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Dear shareholder
On behalf of the Board of Vodacom, it is my pleasure to invite you to attend the 24th Annual General Meeting (AGM) of the 
company to be held at Vodacom World on Tuesday 23 July 2019 at 10:00. In addition to reviewing the performance of the 
company, the AGM provides a valuable opportunity for shareholders to communicate directly with the Board as Vodacom 
continues its journey to becoming a leading digital organisation.

To assist with the voting formalities of the AGM, please find attached the following documents:

  Notice of AGM setting out the resolutions to be proposed at the meeting; and
  A form of proxy.

In a concerted effort to lower our paper consumption, which reduces solid waste and our carbon footprint, we will be printing a 
limited number of the 2019 Integrated report. This underpins a key aspect of our sustainable development strategy whilst being 
mindful of our role in propagating environmental awareness through our value chain and introducing deliberate initiatives to curb 
our impact on the environment.

The use of electronic communications will also deliver savings to the company in terms of administration, printing and postage 
costs, as well as speeding up the provision of information, all of which ultimately benefits shareholders.

A digital copy of the 2019 Integrated report, along with the full audited consolidated annual financial statements of the 
Company and its subsidiaries (including the directors' report, the independent auditors' report and the Audit, Risk and Compliance 
Committee report) and the Remuneration report, will also be made available on our website, www.vodacom.com. A summarised 
version of the financial statements are set out in the Integrated report. The Sustainability report, which incorporates the report of 
the Social and Ethics Committee and a review of our sustainability efforts, is also available on our website. For a printed copy of 
the Integrated report, kindly email your request to companysecretary@vodacom.co.za.

In the event that you are unable to attend the AGM in person, shareholders can exercise their right to take part in the proceedings 
by submitting a form of proxy, which is on pages 11 and 12.

I look forward to welcoming you at the meeting.

Yours sincerely

Phillip Jabulani Moleketi
Chairman
14 June 2019

1

Vodacom Group Limited 
Notice of annual general meeting



Notice of annual general meeting
Vodacom Group Limited
(Incorporated in the Republic of South Africa)
(Registration number 1993/005461/06)
(ISIN: ZAE000132577 Share code: VOD)
ISIN: US92858D2009 ADR code: VDMCY)
(“Vodacom” or “the Company”)

Notice is hereby given that the twenty-fourth annual general meeting of the Company will be held on Tuesday 23 July 2019, 
Vodacom World, 082 Vodacom Boulevard, Midrand, Johannesburg, South Africa at 10:00 to conduct the following business:

1.	 Adoption	of	the	audited	consolidated	annual	financial	statements
 To receive and consider the audited consolidated annual financial statements for the year ended 31 March 2019.

 Ordinary resolution number 1
  “RESOLVED THAT the audited consolidated annual financial statements of the Company and its subsidiaries, together with the 

auditors’, Audit, Risk and Compliance Committee and directors’ reports for the year ended 31 March 2019, be and are hereby 
received and adopted.”

  Copies of the full audited consolidated annual financial statements for the year ended 31 March 2019 are obtainable from the 
Company’s website www.vodacom.com. 

2. Election of directors
 To elect by way of separate resolutions:

2.1  Ms P Mahanyele-Dabengwa , Messrs S Sood and T Reisten as directors, having been appointed since the last annual general meeting 
of the Company are in accordance with the provisions of the Company’s memorandum of incorporation, obliged to retire at this 
annual general meeting.

 Ordinary resolution number 2
 “RESOLVED THAT Ms P Mahanyele-Dabengwa be and is hereby elected as a director of the Company.”

 Ordinary resolution number 3
 “RESOLVED THAT Mr S Sood be and is hereby elected as a director of the Company.”

 Ordinary resolution number 4
 “RESOLVED THAT Mr T Reisten be and is hereby elected as a director of the Company.”

2.2  Messrs PJ Moleketi and JWL Otty are obliged to retire by rotation at this annual general meeting in accordance with the provisions of 
the Company’s memorandum of incorporation. Having so retired, are eligible for re-election as directors. 

 Ordinary resolution number 5
 “RESOLVED THAT Mr PJ Moleketi be and is hereby re-elected as a director of the Company.”

 Ordinary resolution number 6
 “RESOLVED THAT Mr JWL Otty be and is hereby re-elected as a director of the Company.”

 The profiles of the directors up for re-election appear on page 9.

3. Appointment of Ernst & Young Inc. as auditors of the Company
  To appoint Ernst & Young Inc. as nominated by the Company’s Audit, Risk and Compliance Committee, as independent auditors of 

the Company, to hold office until the conclusion of the next annual general meeting of the Company. It is noted that the individual 
registered auditor who will undertake the audit during the financial year ending 31 March 2020 is Mr Vinodhan Pillay.

