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Leadership, ethics 
and corporate 

citizenship

zz  Board structures that 
promote integrity, 
competence, 
responsibility, 
accountability, 
fairness and 
transparency

Strategy, 
performance and 

reporting

zz  Board responsibility 
for approval of the 
strategy and 
monitoring strategic 
implementation in 
line with Vodacom’s 
purpose

Governance 
structures and 

delegation
 
zz  Mandates

zz Terms of reference 

zz  Delegation of 
authority

Organisational 
governance 

 
zz  Monitoring and 
reporting processes

zz  Policies and 
procedures

zz Assurance processes

Stakeholder 
engagements 

 
zz  Transparent, 
accurate and 
timeous 
communication

zz  Active discourse 
and feedback

Refer to page 1-3 
in the King IV 
Principles report.

Refer to page 3 
in the King IV 
Principles report.

Refer to page 4-8 
in the King IV 
Principles report.

Refer to page 9-12 
in the King IV 
Principles report.

Refer to page 13 
in the King IV 
Principles report.

Governance report

How good corporate governance supports the delivery of our purpose. 

Governance as a platform for 
value creation

Vodacom’s purpose is to connect for a better future. Group strategy and sound corporate governance practices support 
the delivery of our purpose by ensuring all business functions are executed ethically, with integrity and professionalism. 

As a business, we strive to be a trusted brand and partner in the markets where we operate. We entrench good 
corporate governance principles and ethics into our corporate culture, the Spirit of Vodacom, enabling our employees 

to execute our strategy ethically, responsibly, fairly and professionally.

Vodacom Group (hereafter referred to as the Group or Vodacom) is committed to the highest standards of business 
integrity, ethics and professionalism. The King IV Report on Corporate Governance for South Africa, 2016 (King IVTM)1  
advocates an outcomes-based approach, and defines corporate governance as the exercise of ethical and effective 

leadership. The Board believes that sustainable value creation, with a solid appreciation for Vodacom’s role as a 
corporate citizen, can only be achieved through ethical decision-making and behaviour. 

In embracing the principles of King IV, Vodacom’s corporate governance platforms are defined by:

By setting the ethical tone for its business practices, the Board is able to 
underpin Vodacom’s ability to deliver on its purpose:

Vodacom’s governance is subject to the Board’s oversight. The Board remains accountable 
for ensuring the appropriate frameworks of policies and procedures are designed and 
implemented across the organisation. The Board endeavours to ensure the appropriate 
governance oversight extends to its subsidiary companies, with due regard for the fiduciary 
responsibilities and independence of subsidiary boards.  

How corporate governance 
supports the system of 
advantage
Our system of advantage is geared around 
meeting our customers in their journey and 
growing along with them. To achieve this, the 
Board leads the business ethically, 
transparently and with integrity. 

To create and sustain value for our 
stakeholders, we commit ourselves to good 
corporate governance, employ suitably 
qualified and diversified leadership, manage 
the business ethically and transparently, and 
strive to maintain our reputation as a 
responsible corporate citizen.

Digital 
society

Inclusion 
for all Planet

1.  Copyright and trademarks are owned by the Institute of Directors in South Africa 
NPC and all of its rights are reserved.

We connect 
for a better 
future

For details of King IV principles go to www.vodacom.com.
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Ethical leadership 
The Board accepts collective responsibility for defining how ethics and ethical behaviour should be implemented at Vodacom. Each 
director is obliged to discharge their functions and act with integrity, competence, responsibility, accountability, fairness and 
transparency when doing so. 

Governance 
structure 
During the year under review, Vodacom 
simplified its governance structure to 
accommodate the expansion of its 
African portfolio and growth ambitions. 
As part of these initiatives, Vodacom 
acquired M-Pesa from Vodafone and 
entered into a joint venture with 
Safaricom to oversee the development 
of the business. The Group also 
appointed a managing director at 
Vodacom South Africa. 

The simplified governance structure 
enable the Group to play a central role 
in overseeing its African operations. 
Vodacom’s South African operations 
function under a standalone entity with 
a dedicated management team.

Board

Board committee

Nomination Committee

Remuneration Committee

Social and Ethics Committee

Audit, Risk and Compliance 
Committee

Executive Committee

CEO

Executive committee

Technology

Legal and Compliance

Human Resources

M&A, Strategy and new business

External Affairs  
(including Regulatory)

International Business 

Vodacom South Africa

Safaricom PLC

Vodacom Financial Services  
and Digital Lifestyle

Finance

Executive Committee

Assurance

Risk management

Internal control

Internal audit

Compliance

Ethics programme

Technology governance
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33% 67%

Board meeting 
attendance 
percentage

97%

Tenure

Gender
121

Unitary 
board 

structure 

Executive2

Non-executive5

Independent 
non-executive5

60% 40%
Black White

Independent 
non-executive  
demographic*

2 8 2
45 – 49 50 – 59 60 – 65 Age

1 to 3 8
4 to 6 1
6 to 10 3

Years:

Board
The Board is satisfied that its current composition achieves the 
appropriate balance of knowledge, skills, experience, diversity and 
independence to discharge its governance role and responsibilities 
objectively and effectively. The Board acknowledges the value of 
diversity in its membership and supports Vodacom’s diversity and 
inclusion programme. Vodacom adopted a formalised policy for 
promoting diversity at Board level. The Board has an agreed process 
and policy in place for appointing directors. The Nomination 
Committee addresses the continuity of diversity through succession 
planning. 

