shareholdings:

Role Minimum holding

Executive director 100% x GP
Prescribed officers 50% x GP
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Non-executive directors
Our business benefits from active non-executive directors who do a 
lot more than attend meetings. Non-executive directors therefore 
receive a yearly fee for their services on the Board and committees 
rather than a fee for meetings attended.

The Board considered the King III recommendation that fees for 
non-executive directors comprise a base fee, as well as an 
attendance fee per meeting. In light of the current non-executives’ 
attendance record it has been decided not to change the current 
policy of a set annual fee. This policy will be reviewed annually with 
due consideration of attendance records.

If non-executive directors are requested to leave there is no 
contractual compensation for loss of office. Non-executive directors 
do not receive short- or long-term incentives.

A sub-committee of the Nomination Committee, comprising the 
directors from Vodafone who do not benefit personally from the 
fees, reviews directors’ fees against market benchmarks and 
recommends fee levels to the Board.

Our memorandum of incorporation states that shareholders must 
approve these fees at the AGM.

The annual fee paid to the Chairman of the Board includes all 
committee fees. 

Shareholdings
Details of the beneficial interests of directors and prescribed officers 
in the Company’s ordinary shares, excluding interests in the 
long-term incentive plans are set out in the directors’ report online 
on www.vodacom.com.

Funding of share plans and dilution
Details of the shares used for the FSP and the related dilution are set 
out in the consolidated annual financial statements and the directors’ 
report, which is available on www.vodacom.com. All awards granted 
under the FSP are settled through the purchase of treasury shares or 
shares purchased in the market and not by newly issued shares.

REMUNERATION REPORT continued

The CEO is required to make substantial investments in 
Company shares to qualify for his co-investment share awards, 
as described previously, and as a result he is not covered by 
these shareholding guidelines.

As an incentive to exceed the minimum requirements, additional 
awards of FSP performance shares will be made to executives who 
exceed the minimum requirements over a three-year vesting cycle, 
being six years. The participants will be granted a performance 
share for every three additional shares held. This award will be 
capped so that holdings of no more than double the minimum 
requirements will be recognised. The time period over which the 
executives are permitted to build up this shareholding is based on 
the vesting of three cycles of the annual awards under the FSP plan.

Executive contracts and policies
Executives have permanent employment contracts with six-month 
notice periods, which came into effect in November 2009. Prior to 
this, executives had a two-year rolling contract, entitling them to 
one year’s guaranteed pay for every four years of service up to a 
maximum of 16 years on termination of employment (conditional 
benefit). This benefit was subject to a 12-month notice period.

The benefit that accrued up to 26 November 2009 was based on 
the number of years of service payable on termination of 
employment. Apart from money market interest, no further 
termination benefits accrued after this date.

Executives who have a conditional benefit in terms of their previous 
service contract had the option to convert a portion or all of their 
benefit to shares for the purpose of meeting the shareholding 
guidelines. These shares (‘restricted shares’) are subject to the 
same conditions as those of the underlying conditional benefit.  
The majority of our executives have converted their benefits.

The YeboYethu Employee Participation Trust 
(‘YeboYethu’)
In July 2008, YeboYethu acquired 3.44% of Vodacom South Africa in 
our R7.5 billion BBBEE transaction. All permanent South African 
employees were able to participate in the Trust. Of the 1.875 billion 
units available to the Trust, 75% was allocated to employees on 
1 September 2008. The remaining 25% was set aside for future 
employees on a sliding scale over the next five years. On 
1 September 2014, the last of the available units were allocated 
to employees.

The allocation is weighted 70/30 in favour of black employees. 
The Trust’s seven-year maturity period ends in August 2015.

The units will be converted into YeboYethu shares in March 2019.

Following this date, we will aim to facilitate the sale of these shares 
to qualifying members of the South African public through the 
online YeboYethu Limited trading platform, which was launched for 
black South Africans in February 2014.