 Ordinary resolution number 7
  “RESOLVED THAT Ernst & Young Inc. be and are hereby appointed as the auditors of the Company to hold office until the conclusion 

of the next annual general meeting.”

  Explanatory note: PricewaterhouseCoopers Inc., has acted as auditors to Vodacom for the past 5 years. In terms of best practice, the 
Audit, Risk and Compliance (ARC) Committee issued a Request for Proposals (RFP) during the year in respect of external audit 
services. Following the conclusion of the RFP process, it is the recommendation of the ARC Committee, supported by the Board that, 
subject to shareholder approval at this annual general meeting, Ernst & Young Inc. be appointed as the auditor of Vodacom and as 
the auditor of its subsidiaries in South Africa and certain of its African subsidiaries for the financial year ending 31 March 2020.
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4. Approval of the remuneration policy
  To consider and approve the remuneration policy as contained in the Remuneration report for the year ended 31 March 2019 

as set on pages 68 to 79 of the Integrated report obtainable from the Company’s website www.vodacom.com.

 Ordinary resolution number 8
 “RESOLVED THAT the remuneration policy for the year ended 31 March 2019 be and is hereby approved.”

  Shareholders are reminded that in terms of King IV, the passing of this ordinary resolution is by way of a non-binding vote. Should 
25% or more of the votes cast vote against this ordinary resolution, Vodacom undertakes to engage with shareholders as to the 
reasons therefor.

5. Implementation of the remuneration policy
  To consider and approve the implementation of the remuneration policy, details of which are set out in the Remuneration report 

for the year ended 31 March 2019, set out on pages 68 to 79 of the Integrated report obtainable from the Company’s website 
www.vodacom.com.

 Ordinary resolution number 9
 “RESOLVED THAT the implementation of the remuneration policy for the year ended 31 March 2019 be and is hereby approved.”

  Shareholders are reminded that in terms of King IV, the passing of this ordinary resolution is by way of a non-binding vote. Should 
25% or more of the votes cast vote against this ordinary resolution, Vodacom undertakes to engage with shareholders as to the 
reasons therefor.

6. Appointment of the members of the Audit, Risk and Compliance Committee
  To elect, by way of separate resolutions, the following independent non-executive directors, as members of the Company’s Audit, 

Risk and Compliance Committee: 

 Ordinary resolution number 10
  “RESOLVED THAT Mr DH Brown be and is hereby re-elected as a member of the Company’s Audit and Risk and Compliance Committee.”

 Ordinary resolution number 11
 “RESOLVED THAT Mr SJ Macozoma be and is hereby elected as a member of the Company’s Audit, Risk and Compliance Committee.”

 Ordinary resolution number 12
 “RESOLVED THAT BP Mabelane be and is hereby re-elected as a member of the Company’s Audit, Risk and Compliance Committee.”

 The profiles of the directors up for membership appear on page 10.

7. Special business
7.1 General authority to repurchase shares in the company.
 Special resolution number 1
  “RESOLVED THAT the Company, or any of its subsidiaries, be and they are hereby authorised, by way of a general authority, to 

acquire ordinary shares in the Company, subject to the provisions of the Companies Act, No 71 of 2008, as amended (the Act), and 
the Listings Requirements of the JSE Limited (the JSE), provided that:

 (a)  the general authority in issue shall be valid only until the Company’s next annual general meeting and shall not extend 
beyond 15 (fifteen) months from the date of this resolution; 

 (b)  any general repurchase by the Company and/or any of its subsidiaries of the Company’s ordinary shares in issue shall not in 
aggregate in one financial year exceed 5% (five percent) of the Company’s issued ordinary share capital at the time that the 
authority is granted;

 (c)  no acquisition may be made at a price more than 10% (ten percent) above the weighted average of the market price of the 
ordinary shares for 5 (five) business days immediately preceding the date of such acquisition;

 (d)  the repurchase of the ordinary shares are effected through the order book operated by the JSE trading system and done 
without any prior understanding or arrangement between the Company and the counterparty (reported trades are prohibited);

 (e) the Company may only appoint one agent at any point in time to effect any repurchase(s) on the Company’s behalf;

 (f)  the authorisation thereto is given by the Company's memorandum of incorporation; 
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Notice of annual general meeting continued

 (g)  the Company or its subsidiary may not repurchase ordinary shares during a prohibited period unless it has in place a 
repurchase programme where the dates and quantities of securities traded during the relevant period are fixed (not subject to 
any variation) and has been submitted to the JSE in writing. The Company must instruct an independent third party, which 
makes its investment decisions in relation to the Company's securities independently and uninfluenced by the Company, prior 
to the commencement of the prohibited period to execute the repurchase programme submitted to the JSE;

 (h)  the general authority may be varied or revoked by special resolution of the members prior to the next annual general meeting 
of the Company; and 

 (i)   should the Company or any subsidiary cumulatively repurchase, redeem or cancel 3% (three percent) of the initial number of 
the Company’s ordinary shares in terms of this general authority and for each 3% (three percent) in aggregate of the initial 
number of that class thereafter in terms of this general authority, an announcement shall be made in terms of the Listings 
Requirements of the JSE.”