The Board evaluated the Group Chief Executive Officer’s (CEO) 
performance through the Nomination Committee and is satisfied with 
the outcome. The Board delegated to the Group CEO to oversee that 
individuals with the necessary competence, authority and adequate 
resources are appointed to key management functions. During the 

Board leadership and committees 

coming financial year, the Audit, Risk and Compliance Committee will 
evaluate the expertise and performance of the Group Chief Financial 
Officer (CFO), Raisibe Morathi, who was appointed on 1 November 
2020. The Audit, Risk and Compliance Committee is satisfied that 
Raisibe is adequately supported by the Group finance function, which 
is constituted by suitably skilled individuals who are able to deliver 
Vodacom’s financial reporting obligations.

The Nomination Committee undertakes an annual comprehensive 
review of executive and senior management positions. The 
committee identified key individuals to fulfil short-term 
appointments on an emergency basis, and individuals who could 
provide long-term succession to these positions. Personal 
development plans for these individuals remain ongoing to ensure 
they are adequately prepared to assume responsibility for the 
relevant positions.

Skills and experience

Telecommunications and mobile telephony 

CEO leadership 

Financial 

General management 

Marketing/commercial/consumer

Mergers and acquisitions – corporate finance 

Banking and insurance/financial services

Technology 

Information technology and digital 

Risk 

Human resources

External affairs and legal

Africa responsibility

International – Europe/Asia/USA

50%

67%

92%

100%

33%

67%

42%

33%

42%

50%

8%

33%

58%

50%

1. Excluding alternate directors Nomkhita Nqweni and Francesco Bianco.
*   Broad-based black economic empowerment (BBBEE) demographic.
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Accountability
The Board takes overall responsibility for Vodacom’s success, while 
remaining accountable to shareholders. In exercising its collective 
responsibility to act in Vodacom’s best interests, the Board considers 
the interests of its broader stakeholder groups.  

The following key matters are reserved for the Board’s review and 
approval:

Approving the Group’s strategic direction;

Approving major capital projects, acquisitions or 
divestments;

Exercising objective judgement on the Group’s business 
affairs, independent from management;

Ensuring appropriate governance structures, policies and 
procedures are in place;

Ensuring the Group’s internal controls are effective;

Reviewing and evaluating the Group’s risks;

Approving the annual budget and operating plan;

Approving the annual and interim financial results and 
shareholder communications;

Approving the senior management structure, 
responsibilities and succession plans; 

Information and technology governance; and

Cyber security.

The Board constituted five standing committees to assist it in 
discharging its oversight responsibilities. All committees operate 
under Board-approved terms of reference, which are regularly 
updated from time to time to stay abreast of developments in 
corporate law, King IV, the JSE Listings Requirements and governance 
best practice. Ad hoc committees are constituted from time to time, 
as required, and operate under a clear mandate from the Board.

In line with King IV recommendations and the JSE Listings 
Requirements, the roles of Chairman and CEO are separate. The 
Chairman is responsible for leading the Board, while the CEO is 
responsible for the Group’s operational management.

The Board and its committees have established annual work plans, 
which support setting agendas for each meeting and ensuring the 
respective governance bodies comply with their obligations and 
address key focus areas. Directors are provided with the necessary 
and relevant information timeously to assist them in discharging  
their fiduciary decision-making duties. 

Directors
The authority to appoint directors is a Board function. Executive 
directors and non-executive directors are subject to retirement by 
rotation and re-election by shareholders at least once every three 
years. Directors appointed to fill a temporary vacancy retire at the 

first annual general meeting following their appointment and 
shareholders are provided with an opportunity to vote regarding their 
election to the Board. 

In terms of the memorandum of incorporation, non-executive 
directors have no fixed term of appointment. However, the Board 
adopted a self-imposed tenure of 10 years for non-executive 
directors. Executive directors are subject to standard employment 
terms and conditions and a six-month notice period, except for the 
Group CEO, who has a 12-month notice period. 

Chairman
The Chairman is re-elected annually. Saki Macozoma was appointed 
Chairman on 22 July 2020. The Board is comfortable that the 
Chairman can effectively perform the duties of this office. Saki will 
retire by rotation as a director and be re-elected at the annual general 
meeting scheduled for Monday 19 July 2021. His re-election as Board 
Chairman has been considered and the Board has re-elected him as 
Chairman for a further year, from 22 July 2021.

Company Secretary
The Group Company Secretary, Sandi Linford, is required inter alia to 
oversee Board governance and guide directors collectively and 
individually on their duties, responsibilities and powers. The Group 
Company Secretary is also responsible to the Board for ensuring 
compliance with procedures and applicable statutes and regulations.

All directors have access to the Group Company Secretary’s advice 
and services. For the Board to function effectively, all directors have 
full and timely access to information that helps them effectively 
perform their duties. This includes corporate announcements, 
investor communications and information about developments that 
may affect Vodacom and its operations. Directors have full access to 
management when required.

The Group Company Secretary is responsible for director training. The 
Group Company Secretary and CEO conduct the induction of new 
directors, which includes briefings on their fiduciary and statutory 
responsibilities, and the Group’s operations as required.

Board independence
The Board uses the criteria recommended by King IV to establish 
directors’ independence. A lead independent director supports the 
Chairman. The Board is satisfied that it has the appropriate degree of 
independent membership to ensure its collective decision-making 
remains unhindered. While serving on Vodacom’s Board, all directors 
remain cognisant of their responsibility to act in Vodacom’s best 
interests.