113

Our business Strategic review Performance review Governance review Administration

SECTION

Annual guaranteed packages and increases
The annual GPs for executive directors in the year are set out in the table below. These amounts are based on the annualised value of the 
monthly package in March 2015

Executive directors 
2015

R
2014

R
Increase

% 

MS Aziz Joosub 7 300 000 6 950 000 5.0
IP Dittrich 4 750 000 4 554 000 4.3

The annual GPs for our prescribed officers in the year are set out in the table below:

Prescribed officers 
2015

R
2014

R
Increase

% 

ADJ Delport 4 100 000 3 865 000 6.1
R Kumalo 3 650 000 3 450 000 5.8
V Jarana 3 650 000 3 400 000 7.4
M Makanjee 2 800 000 2 652 000 5.6
NC Nyoka 3 600 000 3 434 130 4.8
M Nkeli1 2 675 033 2 675 033 –
G Hagel ( ) 166 894 161 500 3.3
G Hagel 1 000 000 1 000 000 –
N Gough5 (£) 293 520 288 171 1.9
P Patel (HK$)6 2 950 000 2 856 000 3.3
M Mbungela2 2 600 000 – – 
YZ Cuba3 4 450 000 – – 
T Streichert4 (£) 200 200 – – 

Notes:
1. Resigned from 30 April 2014.
2. Appointed as Chief Human Resources Officer from 1 May 2014.
3. Appointed as Chief Officer: Strategy and New Business from 1 November 2014.
4. Appointed from 1 April 2014.
5. Stepped down on 31 October 2014.
6. Resigned 31 March 2015.

The average increase in GPs paid to executive directors and prescribed officers in 2015 was 4.7%, compared to 5% paid to the rest of 
our employees.

Business performance multiplier for short-term incentives for 2015
The business multiplier for short-term incentives for 2015 was 50.9%.



Vodacom Group Limited Integrated Report for the year ended 31 March 2015114

REMUNERATION REPORT continued

Remuneration tables1

R GP Other2 
Short-term

 incentive3 Total 

2015

Executive directors
MS Aziz Joosub  7 212 500  4 800  3 715 700  10 933 000 
IP Dittrich  4 701 000  4 800  1 541 316  6 247 116 
Prescribed officers
ADJ Delport  4 041 250 –  1 919 169  5 960 419 
R Kumalo  3 600 000  4 800  655 620  4 260 420 
V Jarana  3 587 500  4 800  1 545 812  5 138 112
M Makanjee  2 763 000  3 228  1 040 200  3 806 428 
NC Nyoka  3 558 533  4 643  1 685 124  5 248 300 
M Nkeli4  222 919  2 675 034 –  2 897 953 
G Hagel ( )  165 546 –  74 401  239 947 
G Hagel  1 000 000  600 000  445 800  2 045 800 
N Gough8 (£)  169 883  71 434  51 880  293 197 
N Gough8 –  1 099 524 –  1 099 524 
P Patel (HK$)9  2 926 500  2 927 410  1 117 844  6 971 754 
P Patel9 –  1 474 530 –  1 474 530 
M Mbungela5  2 383 333  4 400  1 062 490  3 450 223 
YZ Cuba6  1 854 167  4 450 000  688 823  6 992 990 
T Streichert7 (£)  193 350  55 487  79 037  327 874 
T Streichert7 –  1 088 296 –  1 088 296 

R GP Other 
Short-term

 incentive Total 

2014

Executive directors
MS Aziz Joosub 6 887 500 4 800 6 088 200 12 980 500 
IP Dittrich 4 515 500 4 800 3 021 898 7 542 198 
Prescribed officers
ADJ Delport 3 828 000 – 2 484 577 6 312 577 
R Kumalo 3 393 500 4 800 1 063 483 4 461 783 
V Jarana 3 337 386 4 800 1 877 677 5 219 863 
M Makanjee 2 626 500 2 137 1 239 863 3 868 500 
NC Nyoka 3 405 098 4 536 2 047 044 5 456 678 
M Nkeli 2 665 150 – 1 563 289 4 228 439 
G Hagel ( ) 40 375 200 375 24 480 265 230 
G Hagel 250 000 50 000 146 100 446 100 
N Gough (£) 286 811 49 555 120 918 457 284 
N Gough – 831 358 – 831 358 
P Patel (HK$) 2 842 000 207 169 1 669 046 4 718 215 
P Patel – 613 890 – 613 890 
J Dennelind 331 648 – – 331 648 
J Dennelind ( ) 89 284 – – 89 284 