  Having considered the effect on the Company of the maximum repurchase under this annual general authority, the directors are of 
the opinion that:

   the Company shall meet a solvency and liquidity test as contemplated in the Act;
   the Company and the Group will be able to pay its debts for a period of 12 (twelve) months after the date of this notice of 

annual general meeting;
   the assets of the Company and the Group will be in excess of the liabilities of the Company and the Group for a period of 

12 (twelve) months after the date of this notice of annual general meeting which assets and liabilities have been valued in 
accordance with the accounting policies used in the audited consolidated annual financial statements of the Group for the year 
ended 31 March 2019;

   the share capital and reserves of the Company and the Group will be adequate for the ordinary course of business purposes for a 
period of 12 (twelve) months after the date of this notice of annual general meeting; and

   the working capital of the Company and Group are considered adequate for ordinary business purposes for a period of 
12 (twelve) months after the date of this notice of annual general meeting.

 Reason for and effect of special resolution number 1
  The reason for the special resolution is to grant the Company a general authority or permit a subsidiary Company to acquire 

ordinary shares in the Company. The effect of this special resolution is to confer a general authority on the Company or a subsidiary 
to repurchase ordinary shares in the Company which are in issue from time to time.

  The Board has considered the impact of a repurchase of up to 5% (five percent) of the Company’s shares, being within the maximum 
permissible under a general authority in terms of the JSE Listings Requirements. Should the opportunity arise and should the 
directors deem it in all respects to be advantageous to the Company to repurchase such shares, it is deemed appropriate that the 
Company or a subsidiary be authorised to repurchase the Company’s shares. Any shares that may be repurchased for the time being 
shall be in connection with awards made in the normal course in respect of the Company’s Forfeitable Share Plan. During the 2019 
financial year, the Company acquired 2 314 379 shares in the market for purposes of awards of the Forfeitable share plan.

 Disclosure in terms of section 11.26 of the JSE Listings Requirements
  The JSE Listings Requirements require the following disclosures, which are also disclosed in the audited consolidated annual 

financial statements and the Integrated report obtainable from the Company’s website www.vodacom.com.:  

 Major shareholders 

Name of shareholder Number of shares %

Vodafone Investments (SA) Proprietary Limited 967 170 100 52.68
Vodafone International Holdings B.V. 143 459 781 7.81
Government Employee Pension Fund and Public Investment Corporation 251 889 545 13.72
YeboYethu Investment Company (RF) Proprietary Limited 114 451 180 6.23

 Share capital
 Authorised
 4 000 000 000 ordinary shares of no par value

 Issued
 1 835 864 961 ordinary shares of no par value
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 Directors’ responsibility statement
  The directors, whose names appear on pages 7 and 8 collectively and individually accept full responsibility for the accuracy of the 

information pertained to this special resolution and certify to the best of the their knowledge and belief there are no facts that have 
been omitted which would make any statement false or misleading and that all reasonable enquiries to ascertain such facts have 
been made and this special resolution contains all the information required by the JSE Listing Requirements.

 Material change
 There has been no material change in the affairs of or financial position of the Company and its subsidiaries since year end.

7.2 Increase in non-executive directors’ fees
 Special resolution number 2
  “RESOLVED THAT the level of non-executive directors’ fees be increased as set out below with effect from 1 August 2019 on the 

basis set out as follows:

Current fee
R

Proposed fee
R

Increase 
%

Chairman of the Board* 2 743 000 2 935 000   7%
Members of the Board (including their alternates)    474 750 508 000 7%
Lead independent director 617 175 660 400 7%
Chairman of the Audit, Risk and Compliance Committee    339 710 356 750 5%
Members of the Audit, Risk and Compliance Committee    194 120 203 750 5%
Chairman of the Remuneration Committee    258 475 258 475 –
Members of the Remuneration Committee    147 700 147 700 –
Chairman of the Nomination Committee    221 550 221 550 –
Members of the Nomination Committee      126 600 126 600 –

 *   This is an all in fee. The Chairman does not earn any other fees other than this despite being the Chairman of the Nomination Committee and member of the Social 
and Ethics Committee. 