Conflicts of interest
Directors regularly undergo stringent disclosure exercises, which 
include the disclosure of related party interests. Registers of 
directors’ interests are tabled at each Board meeting. All directors are 
obliged to adhere to their duty to recuse themselves from decisions 
that may conflict with Vodacom’s best interests. 
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Diversity Policy 
The Board adopted a diversity policy in 2017. Further details 
can be found online in the corporate governance statement at 
www.vodacom.com. Vodacom’s policies and practices 
regarding diversity and inclusion are addressed extensively in 
the sustainability report and the integrated report.  

https://vodacom.com/pdf/governance/
vodacom-group-board-gender-diversity-policy.pdf

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

Vodacom be subject to any corporate activity requiring a cautionary 
announcement. 

Board evaluation 
To allow sufficient time for the Board to complete all actions arising 
from a Board evaluation, King IV recommends that a Board evaluation 
be conducted every second year. Certain actions from Vodacom’s 
Board evaluation conducted in 2019/2020 are still in progress. On 
this basis, Vodacom will conduct its next Board evaluation in the 
latter half of calendar 2021 for FY2022.

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

Board meetings
The Board holds a minimum of four meetings, three teleconferences 
and a strategy session every year. Special Board meetings are 
convened when necessary. One special Board meeting was convened 
during the year.

The table below shows directors’ attendance at Board meetings for the year.

Name of director

9 April
2020

Special
7 May
2020

10 July
2020

Special

22 July
2020

Teleconference
11 September 

2020

13 November 
2020

Teleconference
26 November

2020

1  February 
 2021

Teleconference
25 March 

2021

PJ Moleketi7 – – – – – –

SJ Macozoma8

Ms Aziz Joosub

V Badrinath9 – –

F Bianco 

DH Brown

P Klotz1

S Mdlalose6 – – – – – –

P Mahanyele-Dabengwa 

NC Nqweni3

A O’Leary10 – – – – – – –

JWL Otty

KL Shuenyane4 – – –

S Sood 

T Streichert5 – – – – – – –

CB Thomson2

LS Wood

RK Morathi11 – – – – –

1. Pierre Klotz was appointed on 1 April 2020.
2. Clive Thomson was appointed on 1 April 2020.
3. Nomkhita Nqweni was appointed on 1 April 2020.
4. Khumo Shuenyane was appointed on 21 July 2020.
5. Till Streichert resigned on 30 June 2020.
6. Sitho Mdlalose was appointed on 1 July 2020 as interim Group CFO and resigned on 31 October 2020. 
7. Jabu Moleketi resigned as director and Chairman on 21 July 2020.
8. Saki Macozoma was appointed Board Chairman on 22 July 2020.
9. Vivek Badrinath resigned on 31 December 2020.
10. Anne O’Leary was appointed on 1 January 2021.
11. Raisibe Morathi was appointed on 1 November 2020.
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Strategic 
objectives 
and focus 
areas
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 stakeholders’ best 
interests. 

Strategic objectives 

Segmented 
propositions 

Best 
customer 
experience 

Financial 
services 

Digital 
content 
platforms 

Best 
technology 

Our brand 
and 
reputation 

Enterprise 
digitalisation 

Digital 
organisation 
and culture 

Focus area: Cyber threats

Our key 
decisions 

zz  Commissioned world-class security vendors to enhance sophisticated attacker 
detection.

zz Proactively assessed security undertaken on all projects.

zz  Implemented cyber incident response, containment and focus monitoring for 
the Vodacom Group of companies.

zz  Undertook continuous security improvement programmes to manage 
security risk.

zz  Created assurance programmes that incorporate internal and external reviews of 
where and how our data is stored.

zz  Applied layers of security controls to protect our infrastructure storing and 
transmitting of confidential information.

zz Applied Vodafone Security Risk, Control and Assurance Framework.

zz Introduced relevant skills to manage our IT security.

zz Created awareness and provided training on cyber security.

Risk  
(see page 36 of 
the Integrated 
report)

Cyber threat (all markets).

Strategy

Focus area: Unstable economic and market conditions

zz South Africa’s financial downgrade and load shedding.

zz  Weak economies in all markets resulting from the impact of the COVID-19 
pandemic on livelihoods and our revenue.

Our key 
decisions 

zz  Delivered on our Social Contract with stakeholders to ensure we made 
meaningful contributions to the economic recovery in markets where we 
operate across Africa by providing zero-rating P2P payments for our 
International markets. In South Africa, we invested in network infrastructure, 
provided free devices and airtime to healthcare workers, implemented 
track-and-trace technology and accelerated government support. 

zz  Noted potential risks to cash flows and dividend policy, which were mitigated by 
renegotiating better pricing, securing forward exchange contracts and managed 
debt through a 43:57 fixed to floating interest rate.

zz  Promoted digital and financial inclusion by developing various products and 
services to help SMMEs and corporates sustain business activities.

zz  Provided products (bundles) that were more relevant to consumers under 
pressure due to lockdown restrictions, low economic activity and weak 
economies. In South Africa, we introduced vouchers to reward customers.

zz  Due to ongoing rollout blackouts in South Africa, we invested in energy security 
at base stations by providing additional batteries and improved security to 
reduce theft to ensure network availability.