Notes:
1. This table excludes settlement of long-term incentives and accruals.
2.  This includes a mobile phone benefit, a sign-on bonus and termination benefit. For assignees this amount includes the gross value of assignment allowances, accommodation, 

car benefits and education benefit for children.
3. These amounts relate to the bonus payable in June 2015, for the year ended 31 March 2015.
4. Resigned 30 April 2014.
5. Appointed 1 May 2014.
6. Appointed 1 November 2014.
7. Appointed 1 April 2014.
8. Stepped down on 31 October 2014.
9. Resigned 31 March 2015.
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Long-term incentives and benefits
Details of the conditional benefits and long-term incentives granted under the FSP, the deferred bonus incentive scheme and YeboYethu units 
held by executive directors and prescribed officers at 31 March 2015 are disclosed below:

Year 
awarded

Number
 allocated 

Number
 settled 

in current 
year

Number
 forfeited 

in current
 year

Closing
 number

Settlement
 date

Settlement 
value

Current1 

unit 
value

(R) 

Estimated 
value

(R)

MS Aziz Joosub         

Conditional benefit – restricted shares

2014 208 610 –  208 610  – 132.69 27 680 461 

Deferred bonus incentive scheme

2008 4 591 4 591  – July 2014 3 650 442 – – 

FSP – with Company performance conditions

2014 193 182 – – 193 182  – 66.35 12 817 626
2015 148 570 –  148 570   – 66.35 9 857 620 

YeboYethu units

2008 2 628 498 –  2 628 498   – 0.170 446 845 

IP Dittrich         

FSP – no Company performance conditions

2013 52 493 – – 52 493  – 132.69 6 965 296 
2014 5 809 – – 5 809  – 132.69 770 796 
2015 4 936 – – 4 936  – 132.69 654 958 

FSP – with Company performance conditions

2013 19 436  –  – 19 436   – 66.35 1 289 579 
2014 11 618 – – 11 618   – 66.35 770 854
2015 9 871  –  – 9 871   –  66.35 654 941 

YeboYethu units

2012 788 229  –  – 788 229   – 0.170 133 999 

Note:
1. For FSP with Company performance conditions, a vesting percentage of 50% is applied.
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REMUNERATION REPORT continued

Long-term incentives and benefits (continued)

Year 
awarded

Number
 allocated 

Number
 settled 

in current 
year

Number
 forfeited 

in current
 year

Closing
 number

Settlement
 date

Settlement 
value

Current1 

unit 
value

(R) 

Estimated 
value

(R)

ADJ Delport         

Conditional benefit – restricted shares

2014 112 321  –  – 112 321  – 132.69 14 903 873 

Deferred bonus incentive scheme

2008 2 226 2 226 – – July 2014 1 769 959 – – 

FSP – no Company performance conditions

2012 8 481 8 481 – – July 2014 1 108 467 – – 
2013 5 438 – – 5 438  – 132.69 721 568 
2014 4 907 – – 4 907  – 132.69 651 110 
2015 4 189 – – 4 189  – 132.69 555 838 

FSP – with Company performance conditions

2012 17 523 16 016 1 507 – July 2014 2 093 291 – – 
2013 10 213 – – 10 213  – 66.35 677 633 
2014 16 257 – – 16 257  – 66.35 1 078 652 
2015 8 378  –  – 8 378  – 66.35 555 880