  Annual fees for all other committees such as the Social and Ethics Committee and any ad hoc committee remain unchanged and 
shall be as follows:

 Chairman R221 550 
 Member R126 600 

  Ad hoc committees may be set up from time to time to deal with special items requiring attention by the Board. Instead of 
convening a full Board meeting, these ad hoc committees then meet to review the matter concerned.

 The overall effective increase represents 5.8%.

 Reason for and effect of special resolution number 2
  The reason for proposing special resolution number 2 is to ensure that the level of fees paid to non-executive directors remain 

competitive to enable the Company to attract and retain persons of the calibre required in order to make a meaningful contribution 
to the Company, having regard to the appropriate capability, skills and experience required.

 The effect of special resolution number 2 is the level of fees as set out above is increased with effect from 1 August 2019.

7.3 Section 45 – financial assistance to related and inter-related companies 
 Special resolution number 3 
  “RESOLVED THAT the Board of the Company is hereby authorised in terms of Section 45(3)(a)(ii) of the Companies Act, No 71 of 

2008, as amended (the Act), as a general approval (which approval will be in place for a period of two years from the date of 
adoption of this special resolution), to authorise the Company to provide any direct or indirect financial assistance that the Board 
may deem fit to any related or inter-related company of the Company on the terms and conditions and for the amounts that the 
Board may determine (in this regard, ‘financial assistance’ will have the meaning attributed to such term in section 45(1) of the Act, 
and ‘related’ and ‘inter-related’ will have the meanings attributed to those terms in section 2 of the Act).” 

 Reason for and effect of special resolution number 3 
  The main purpose for this authority is to grant the Board the authority to provide inter-group loans and other financial assistance for 

purposes of funding the activities of the Group. The Board undertakes that it will not adopt a resolution to authorise such financial 
assistance, unless the directors are satisfied that: 

   Immediately after providing the financial assistance, the Company would satisfy the solvency and liquidity test as contemplated 
in the Act; and 

   The terms under which the financial assistance is proposed to be given are fair and reasonable to the Company. 

  Notice in terms of Section 45(5) is hereby given that any financial assistance contemplated in special resolution number 3 will in all 
likelihood exceed one-tenth of one percent of the Company’s net worth at the date of adopting such a resolution. This notice is also 
relevant for any trade union representing any employees of the Company.
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Notice of annual general meeting continued

Record date
 The record date for shareholders to be registered in the books of the Company for purposes of being entitled to attend, speak and vote at 
the twenty-fourth annual general meeting is Friday 12 July 2019. 

 In accordance with the Act, shareholders attending the annual general meeting will need to present reasonable satisfactory identification 
such as an identity book/card, passport or drivers’ licence.

Participation by way of electronic means 
 Shareholders or their proxies may participate in the annual general meeting by way of electronic means. Such shareholder (or proxy) will 
need to contact Mr Lebogang Ngcobo at Vodacom on +27 11 653 5922 by no later than 09:00 Friday 19 July 2019 so that the Company 
can provide for a teleconference dial-in-facility. Shareholders must ensure that, when such shareholder intends to participate via 
teleconference that the voting proxies are sent through to the transfer secretaries, Computershare Investor Services (Proprietary) Limited 
by no later than 10:00 Monday 15 July 2019. Participants must dial the following number, five (5) minutes prior to start of the annual 
general meeting, +27 11 535 3600.

Voting and proxies
Ordinary shareholders are entitled to attend, speak and vote at the annual general meeting.

 Ordinary shareholders may appoint a proxy to attend, speak and vote in their stead. A proxy need not be a shareholder of the Company.

In accordance with the Company’s memorandum of incorporation, voting shall be by ballot only.

 Special resolutions to be adopted at this annual general meeting require approval from 75% of the shares represented in person or by 
proxy at this meeting. Ordinary resolutions to be adopted only require approval of a simple majority.

 Shareholders holding dematerialised shares, but not in their own name must furnish their Central Securities Depositary Participant (CSDP) 
or broker with their instructions for voting at the annual general meeting. If your CSDP or broker, as the case may be, does not obtain 
instructions from you, it will be obliged to act in accordance with your mandate furnished to it, or if the mandate is silent in this regard, 
complete the form of proxy enclosed.

 Unless you advise your CSDP or broker, in terms of the agreement between you and your CSDP or broker by the cut off time stipulated 
therein, that you wish to attend the annual general meeting or send a proxy to represent you at this annual general meeting, your CSDP or 
broker will assume that you do not wish to attend the annual general meeting or send a proxy.