Risk  
(see page 37 of 
the Integrated 
report)

Unstable economic and market conditions.

Strategy

The Board’s key focus areas during the year included: 
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Strategic objectives and focus areas continued

Segmented 
propositions 

Best 
customer 

experience 

Financial 
services 

Digital 
content 

platforms 

Best 
technology 

Our brand 
and 

reputation 

Enterprise 
digitalisation 

Digital 
organisation 
and culture 

Focus area: Appointment of new Board members

Our key 
decisions 

Appointed:

zz Saki Macozoma as Board Chairman in July 2020;

zz Raisibe Morathi as CFO;

zz Clive Thomson as Audit, Risk and Compliance Committee member;

zz  Khumo Shuenyane as Social and Ethics Committee Chairman and Audit, Risk and Compliance 
Committee member;

zz Pierre Klotz;

zz Anne O’Leary; and

zz Two alternate directors who play a role in the Board’s committees. 

Risk  
 (see page 41 of 
the Integrated 
report)

Execution of strategic projects for future growth.

Strategy

Focus area: Merger and acquisition activity and new business

Our key 
decisions 

zz Acquired M-Pesa business from Vodafone.

zz Set up M-Pesa Africa joint venture with Safaricom.

zz Entered into a new roaming and service agreement with Cell C.

Risk  
(see page 41 
of the 
Integrated 
report)

Execution of strategic projects for future growth.

Strategy

Focus area: Introduction and implementation of a new management structure to enable the Group 
CEO to focus on entrenching Vodacom as a leading pan-African technology company 

Our key 
decisions 

zz Revised Group Exco to support simplified Group structure. 

zz Introduced a Managing Director at Vodacom South Africa to support focused operations.

Risk  
 (see page 41 
of the 
Integrated 
report)

Execution of strategic projects for future growth.

Strategy
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Strategic objectives and focus areas continued

Segmented 
propositions 

Best 
customer 

experience 

Financial 
services 

Digital 
content 

platforms 

Best 
technology 

Our brand 
and 

reputation 

Enterprise 
digitalisation 

Digital 
organisation 
and culture 

Focus area: Impact of COVID-19 pandemic 

Our key 
decisions 

zz  Delivered on our Social Contract with stakeholders to ensure we made meaningful contributions to the 
economic recovery in markets where we operate across Africa. 

zz  Provided free P2P M-Pesa payments, free access to government websites, distributed communication 
about COVID-19, provided sanitisers and protective gear, and free data and airtime to health workers for 
our international markets.

zz  Invested in network infrastructure in South Africa, provided free devices and airtime to healthcare 
workers, and implemented track-and-trace technology to accelerate government support. 

zz Provided continuous information to investors, that as an essential service, it was business as usual.

zz  Paused on medium-term targets, while reviewing the impact of the pandemic on Vodacom’s operations.

zz Provided additional investment to improve network coverage and capacity.

zz Adopted a COVID-19 budget.

Employee initiatives: 

zz Prioritised employee welfare, health and safety.

zz Launched the COVID-19 pulse survey to understand employees’ needs.

zz Introduced new ways of working to ensure business continuity.

zz Provided employee grants to those in need.

zz Introduced a COVID-19 leave policy.

Risk  
(see page 36-41 
of the Integrated 
report)

All risks were impacted by COVID-19.

Strategy

Focus area: Impact of Huawei concerns and China/USA trade relations

Our key 
decisions 

zz  Reduced dependency on single suppliers through enhanced vendor strategy, in a phased approach.

zz  Initiated a multi-vendor strategy in critical categories which is in the process of being implemented.

zz Engaged with governments, experts and suppliers.

Risk  
(see page 37  of 
the Integrated 
report)

Original equipment manufacturer (OEM) sovereign risk (vendor strategy).

Strategy

Focus area: Our approach to ESG/sustainability issues

Our key 
decisions 

zz  Received the maximum interest rate discount for the R2 billion sustainability loan linked to ESG 
indicators for improving the ESG programme and disclosures.

zz Established Vodacom’s ESG steering committee.

zz  Conducted a gap analysis on ESG matters to create a benchmark and engage with stakeholders to 
address shortcomings.

Risk  
(see page 41of 
the Integrated 
report)

Execution of strategic projects for future growth.

Strategy
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Strategic objectives and focus areas continued

Segmented 
propositions 

Best 
customer 

experience 

Financial 
services 

Digital 
content 

platforms 

Best 
technology 

Our brand 
and 

reputation 

Enterprise 
digitalisation 

Digital 
organisation 
and culture 

Focus area: Regulatory matters

South Africa:
zz  ICASA gave notice of its intention to conduct an 

inquiry into mobile broadband services to assess the 
state of competition, and to determine whether 
there are markets or market segments in the mobile 
broadband services value chain that may require 
regulatory intervention in terms of Chapter 10 of the 
Electronic Communications Act, 2005.
zz  ICASA issued two separate invitations to apply 

regarding the assignment of high-demand spectrum 
in South Africa. After the invitations, ICASA received a 
court application in December 2020, filed by Telkom, 
which resulted in delays in the auction.
zz  Competition Commission report on data pricing 
and the impact of revenue dilution.

Lesotho:
 The LCA issued a notice 
of enforcement 
proceedings against 
Vodacom Lesotho and to 
revoke its licence based 
on its opinion of 
non-independence of 
the company’s previous 
external auditors. The 
matter was heard in 
the High Court in 
December 2020 and 
judgment is pending. 