YeboYethu units

2008 1 287 774 – – 1 287 774  – 0.170 218 922 

V Jarana

Conditional benefit        7 469 152 

Conditional benefit – restricted shares

2014 26 208 – – 26 208  – 132.69 3 477 540 

Deferred bonus incentive scheme

2008 1 659 1 659  – – April 2014 1 067 832 – – 

FSP – no Company performance conditions

2012 39 715 39 715  – – July 2014 5 190 751 – – 
2013 5 236 –  – 5 236  – 132.69 694 765 
2014 6 534 –  – 6 534  – 132.69 866 996 
2015 3 789 –  – 3 789  – 132.69 502 762 

FSP – with Company performance conditions

2012 11 622 10 623 999 – July 2014 1 388 426 – – 
2013 9 833 – – 9 833  – 66.35 652 420 
2014 18 736 – – 18 736  – 66.35 1 243 134 
2015 7 577  –  – 7 577  – 66.35 502 734 

YeboYethu units

2008 1 567 336 –  – 1 567 336  – 0.170 266 447 

Note:
1. For FSP with Company performance conditions, a vesting percentage of 50% is applied.
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Year 
awarded

Number
 allocated 

Number
 settled 

in current 
year

Number
 forfeited 

in current
 year

Closing
 number

Settlement
 date

Settlement 
value

Current1 

unit 
value

(R) 

Estimated 
value

(R)

R Kumalo         

Conditional benefit – restricted shares

2013 26 166 – – 26 166  – 132.69 3 471 967 
2014 6 435 – – 6 435  – 132.69 853 860 

Deferred bonus incentive scheme

2008 1 659 1 659 – – July 2014 1 319 121 – – 

FSP – no Company performance conditions

2012 41 278 41 278 – – July 2014 5 395 035 – – 
2013 4 010 – – 4 010  – 132.69 532 087 
2014 6 081 – – 6 081  – 132.69 806 888 
2015 3 844 – – 3 844  – 132.69 510 060 

FSP – with Company performance conditions

2012 12 423 11 355 1 068 – July 2014 1 484 099 – – 
2013 7 531 – – 7 531  – 66.35 499 682
2014 17 912 – – 17 912  – 66.35 1 188 461
2015 7 689 –  – 7 689  – 66.35 510 165 

YeboYethu units

2008 1 567 336 – – 1 567 336   – 0.170 266 447 

NC Nyoka

Conditional benefit – restricted shares

2014 15 852 – – 15 852  – 132.69 2 103 402 

Deferred bonus incentive scheme

2008 2 042 2 042 – – July 2014 1 623 655 – – 

FSP – no Company performance conditions

2012 8 974 8 974 – – July 2014 1 172 902 – – 
2013 3 322 – – 3 322  – 132.69 440 796 
2014 3 755 –  – 3 755  – 132.69 498 251 
2015 2 752 –  – 2 752  –  132.69 365 163 

FSP – with Company performance conditions

2012 18 541 16 946 1 595 – July 2014 2 214 842 – – 
2013 6 238 – – 6 238  – 66.35 413 891
2014 13 234 – – 13 234  – 66.35 878 076
2015 5 504 –  – 5 504   – 66.35 365 190 

YeboYethu units

2008 1 928 567 – – 1 928 567  – 0.170 327 856 

Note:
1. For FSP with Company performance conditions, a vesting percentage of 50% is applied.
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REMUNERATION REPORT continued

Long-term incentives and benefits (continued)

Year 
awarded

Number
 allocated 

Number
 settled 

in current 
year

Number
 forfeited 

in current
 year

Closing
 number

Settlement
 date

Settlement 
value

Current1 

unit 
value

(R) 

Estimated 
value

(R)

M Makanjee         

FSP – no Company performance conditions

2013 5 811 – – 5 811  – 132.69 771 062 
2014 2 525 – – 2 525   – 132.69 335 042 
2015 2 125 – – 2 125   – 132.69 281 966 