 If you wish to attend the annual general meeting or send a proxy, you must request your CSDP or broker to issue the necessary letter of 
authority to you. Shareholders holding dematerialised, and who are unable to attend the annual general meeting and wish to be 
represented thereat, must complete the form of proxy enclosed in accordance with the instructions therein and lodge it with or mail to the 
transfer secretaries.

 It is recommended that forms of proxy (which form may be found enclosed) should be forwarded to reach the transfer secretaries, 
Computershare Investor Services (Proprietary) Limited by no later than 10:00 on Monday 22 July 2019.

The completion of a form of proxy does not preclude any shareholder attending the annual general meeting.

By order of the Board

Sandi Linford
Group Company Secretary

14 June 2019
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Our board of directors
Phillip Jabulani Moleketi (Jabu) (61) 
Independent non-executive chairman, 
Chairman of the Nomination Committee 
and member of the Social and Ethics 
Committee

Appointed in November 2009 and appointed 
as Chairman in July 2017

 Understands public sector relations.
  Corporate and strategic leadership 

experience.
 Strong financial acumen.
 Government relations experience.

Mohamed Shameel Aziz Joosub (48) 
Chief Executive Officer and executive 
director of Vodacom Group, member of 
the Social and Ethics Committee and 
Chairman of the Vodacom Group 
Executive Committee

Appointed CEO in September 2012

 Commercial strategist.
 Strategy business leadership.
 Strong ICT experience.
 International operational experience.
 Sound financial expertise.

Till Streichert (45) 
Chief Financial Officer and executive 
director of Vodacom Group and member of 
the Vodacom Group Executive Committee 

Appointed CFO in August 2015

 Diverse international financial experience.
 Executive leadership background.
 International ICT sector insights.

Vivek Badrinath (49)
Non-executive director, member of the 
Remuneration Committee, the 
Nomination Committee and the Social 
and Ethics Committee

Appointed in December 2016

  Extensive telecommunications and 
technology knowledge.

 Expertise in Information Systems.
 Emerging market expertise.
 Business leadership.

David Hugh Brown (56)
Independent non-executive director, 
Chairman of the Audit, Risk and Compliance 
Committee, considered as a financial 
expert for purposes of this committee, and 
a member of the Remuneration Committee

Appointed in January 2012

  Corporate and strategic leadership 
experience.

 Financial expertise.
 Corporate governance expertise.

Michael Joseph (73)
Non-executive director

Appointed in May 2009

 Understands innovation.
  Strategy and business leadership 

experience.
 Emerging markets expertise.

Sakumzi Justice Macozoma (Saki) (61) 
Lead Independent non-executive 
director, Chairman of the Social and 
Ethics Committee, member of the 
Audit, Risk and Compliance 
Committee and member of the 
Nomination Committee

Appointed in July 2017

 Business leadership.
 Financial expertise.
 Corporate leadership experience.

Priscillah Bafelelang Mabelane (46)
Independent non-executive director, 
member of the Audit, Risk and 
Compliance Committee, considered 
as a financial expert for purposes 
of this committee

Appointed in December 2014

 Strategic leadership expertise.
 Financial expertise.
 Business leader.
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Our board of directors continued

Phuti Mahanyele-Dabengwa (48) 
Independent non-executive director and 
Chairman of the Remuneration Committee 

Appointed in January 2019

 Business leadership.
 Financial expertise.
 Corporate leadership experience.

Thomas Reisten (46)
Non-executive director

Appointed in January 2019

  Sound financial governance 
background.

 Extensive telecoms knowledge.
 Emerging market insight.

John William Lorimer Otty (55)
Non-executive director

Appointed in September 2012

  Sound financial governance background.
 Extensive telecoms knowledge.
 Emerging market insight.

Sunil Sood (58)
Non-executive director

Appointed in July 2018

 Extensive telecoms knowledge.
 Executive leadership background.
 Strategic leadership experience.
 Emerging markets expertise.
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Phuti Mahanyele-Dabengwa (48)
Independent non-executive director
Chairman of the Remuneration Committee
(BA (Economics), MBA)

Phuti Mahanyele-Dabengwa is the Executive Chairperson of Sigma Capital. Phuti is the former CEO of Shanduka Group and prior to that, 
she was the Head of the Project Finance South Africa business unit at the Development Bank of Southern Africa. Phuti is a former Vice 
President of Fieldstone, an international firm specialising in the financing of infrastructure assets and currently an independent non-
executive director on the boards of Comair Goldfields and Discovery Insure. She is also a former director of Vodacom having served on 
the Board from May 2009 to September 2011. Phuti was re-appointed to the Vodacom Group Board in January 2019.