Tanzania: 
Impact of loss of 
customers resulting 
from the biometric 
identification 
regulations.

Our key 
decisions 

zz Engaged with governments, regulatory and public bodies.

zz  Convened specialist legal, regulatory and government relations teams at Group and operational levels, with 
external advisers and legal counsel, as required.

zz Engaged stakeholders and used targeted intelligence reports to understand material legislative changes.

zz  Engaged in broader government objectives and public interest through national industry associations, the Global 
System for Mobile Communications Association (GSMA) and other influential organisations.

zz  Implemented a specific regulatory compliance policy and a combined assurance programme for COVID-19 and 
ensured all risks were documented.

zz Implemented Social Contract and data price transformation.

Risk  
(see page 40 of 
the Integrated 
report)

Adverse regulatory and compliance pressures.

Strategy

Focus area: Taxation matters

Faced pressure and demands around taxation in the Democratic Republic of the Congo (DRC) and Tanzania.

Our key 
decisions 

zz Improved stakeholder engagement with tax authorities.

zz Improved our stakeholder engagement programme. 

zz Monitored changes to our political environments, including social activism. 

zz Regularly consulted with tax advisers to understand the impact of our current operating environment.

zz Regularly communicated Vodacom’s purpose through media statements and campaigns.

zz Released media statements and participated in awareness campaigns to educate Vodacom’s customers.

Risk  
(see page 38 
of the 
Integrated 
report)

Increase taxation, social and political pressure.

Strategy
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Board committees

Responsible for managing the Group’s operations, developing strategy and policy proposals  
for the Board’s consideration and implementing the Board’s directives. 

Executive Committee 

Leading executives, management 
and employees.

Developing the Group’s strategy. 

Developing the annual budget 
and business plans for the Board’s 
approval.

Developing, implementing and 
monitoring policies and 
procedures, internal controls, 
governance, risk management, 
ethics and authority levels.

Monitoring and implementing 
mitigating actions to reduce 
cyber threats and improve 
security.

Membership Key focus areas

Group CEO (Chairman)

Group CFO

CEO, Safaricom PLC

Managing Director, 
Vodacom South Africa

Chief Officer:  
Vodacom Financial 
Services and Digital 
Lifestyle Services

Chief Officer:  
International Business

Chief Officer: 
Legal and Compliance 

Chief Officer:  
M&A, Strategy and 
New Business 

Chief Officer:  
External Affairs

Chief Officer: 
Human Resources

Chief Technology 
Officer
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Responsible for reviewing and advising the Board on financial reporting, oversight of governance, 
financial risk management processes and internal financial and non-financial controls, independent 

audit functions, statutory and regulatory compliance and cyber security.

zz Group CEO
zz Group CFO
zz Vodafone Group representative
zz  Managing Executive: Internal 
Audit
zz Chief Risk Officer
zz  Chief Officer: Legal and 
Compliance
zz Head of Ethics
zz Chief Technology Officer
zz External auditor

Independence Meetings held 
during the year

Mandate and 
terms of reference

100% 6

Audit, Risk and Compliance 
Committee

Cyber threats and security.

Unstable economic and market conditions.

M&A activity and new business.

Impact of Huawei concerns and China/USA 
trade relations.

Taxation matters.

David Brown (Chairman)

Nomkhita Nqweni

Khumo Shuenyane

Clive Thomson

Membership

Standing invitations

Key stakeholders Key focus areas

1. Nomkhita Nqweni was appointed as a committee member on 22 July 2020.
2. Khumo Shuenyane was appointed as a committee member on 22 July 2020.
3. Saki Macozoma was appointed as Board Chairman on 22 July 2020.

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

Shareholders

Providers 
of capital

Employees 

Government

Regulators 

DH Brown

4 May 2020

2 June 2020

4 Sept 2020

5 Nov 2020

3 Dec 2020

23 March 2021

NC Nqweni1

–

–

KL Shuenyane2

–

–

CB Thomson S Macozoma3

–

–

–

–

Board committees continued

zz Impact of COVID-19 pandemic
zz Taxation matters
zz  Regulatory compliance: 
Financial Services and M-Pesa 
business.

Material matters/risks
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Responsible for ensuring the Group’s directors and senior executives are fairly 
rewarded for their individual contributions to overall performance and in line with 

Vodacom’s remuneration policy.

zz Group CEO
zz Group CFO
zz  Chief Officer: Human Resources

Independence Meetings held 
during the year

Mandate and 
terms of reference

50% 4

Remuneration Committee

Reviewing and recommending bonus/short-term incentive 
(STI) parameters and targets for the next financial year. 

Approving the overall 2020/21 annual increase.

Reviewing progress based on forecasts on STI and 
long-term incentive (LTI) targets.

Reviewing remuneration of Africa entities.

Reviewing remuneration trends and various benchmarks.

Approving bonus payments for the previous financial year.

Benchmarking rewards for the senior leadership team (SLT).

Approving Group CEO, Group CFO and SLT annual increases, 
and STI and LTI awards.

Reviewing and approving forfeitable share plan allocations. 

Reviewing and approving the remuneration report for 
publication in the annual financial statements.

Recommend NEDs’ fees to the Board.

Approving remuneration for new SLT appointments. 