FSP – with Company performance conditions

2013 3 637 – – 3 637   – 66.35 241 315
2014 5 050 – – 5 050   – 66.35 335 068
2015 4 251 – – 4 251   – 66.35 282 054

YeboYethu units

2012 944 229 – – 944 229   – 0.170 160 519 

YZ Cuba

FSP – no Company performance conditions 

2015 54 562 – – 54 562   – 132.69 7 239 832 

M Mbungela

Conditional benefit – restricted shares

2014 27 589 – – 27 589   – 132.69 3 660 784

FSP – no Company performance conditions

2012 5 206 5 206  – – July 2014 680 424 – – 
2013 7 293 –  – 7 293  – 132.69 967 708
2014 5 965 –  – 5 965  – 132.69 791 496
2015 5 556 –  – 5 556  – 132.69 737 226

FSP – with Company performance conditions

2012 3 586 3 278 308 – July 2014 428 435 – – 
2013 4 565 – – 4 565  – 66.35 302 888
2014 6 044 – – 6 044  – 66.35 401 019
2015 11 113  –  – 11 113  – 66.35 737 348

YeboYethu units

2008 1 073 929 –  – 1 073 929  – 0.170 182 568

Note:
1. For FSP with Company performance conditions, a vesting percentage of 50% is applied.
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Payments to non-executive directors

Name

Director 
fee

(R)

ARCC
Chairman

(R)

ARCC
member

(R)

RemCo 
Chairman

(R)

RemCo 
member

(R)

Nomination
Committee

member
(R)

Social and
 Ethics

Committee
 Chairman

(R)

Social and
 Ethics 

Committee
member

(R)

Other
 committees

(R)
Total

(R)

2015

MP Moyo 1 900 000 – – – – – – – – 1 900 000
DH Brown^ 330 000 243 333 – – 120 000 – – – 50 000 743 333
YZ Cuba°^1 188 334 – 84 167 – – – – – – 272 501
HMG Dowidar† 330 000 – – – – – – – 75 000 405 000
M Joseph† 330 000 – – – – – – – 125 000 455 000
BP Mabelane°^2 113 334 – 50 000 – – – – – – 163 334
TM Mokgosi-
Mwantembe^ 330 000 – – 210 000 – 110 000 – – – 650 000
PJ Moleketi^ 330 000 – 146 667 – – – 183 333 – – 660 000
JWL Otty† 330 000 – – – – – – – 125 000 455 000
RAW Schellekens† 330 000 – – – 120 000 110 000 – 106 667 – 666 667
S Timuray† 330 000 – – – 120 000 110 000 – – 125 000 685 000

4 841 668 243 333 280 834 210 000 360 000 330 000 183 333 106 667 500 000 7 005 835

Notes:
° Fees for a portion of the year.
† Fees paid to Vodafone and not the individual director.
^  Independent non-executive directors received an amount of R2 000 in April 2014 and R3 000 in March 2015, for incidental expenses while travelling to Board meetings held in 

Turkey and the United Kingdom respectively.
1. YZ Cuba resigned 31 October 2014.
2. BP Mabelane appointed 1 December 2014.

Name

Director 
fee

(R)

ARCC
Chairman

(R)

ARCC
member

(R)

RemCo 
Chairman

(R)

RemCo 
member

(R)

Nomination
Committee

member
(R)

Social and
 Ethics

Committee
 Chairman

(R)

Social and
 Ethics 

Committee
member

(R)

Other
 committees

(R)
Total

(R)

2014

MP Moyo 1 666 667 – – – – – – – – 1 666 667
DH Brown 306 667 161 371 40 283 – 108 334 – – – 91 667 708 322
YZ Cuba1 217 957 – 98 414 – – – – – – 316 371
HMG Dowidar2°† 47 054 – – – – – – – – 47 054
M Joseph°† 306 667 – – – – – – – 66 667 373 334
A Kekana3 89 517 68 630 – – – – – – – 158 147
TM Mokgosi-
Mwantembe 306 667 –. – 188 334 – 93 334 – – – 588 335
PJ Moleketi 306 667 – 138 334 – – – 166 667 – 25 000 636 668
JWL Otty°† 306 667 – – – – – – – 91 667 398 334
NJ Read4°† 259 613 – – – 91 638 78 155 – – 51 488 480 894
RAW Schellekens°† 306 667 – – – 108 334 93 334 – 100 000 25 000 633 335
S Timuray°† 306 667 – – 16 696 – 15 179 – – 15 179 353 721