Sunil Sood (58)
Non-executive director
(B.Tech, MBA)

Sunil Sood is the Group Commercial Director, for the Africa, Middle East and Asia Pacific (AMAP) region and Group M-Pesa Director of 
Vodafone Group since 1 September 2018. Sunil began his career in the FMCG industry in various roles across India and emerging markets 
in Africa and South East Asia, including the role of CEO of Pepsico in Bangladesh. He started his telecom journey with Vodafone in the 
summer of 2000, then Hutch, as Vice President, Sales and Marketing, Delhi. Over the years, he has held several senior positions including 
Business Head of key circles, Director – Business Operations and as the Chief Operating Officer (COO), he then took over as the MD and 
CEO for Vodafone India Limited from April 2015 to August 2018, before taking over as the Group Commercial Director – AMAP and M-Pesa 
for Vodafone Group. In addition to his responsibilities at Vodafone, Sunil is also the Chairman of the British Business Group (BBG) Mumbai, a 
confederation of organisations with interests in India and UK. He is also the Chairman of Cellular Operators Association of India (COAI), the 
industry body for GSM telecom operators in India, a Director on the board of Indus Towers, the world’s largest telecom tower company and 
a member of several prestigious industry bodies/associations/public policy forums. Sunil was appointed to the Vodacom Group Board in 
July 2018.

Thomas Reisten (46)
Non-executive director
Degree: Diplom Kaufmann (comparable to MBA); Degree: Abitur, majoring in mathematics and geography

Thomas is the regional finance director for the AMAP region for Vodafone having joined the Vodafone Group via Mannesmann Mobilfunk in 
Germany in 1998. Since then he has held various senior finance executive roles at Vodafone, more recently as the CFO for Vodafone India 
(2013 to 2018) and that of CFO of Vodafone Ireland (2010 to 2013). Thomas was appointed to the Vodacom Group Board in January 2019.

Phillip Jabulani Moleketi (Jabu) (61)
Independent non-executive chairman
Chairman of the Nomination Committee
Member of the Social and Ethics Committee
Post Graduate Diploma in Economic Principles (University of London), AMP (Harvard), M.Sc (University of London)

Jabu is non-executive chairman of Brait SA and PPC Limited. He is a former Deputy Minister of Finance (2004 to 2008), former  
non-executive chairman of the Development Bank of South Africa and former MEC of Financial and Economic Affairs in the Gauteng 
Provincial Government (1994 to 2004). He is a director of several companies listed on the JSE Limited. Jabu was appointed to the 
Vodacom Group Board in November 2009 and appointed Chairman in July 2017.

John William Lorimer Otty (55)
Non-executive director
(MA Electronic Engineering) (ACA)

John is the Vodafone Group Financial Controller. He joined Vodafone in December 1992 and has held a number of senior executive 
positions in Vodafone including that of group technology financial director, interim CFO of Vodafone India, Vodafone Plc group internal 
audit director and CFO for the AMAP region. He was appointed to the Vodacom Group Board in September 2012.

Directors up for election 
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David Hugh Brown (56)
Independent non-executive director
Chairman of the Audit, Risk and Compliance Committee and considered as a financial expert for purposes of this committee and 
a member of the Remuneration Committee
BCom, CTA (UCT), CA (SA)

David was appointed as CEO of MC Mining Limited (previously Coal of Africa) effective from February 2014. He was previously the  
non-executive chairman from August 2012 and then the executive chairman. He is also currently a non-executive director of the Northam 
Platinum Limited board, as well as chairman of the Investment Committee and member of the Audit and Risk Committee. In addition he 
was appointed to the Resilient REIT Limited board effective August 2018 . He is the Chairman of the Audit and Risk committee as well as 
member of the Remuneration and Investment committees. David served as a member of the Accenture South Africa advisory board from 
2012 until the end of 2018. He is a former non-executive director of Edcon Holdings Limited as well as the former chairman of the Edcon 
audit and risk Committee. He is the former CEO of Impala Platinum Holdings Limited (Implats) and was chairman of Impala Platinum 
Limited and Zimplats Holdings Limited, the two major operating subsidiaries within the Implats Group. David was CEO from 2006 to 2012 
and before that he served as chief financial officer from 1999. Prior to that, David worked in the Information Technology sector for four 
years and for the Exxon Mobil Corporation in Europe for five years. He served his articles with Ernst & Young Inc. David was appointed to the 
Vodacom Group Board in January 2012.