Phuthi Mahanyele-Dabengwa 
(Chairman)

Francesco Bianco

David Brown

Leanne Wood

Membership

zz Impact of COVID-19 pandemic

Material matters/risks

Standing invitations

Key stakeholders Key focus areas

More detail on the Remuneration 
Committee’s activities can be found in 
the remuneration report.  
www.vodacom.com. 1.  Vivek Badrinath resigned as a director and stepped down as a committee member on 31 December 2020.

2. Francesco Bianco was appointed as a committee member on 1 January 2021.

P Mahanyele-Dabengwa

6 May 2020

1 Sept 2020

19 Nov 2020

24 March 2021

V Badrinath1

–

F Bianco2

–

–

–

DH Brown LS Wood

Customers

Shareholders

Employees 

Directors

Board committees continued
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Responsible for identifying and evaluating suitable potential candidates for appointment to the 
Board, and as CEO and CFO. The committee also makes recommendations on the Board’s 

composition in terms of skills mix, size and the number of committees required, and it reviews and 
approves executive succession.

zz Group CEO

Independence Meetings held 
during the year

Mandate and 
terms of reference

50% 4

Nomination Committee

Reviewing Vodacom’s management structure.

Reviewing succession planning for the SLT, Group CEO 
and Group CFO.

Reviewing the Board's composition, skills mix and succession. 

Recommending the re-election of directors standing for  
rotation. 

Evaluating the Group CEO, Group CFO and Group 
Company Secretary’s performance. 

Assessing directors’ independence.

Executive succession.

Optimal management structure.

Proposed changes to the Companies Act and other best 
practices in governance.

Saki Macozoma (Chairman)

Francesco Bianco

Phuthi Mahanyele-Dabengwa

Leanne Wood

Membership

zz  Appointing new Board members
zz  Implementing a new 
management structure

Material matters/risks

Standing invitation

Key stakeholders Key focus areas

Shareholders

Board

1.  Jabu Moleketi resigned as a director and stepped down as a committee member and Chairman on 21 July 2020.
2. Saki Macozoma was appointed committee Chairman on 22 July 2020.
3. Vivek Badrinath resigned as a director and stepped down as a committee member on 31 December 2020.
4. Francesco Bianco was appointed as a committee member on 1 January 2021.
5. Phuthi Mahanyele-Dabengwa was appointed as a committee member on 22 July 2020.

PJ Moleketi1 

6 May 2020

11 Sept 2020 –

18 Nov 2020 –

24 March 2021 –

SJ Macozoma2 V Badrinath3

–

F Bianco4

–

–

–

P Mahanyele-Dabengwa5 

–

LS Wood

Regulators 

*  The Remuneration Committee and Nomination Committee membership does not fully 
comply with King IV, which advocates a majority of independent non-executive directors. 
To ensure the principles of good governance are maintained:

 –  the committees are chaired by independent non-executive directors;
 –  by agreement with the JSE, each Chairman has a casting vote in the event of any 

deadlock or dispute;

 –  the Board is satisfied that Vodafone’s representation on this committee is appropriate 
given the valuable contribution of Vodafone’s directors; and

 –  Both Francesco Bianco, in his capacity as the Vodafone Global People Talent and 
Organisation Director, and Leanne Wood, in her capacity as the Vodafone Chief Human 
Resources Officer, provide useful insights to the CEO and senior management’s 
performance. This assists with the evaluation of performance for reward purposes.
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Responsible for discharging obligations required by the Companies Act and King IV, including social 
and economic development, good corporate citizenship, stakeholder relations, consumer relations, 

labour, employment including skills development, and safety, health and environmental issues.

zz  Managing Director of Vodacom 
South Africa
zz  Chief Officer: International 
Business
zz Chief Officer: Human Resources
zz  Chief Officer: Legal and 
Compliance
zz  Chief Officer: M&A, Strategy and 
New Business
zz  Vodacom South Africa commercial 
operations
zz  Vodacom South Africa external 
affairs director
zz  Head of Ethics (Group Company 
Secretary)

Independence Meetings held 
during the year

Mandate and 
terms of reference

50% 4

Social and Ethics 
Committee 

Assessing the impact of COVID-19 on the business 
from an employee six-point view, particularly health 
and safety.

Monitoring the Vodacom Doing what’s Right programme.

Driving BBBEE in Vodacom South Africa and localisation 
requirements in other markets where Vodacom operates.

Monitoring relations with consumers.

Monitoring relations with employees and achieving 
employment equity.

Promoting and protecting the environment, health and 
safety; and preventing and combating bribery and 
corruption.

Reviewing Vodacom’s focus on being a good corporate 
citizen, particularly concerning protecting and 
advancing human rights, promoting equality and 
preventing unfair discrimination.

Extending the reach and impact of our values and ethics 
through our business partners and supply chain.

Khumo Shuenyane (Chairman)

Saki Macozoma

Shameel Joosub

Leanne Wood

Membership

Standing invitations

Focus areas

More detail on the 
Social and Ethics 
Committee’s activities 
can be found in the 
sustainability report. 
www.vodacom.com.

1.  Jabu Moleketi resigned as a director and stepped down as a committee member on 21 July 2020.
2. Khumo Shuenyane was appointed as a committee member on 22 July 2020 and Chairman on 4 November 2020.
3. Nomkhita Nqweni was appointed as a committee member on 22 July 2020.
4. Vivek Badrinath resigned as a director and stepped down as a committee member on 22 July 2020.
5. Leanne Wood was appointed as a committee member on 1 January 2021.
*  Her alternate, Francesco Bianco, attended in her stead.