Notes:
° Fees for a portion of the year.
† Fees paid to Vodafone and not the individual director.
1. YZ Cuba appointed 18 July 2013.
2. HMG Dowidar appointed 5 February 2014. 
3. A Kekana resigned 18 July 2013.
4. NJ Read resigned 5 February 2014.
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Combined assurance
The Group has adopted a combined assurance model which identifies the key risk areas affecting the Group and maps the level of 
assurance being provided by the different lines of defence. This assessment has been compiled with input from the risk management 
and internal audit functions. This model is being rolled out into the business to improve the assessments regarding the levels of 
assurance provided.

Extent of assurance in this report
Financial information
Our consolidated annual financial statements were audited by our external auditors, PricewaterhouseCoopers Inc. The scope of their 
audit was limited to the information in the consolidated annual financial statements and did not include any financial or operating 
indicators in the integrated report. Their report can be found online as part of the consolidated annual financial statements.

Non-financial information: Integrated performance indicators
We identified five key strategies to ensure the organisation is sustained well into the future, for our shareholders, customers, 
employees, communities and the countries that we operate in. As part of each strategy, we determined a measurable index and 
associated goal detailed in this report.

We have engaged with Ernst & Young to provide “limited assurance” on the key measures for each strategy for the year ended 
31 March 2015 with a view of identifying any deficiencies or management controls that need to be in place to ensure a 
“reasonable assurance” opinion from auditors.

Non-financial information: BBBEE
The South African BBBEE information was verified by Empowerlogic.

Non-financial information: ISO
Our South African operations are ISO 9001 certified by British Standards Institute.

Our South African business management system is ISO 14001 certified by Tuv Rheinland.

Vodacom Business Nigeria is ISO 9001 certified by DQS (Pty) Limited.

ASSURANCE 

The Board acknowledges its responsibility to ensure the integrity of the integrated report. The Board has applied its mind to the 
integrated report and believes that it addresses all material issues, and presents fairly the integrated performance of the organisation 
and its impacts. The integrated report has been prepared in line with best practice and the recommendations of King III (Principle 9.1).

The integrated report was approved by the Board on 2 June 2015 and signed on its behalf:

MP Moyo MS Aziz Joosub IP Dittrich
Chairman Chief Executive Officer Chief Financial Officer

DIRECTORS’ RESPONSIBILITY  
STATEMENT
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INDEPENDENT  
ASSURANCE REPORT
TO THE DIRECTORS OF VODACOM GROUP LIMITED for the year ended 31 March 2015

We have completed our independent assurance engagement to enable us to express our limited assurance conclusions on whether 
anything has come to our attention that causes us to believe that the specified Key Performance Indicators (‘KPIs’) contained in the 
Vodacom Group Limited Integrated Report (‘the Report’) for the year ended 31 March 2015, have not been prepared, in all material respects, 
in accordance with the basis of measurement identified by Vodacom Group Limited and is provided where the specified KPIs are reported 
(management’s sustainability criteria):

 1. The percentage achieved in the Net promoter score as disclosed on page 30 of the Report;

 2. The percentage achieved in the Brand leadership score as disclosed on page 30 of the Report;

 3. New Services Revenue as a % of Service Revenue as disclosed on page 31 of the Report;

 4. Data Revenue as a % of Service Revenue as disclosed on pages 3 and 31 of the Report;

 5. Enterprise Revenue as a % of Service Revenue as disclosed on page 31 of the Report;

 6. Revenue from Non-South African entities as a % of Service Revenue as disclosed on page 31 of the Report;

 7. The percentage achieved in the Total Cost Growth vs. Revenue Growth as disclosed on page 31 of the Report;

 8.  Tonnes of CO2 (Scope 1 Emissions) arising from South African diesel usage at the office buildings, generators and company owned 
vehicles (including petrol usage for company owned vehicles) as disclosed in the online version of the 2015 Integrated Report;