Sakumzi Justice Macozoma (Saki) (61)
Lead Independent non-executive director
Chairman of the Social and Ethics Committee
Member of the Audit, Risk and Compliance Committee
(BA from the University of South Africa (Unisa))

Mr Sakumzi (Saki) Macozoma is a prominent businessman in South Africa. He is the chairman of Safika Holdings and Tshipi é Ntle and 
Ntsimbintle Mining and a director at Volkswagen South Africa. Saki is a former chairman of Liberty Life Holdings and deputy chairman 
of the Standard Bank Group. He is the former president of Business Leadership South Africa. Saki is the former Chairman of the Presidents 
Big Business Working Group, Business Leadership South Africa, Business Trust, SA Tourism, Council of Wits University and Council on Higher 
Education. He is a former member of the B20, the business section of the G20, Global Leader for Tomorrow of the World Economic Forum 
(1997) and Patron of the Boy Scouts of South Africa and the Key School of Autism. Saki is also is a former managing director of Transnet, 
former chairman of the MTN Group and the Parliamentary Portfolio Committee for Communications. In 2012 he was recognised for his 
work in civil society where Unisa bestowed on him the Calabash award for his fight against oppression during the apartheid regime. 
The Calabash award is one of the highest honours that could be bestowed on an individual by Unisa. Saki was appointed to the 
Vodacom Group Board in July 2017.

Priscillah Bafelelang Mabelane (46)
Independent non-executive director
Member of the Audit, Risk and Compliance Committee and considered as a financial expert for purposes of this committee
(BComm (Hons), CA (SA), Dip in Tax)

Priscillah Mabelane is currently the CEO of BP Southern Africa (BPSA) a position she has held since September 2017. She most recently 
served as UK Retail Operations Director for BP. Prior to this she was the Chief Financial Officer of BPSA. Prior to joining BPSA, Priscillah was 
the Executive Director of Finance at the Airports Company of South Africa (ACSA). She has held senior management roles in a number 
of large companies. These include Ernst & Young Inc. where she was a Tax Director, Eskom Holdings Limited where she held various roles 
in Finance, Tax and General Management. She also served as a non-executive director at ACSA. Priscillah was appointed to the 
Vodacom Group Board in December 2014.

Directors up for membership
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Vodacom Group Limited
(Incorporated in the Republic of South Africa)
(Registration number 1993/005461/06)
(ISIN: ZAE000132577 Share code: VOD)
ISIN: US92858D2009 ADR code: VDMCY)
(“Vodacom” or “the Company”)

For use by certified and dematerialised shareholders who have “own name” registration of securities at the annual general meeting to be 
held at 10:00 at Vodacom World, 082 Vodacom Boulevard, Midrand, Johannesburg, South Africa on Tuesday 23 July 2019.

I/We (Please print full names) 

being the holders of shares in the Company, hereby appoint (see Note 1)

1. or failing him /her, 

2. or failing him/her,

the Chairman of the annual general meeting as my/our proxy to attend and speak and vote for me/us on my/our behalf at the annual general 
meeting which will be held for the purpose of considering and, if deemed fit, passing the ordinary and special resolutions to be proposed and 
at each adjournment of the meeting and to vote for or against the ordinary and special resolutions or to abstain from voting in respect of the 
shares in the issued capital of the Company registered in my/our name/s, in accordance with the following instructions (see Note 2).

Insert an “X” or the number of shares (see Note 2)

   Number of ordinary shares

For Against Abstain

1. Ordinary resolution number 1
Adoption of the audited consolidated annual financial statements

2. Ordinary resolution number 2
Election of Ms P Mahanyele-Dabengwa as a director

3. Ordinary resolution number 3
Election of Mr S Sood as a director

4. Ordinary resolution number 4
Election of Mr T Reisten as a director

5. Ordinary resolution number 5
Re-election of Mr PJ Moleketi, as a director

6. Ordinary resolution number 6
Re-election of Mr JWL Otty as a director

7. Ordinary resolution number 7
Appointment of Ernst & Young Inc. as auditors of the Company

8. Ordinary resolution number 8
Approval of the remuneration policy

9. Ordinary resolution number 9
Approval for the implementation of the remuneration policy

10. Ordinary resolution number 10
Re-election of Mr DH Brown as a member of the Audit, Risk and Compliance Committee 
of the Company

11. Ordinary resolution number 11
Election of Mr SJ Macozoma as a member of the Audit, Risk and Compliance Committee 
of the Company

12. Ordinary resolution number 12
Re-election of Ms BP Mabelane as a member of Audit, Risk and Compliance Committee 
of the Company

13. Special resolution number 1
General authority to repurchase shares in the Company

14. Special resolution number 2
Increase in non-executive directors’ fees

15. Special resolution number 3
Section 45 – financial assistance to related and inter-related companies

(Indicate with an “X” or the relevant number of shares, in the applicable space, how you wish your votes to be cast). Unless otherwise 
directed the proxy will vote as he/she thinks fit.