Key stakeholders

Shareholders

Employees 

Government

Regulators 

zz Impact of COVID-19 pandemic
zz  Impact of Huawei concerns 
and China/USA trade relations
zz Regulatory matters
zz Taxation matters
zz  Our approach to ESG/
sustainability issues

Material matters/risks

SJ Macozoma

5 May 2020

3 Sept 2020

4 Nov 2020

9 March 2021

KL Shuenyane2

–

PJ Moleketi1

–

–

–

MS Aziz Joosub V Badrinath4 

–

LS Wood5

–

–

–
*

NC Nqweni3

–

Customers

Board committees continued
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The following risk projects were initiated in FY21:

zz  Risk awareness campaign and virtual training throughout the 
organisation; 

zz  Improved engagement, risk identification and accountability 
through executive risk workshops;

zz  Monitoring the impact of the COVID-19 pandemic on our business 
for the short and long term;

zz  Risk intelligence reporting, including identifying and tracking 
emerging risks; 

zz  Implementing a new combined governance, compliance and risk 
software to assist with risk intelligence reporting and digitalising 
the risk management process; and

zz Roll out fraud risk assessment action plans across the Group. 

The future focus areas for risks include:

zz  adopting digitisation to improve risk management and reporting, 
continuous measurement of risk maturity and improvement of the 
risk culture throughout the Group; 

zz  further improve communication of the organisation’s risk appetite/
tolerance throughout the Group; and

zz  actively identifying other areas of improvement in the risk 
management process.

Stakeholder relationships 
Stakeholder engagement
The Board delegated to management the responsibility of proactively 
and constructively dealing with stakeholder relationships. There is an 
approved stakeholder policy in place. The initiatives and activities for 
the year are fully reported on in the integrated report (page 32-35).   

Integrated report available on:
www.vodacom.com

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

zz formal presentations of annual and interim results;

zz  briefing meetings with major institutional shareholders after the 
release of results; and

zz hosting investor and analyst sessions.

Risk management 
Management continuously develops and enhances its risk and 
control procedures to improve risk identification, assessment and 
monitoring. The Board considers business risks and potential 
emerging risks, including the impact of the COVID-19 pandemic on 
our business, 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 risks facing the Group and, where 
appropriate, monitors mitigating actions.

Risks are managed at three distinct levels: The Risk Management 
Committees (RMC), the Group Executive Committee and line 
management. These levels are supported by the risk management 
division.

The Group Risk Management Committee (GRMC) meets four times a 
year and is chaired by the Chief Risk Officer. The committee 
comprises Group Executive Committee members and the managing 
directors of each local market. 

The GRMC’s main functions are to:

zz  filter and approve the principal risks for the Group and annually 
present key risks to the Board; 

zz  ensure mitigating actions for these key risks were identified and 
monitored, and annually provide feedback on progress to the 
Board; and

zz  oversee and monitor the various projects and structures designed 
to manage identified risks, for example compliance, business 
resilience or major project risks.

The GRMC also acts as the RMC for Vodacom South Africa. The RMC 
in each subsidiary is chaired by its respective managing director and 
comprises the other executive committee members of the local 
operation. The mandate of each committee is identical to that of the 
GRMC. 

Key risks are identified and managed at three levels in the 
Group, namely operational, tactical and principal. Principal 
risks are categorised as key strategic risks to Vodacom. 

Principal risks comprise:

Risks are periodically reviewed and updated for the Group and 
each subsidiary. Principal risks are reported to the respective 
RMCs and ARCs, and are reviewed by the relevant boards.

The key risks being managed by the Group are detailed in the 
Integrated report (page 36-41).

Integrated report available on:
www.vodacom.com

will prevent the Group from 
achieving its short-term 
strategic objectives; and,  

if applicable

 internal 
tactical 

risks

 external in nature and 
normally affect the 
Group’s long-term 

strategic objectives.

 external 
tactical or 

macrorisks
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zz  providing commercial-level legal support, including drafting 
commercial agreements and providing strategic legal advice and 
guidance to the Group;

zz  managing litigation and utilising alternative dispute resolution 
mechanisms, such as mediation and arbitration, to find solutions to 
disputes involving the Group;

zz  engaging various government and regulatory authorities across all 
our markets on public policy and regulatory concerns;

zz  advising and assisting the organisation with acquiring new licences 
and overseeing compliance with licence conditions and 
obligations; 

zz  commenting on any proposed legislation, both original and 
subordinate, and other laws relevant to our industry and impacting 
the Group; and

zz  monitoring, developing and raising awareness on policies and 
procedures to ensure compliance with laws, regulations, codes of 
good practice and various prescripts applicable to the Group’s 
operating companies.

Regulatory and compliance developments during FY21 
included:

zz  enforcement actions on subscriber registration regulations in 
Tanzania, the DRC and Mozambique; 

zz  proposed amendments to communications sector-specific 
legislations in South Africa, Tanzania, the DRC and Lesotho;

zz regulations on licence fees and taxes; 

zz  award of temporary COVID-19 spectrum licences in the DRC, 
Mozambique and Lesotho;

zz applications for mobile money licences in Lesotho;

zz interconnection regulations in all markets;

zz mobile termination rate reviews in the DRC and Mozambique; 

zz price regulations in the DRC and Tanzania; 

zz  southern African Development Community and East African 
Community international roaming regulations;

zz competition law compliance;

zz  cyber crimes and cyber security consultations in South Africa, 
Tanzania, the DRC and Lesotho;

zz  overseeing the Group’s anti-corruption, money laundering and 
terrorist financing programmes; and

zz  maintaining legal and policy standards; and compliance 
programmes and frameworks.