 9.  Tonnes of CO2 (Scope 2 Emissions) arising from South African electricity consumption of access and core network, data centres and 
buildings nationwide as disclosed in the online version of the 2015 Integrated Report;

10.  Tonnes of CO2 (Scope 3 Emissions) arising from South African business travel which includes air travel, hotel accommodation and car 
rental as disclosed in the online version of the 2015 Integrated Report;

11. The percentage achieved in the Engagement index as disclosed on pages 3, 31 and 56 of the Report;

12.  The percentage achieved in the Market Share for South Africa and International Operating Companies as disclosed on pages 15 and 30 
of the Report; and

13. The Number of Active Data Customers as disclosed on pages 69 and 71 of the Report.

The specified KPIs noted above have been highlighted for identification purposes in the Report through the symbol “^”.

Our responsibility in performing our independent limited assurance engagement is to Vodacom Group Limited only and in accordance with 
the terms of reference for this engagement as agreed with them. To the fullest extent permitted by law, we do not accept or assume 
responsibility to anyone other than Vodacom Group Limited, for our work, for this report, or for the conclusions we have reached.

Directors’ responsibility
The directors are responsible for implementing a stakeholder engagement process to identify all relevant stakeholders, to identify key issues, 
to respond appropriately to key issues identified, to determine those key performance indicators which may be relevant and material to the 
identified stakeholders, and to design and presentation of the Report and the information and assessments contained in the Report in 
accordance with the relevant criteria. This responsibility includes: designing, implementing and maintaining appropriate performance 
management and systems to record, monitor and improve the accuracy, completeness and reliability of the sustainability data and to ensure 
that the information and data reported meet the requirements of the relevant criteria, and contains all relevant disclosures that could 
materially affect any of the conclusions drawn. 

The directors are also responsible for the preparation of the specified greenhouse gas emissions in accordance with the Greenhouse Gas 
Protocol: A corporate accounting and reporting standard (GHG Protocol).This responsibility includes the design, implementation and 
maintenance of internal control relevant to the preparation of the specified greenhouse gas emissions that is free from material 
misstatement, whether due to fraud or error. The quantification of the specified carbon emissions is subject to inherent uncertainty because 
of incomplete scientific knowledge used to determine emissions factors and the values needed to combine emissions of different gases.
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Our independence and quality control
We have complied with the Code of Professional Conduct for Registered Auditors issued by the Independent Regulatory Board for Auditors 
(IRBA), which includes independence and other requirements founded on fundamental principles of integrity, objectivity, professional 
competence and due care, confidentiality and professional behaviour.

In accordance with International Standard on Quality Control, Ernst & Young Inc. 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.

Assurance provider’s responsibility
Our responsibility is to express our limited assurance conclusions on the specified KPIs in the Report based on our independent limited 
assurance engagement. Our independent limited assurance engagement was performed in accordance The International Framework for 
Assurance Engagements and International Standards on Assurance Engagements 3000: Assurance Engagements Other Than Audits or 
Reviews of Historical Financial Information (ISAE 3000) developed by the International Auditing and Assurance Standards Board and in 
accordance with The International Standard on Assurance Engagements 3410: Assurance Engagements on Greenhouse Gas Statements 
under the auspices of the International Federation of Accountants (IFAC). This standard requires us to comply with ethical requirements 
and to plan and perform our engagements to obtain limited assurance regarding the specified KPIs contained in the Report.