Signed at  on 2019

Signature assisted by me (where applicable) 

It is recommended that completed forms of proxy be lodged with Computershare Investor Services (Proprietary) Limited by no 
later than 10:00 on Monday 22 July 2019.

Please read the notes on the reverse side of this proxy form.

Form of proxy
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Notes to the form of proxy
1.  A shareholder may insert the name of a proxy or the names of two alternative proxies of the shareholder’s choice in the space/s 

provided, with or without deleting “the Chairman of the annual general meeting” but any such deletion must be initialled by the 
shareholder. The person whose name stands first on the form of proxy and who is present at the annual general meeting will be 
entitled to act as proxy to the exclusion of those whose names follow.

2.  Please insert an “X” in the relevant space according to how you wish your votes to be cast. However, if you wish to cast your votes in 
respect of a lesser number of shares than you own in the Company insert the number of shares held in respect of which you wish to 
vote. Failure to comply with the above will be deemed to authorise the proxy to vote or to abstain from voting at the annual general 
meeting as he/she deems fit in respect of all the shareholder’s votes exercisable at the meeting. A shareholder or his/her proxy is 
not obliged to use all the votes exercisable by the shareholder or by his/her proxy, but the total of the votes cast and in respect of 
which abstention is recorded may not exceed the total of the votes exercisable by the shareholder or by his/her proxy.

3.  It is recommended that forms of proxy must be received by the transfer secretaries, Computershare Investor Services (Proprietary) 
Limited (Computershare), Rosebank Towers, 15 Biermann Avenue, Rosebank, Johannesburg, 2196 (PO Box 61051, Marshalltown 2107) 
by no later than 10:00 on Monday 22 July 2019. You may also email a completed form of proxy to proxy@computershare.co.za.

4.  The completion and lodging of this form of proxy will not preclude the relevant shareholder from attending the annual general 
meeting and voting in person at the meeting to the exclusion of any proxy appointed in terms of this form of proxy.

5.  Documentary evidence establishing the authority of a person signing this form of proxy in a representative capacity must be attached 
to this form of proxy unless previously recorded by Computershare or waived by the Chairman of the annual general meeting.

6. Any alterations or corrections made to this form of proxy must be initialed by the signatory/ies.

7.  A minor must be assisted by his/her parent or guardian unless the relevant documents establishing his/her legal capacity are 
produced or have been registered by Computershare.

8.  The Chairman of the annual general meeting may accept any form of proxy which is completed other than in accordance with these 
notes if he is satisfied as to the manner in which the shareholder wishes to vote.

Transfer secretaries:
Computershare Investor Services (Proprietary) Limited
Rosebank Towers, 
15 Biermann Ave, 
Rosebank, 
Johannesburg 2196 
PO Box 61051, Marshalltown 2107
Telephone: 011 370 5000
Call centre: 086 110 0918
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Corporate Information
Vodacom Group Limited
(Incorporated in the Republic of South Africa)
(Registration number 1993/005461/06)
(ISIN: ZAE000132577 Share code: VOD)
(ISIN: US92858D2009 ADR code: VDMCY)
(Vodacom)

Secretary	and	registered	office	of 
Vodacom Group Limited
Sandi Linford
Vodacom Corporate Park
082 Vodacom Boulevard
Midrand 1685, South Africa
(Private Bag X9904, Sandton 2146, South Africa)
Telephone: +27 11 653 5000
Email: companysecretary@vodacom.co.za

Sponsor
UBS South Africa (Proprietary) Limited
(Registration number 1995/011140/07)
64 Wierda Road East
Wierda Valley, Johannesburg 2196, South Africa
(PO Box 652863, Benmore 2010, South Africa)

Auditors
PricewaterhouseCoopers Inc.
4 Lisbon Lane
Waterfall City
Jukskei View 2090, South Africa
(Private Bag X36, Sunninghill 2157, South Africa)

ADR depository bank
Deutsche Bank Trust Company Americas
c/o Ast and Trust Co
Peck Slip Station
(PO Box 2050, New York NY, 10272 – 2050)

Transfer secretaries
Computershare Investor Services 
(Proprietary) Limited
(Registration number 2004/003647/07)
Rosebank Towers
15 Biermann Avenue
Rosebank 2196
South Africa
(PO Box 61051, Marshalltown 2107, South Africa)

Group investor relations
Telephone: +27 11 653 5000
Email: vodacomir@vodacom.co.za
Website: www.vodacom.com

Group media relations
Telephone: +27 11 653 5000
Email: mediarelations@vodacom.co.za
Website: www.vodacom.com