Basis of work and limitations
The procedures selected depend on our judgement, including the assessment of the risks of material misstatement of the subject matter 
and the purpose of our engagement. In making these assessments, we have considered internal control relevant to the entity’s preparation 
and presentation of the Report and the information contained therein, in order to design procedures appropriate for gathering sufficient 
appropriate assurance evidence to determine that the information in the Report is not materially misstated or misleading as set out in 
the summary of work performed below. Our assessment of relevant internal control is not for the purpose of expressing a conclusion 
on the effectiveness of the entity’s internal controls.

We planned and performed our work to obtain all the information and explanations that we considered necessary to provide a basis 
for our limited assurance conclusion pertaining to the specified KPIs, expressed below.

Where a limited assurance conclusion is expressed, our evidence gathering procedures are more limited than for a reasonable assurance 
engagement, and therefore less assurance is obtained than in a reasonable assurance engagement.

Non-financial performance information is subject to more inherent limitations than financial information, given the characteristics of the 
subject matter and the methods used for determining, calculating, sampling and estimating such information. The absence of a significant 
body of established practice on which to draw allows for the selection of different but acceptable measurement techniques which can result 
in materially different measurements and can impact comparability. Qualitative interpretations of relevance, materiality and the accuracy of 
data are subject to individual assumptions and judgements. The precision of different measurement techniques may also vary. Furthermore, 
the nature and methods used to determine such information, as well as the measurement criteria and the precision thereof, may change over 
time. It is important to read the Report in the context of the criteria applied for the specified KPIs that are identified by Vodacom Group Limited, 
and which are provided where the specified KPIs are reported.

Our report does not extend to providing assurance on any prior periods’ information or any other information specifically excluded from the 
scope of the engagement.

INDEPENDENT ASSURANCE REPORT continued
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Summary of work performed
Set out below is a summary of the procedures performed pertaining to the specified KPIs which were included in the scope of our  
limited assurance engagement.

 We obtained an understanding of:
 – The entity and its environment;
 – Entity-level controls;
 – The stakeholder engagement process;
 – The selection and application of sustainability reporting policies; 
 – How management has applied the principle of materiality in preparing the Report and the specified KPIs;
 –  The significant reporting processes including how information is initiated, recorded, processed, reported and incorrect information is 

corrected, as well as the policies and procedures within the reporting processes.

  We made such enquiries of management, employees and those responsible for the preparation of the Report and the specified KPIs,  
as we considered necessary.

  We inspected relevant supporting documentation and obtained such external confirmations and management representations as we 
considered necessary for the purposes of our engagement.

  We performed analytical procedures and limited tests of detail responsive to our risk assessment and the level of assurance required, 
including comparison of judgementally selected information to the underlying source documentation from which the information has 
been derived.

  We evaluated whether Vodacom methods for developing estimates are appropriate and had been consistently applied. However, our 
procedures did not include testing the data on which the estimates are based or separately developing our own estimates against which  
to evaluate Vodacom estimates.

We believe that the evidence obtained as part of our limited assurance engagement, is sufficient and appropriate to provide a basis for our 
limited assurance conclusions expressed below.

Conclusions
Based on the work performed and subject to the limitations described above, nothing has come to our attention that causes us to believe that 
the specified KPIs have not been prepared, in all material respects, in accordance with management’s sustainability criteria for the year ending 
31 March 2015.

Other matter
The maintenance and integrity of Vodacom Group Limited’s reporting website is the responsibility of Vodacom Group Limited’s management. 
Our procedures did not involve consideration of these matters and, accordingly we accept no responsibility for any changes to either the 
information in the Report or our assurance report that may have occurred since the initial date of presentation on Vodacom Group Limited’s 
reporting website.

Ernst & Young Inc
Director – Jeremy Grist
Registered Auditor
Chartered Accountant (SA)

102 Rivonia Road
Sandton
2196
3 June 2015
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We believe that 
investing in our 

networks contributes 
to the creation of 

shareholder value, and 
Vodacom has delivered 

a TSR of 261% 
since listing.