The future focus areas relating to compliance include:

zz  compliance with all laws affecting our operations in all markets 
where we operate and continue building on the culture of 
compliance;

zz  using automation, digitisation and technology to give effect to the 
compliance programme;

zz  customer registration, as set out in laws, generally applicable in 
most markets where we operate; 

zz competition law and policy compliance; 

zz privacy laws and policy compliance; and 

zz  financial services legal compliance (fintech and mobile financial 
services).

Internal control 
Management implements appropriate internal controls to provide 
reasonable assurance on 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 in the Group.

Internal audit 
The internal audit function operates under a defined charter, as 
approved by the Audit, Risk and Compliance Committee. The charter 
conforms to the International Standards for the Professional Practice 
of Internal Auditing and Code of Ethics as set out by the Institute of 
Internal Auditors and Vodacom. 

The audit methodology is a risk-based audit approach. The internal 
audit plan is annually compiled with Vodafone, approved by the Audit, 
Risk and Compliance Committee during March of every year and 
communicated to executive management. 

Special assignments may also be conducted on request with 
appropriate arrangements made to ensure these do not compromise 
the achievement of the overall audit plan for the year. In line with the 
risk-based audit approach, it is imperative that the annual audit plan 
remains relevant and, as such, risks are monitored to determine if any 
adjustments to the audit plan are required during the financial year. 
The audit methodology has further evolved to include the use of data 
analytics to provide more extensive assurance over the control 
environment.

Internal audit conducts the following audits:

zz Financial systems;

zz Business process; and

zz  Information technology, including network elements and 
security-related audits. 

Compliance 
TThe Group actively works to comply with laws, regulations and 
policies applicable across its various jurisdictions. The legal and 
regulatory compliance programme includes an overarching 
compliance management framework that sets target dates for full 
compliance with legal obligations, guidelines for implementing 
internal controls, and manages the implementation and monitoring 
of the framework together with compliance owners. High-risk 
compliance areas such as competition law, anti-bribery and 
corruption, anti-money laundering, terrorist financing and privacy law 
are prioritised. The policy compliance programme fulfils functions 
similar to the legal and regulatory compliance programme under the 
Vodafone high and medium risk policies and policy standards, several 
of which generally complement and correlate directly with relevant 
laws in most markets where the Group operates.

The legal, regulatory and compliance team, headed by the Chief 
Officer: Legal and Compliance, has a dedicated function for 
overseeing, executing and monitoring the Group’s various compliance 
policies and programmes. The team is responsible for:
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Ethics programme 
Vodacom adheres to the highest ethical standards wherever we operate to 
ensure our business activities do not have a material negative impact on 
economies, societies and the environment. The Group Company Secretary, a 
senior executive, is the head of Ethics at Vodacom.

While the general programme is 
supported by a specialist function at 
Group level, managing directors and 
senior executives are responsible for 
establishing and chairing local ethics 
committees that tailor and guide the 
implementation of the programme in 
their respective companies. The 
respective audit and social and ethics 
committees in the Group companies 
monitor implementation.

A detailed code of conduct 
https://vodacom.com/pdf/code-fo-
conduct/2019-vodacom-digital-code-
of-conduct.pdf forms part of the overall 
employee policies in Vodacom. All 
executives and employees are required 
to maintain the highest ethical 
standards to ensure Vodacom’s business 
practices are conducted in a manner 
that is above reproach. The Vodacom 
code of conduct sets out 10 business 
principles that provide a reference for 
ethical behaviour in the Group.

The Group’s 
ethics 

programme 
includes: 

conducting 
periodic company 
risk assessments

formulating 
appropriate 
risk 
management 
strategies

 publishing and 
championing our 
values and ethical 
codes of conduct

providing awareness 
training and advice 

to employees

 maintaining 
registers for gifts, 

entertainment 
and declarations 

of interests

enforcing these 
policies and 

processes

Vodacom technology governance
In line with King IV, end to end 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 are mapped to the governance principles of King IV, are continuously 
reinforced in the organisation. Each framework element is substantiated with demonstrable processes to align technology strategy and 
business needs, deliver value and manage performance, and strengthen information security management, information management, risk 
management, business continuity management and compliance. 
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King IV  
Compliance for Technology Governance

King IV Principle 12: 
The board should govern technology and information in a way that supports the organisation  

setting and achieving its strategic objectives.

Vodacom Technology Governance Framework 

Roles and 
Responsibilities

Technology 
Sustainability, 
Strategy and 

Business 
Alignment

Technology 
Project 

Management and 
Governance 

Reporting

Technology 
Investment 

Monitoring and 
Evaluation 

Technology Risk 
Management 

Information 
Asset 

Management

Vodacom Technology Governance Enablers

Key technology 
decisions

Technology 
 governance processes  

and procedures

Technology organisation 
structure (roles and 

responsibilities)

Technology 
strategy 

enablement

Communication and 
change management

Includes 
well-defined 

Roles and 
Responsibilities 

and Management 
Structures

Includes  
Value Delivery; 
Performance 

Management; 
Technology 

Sustainability and 
Technology Strategy 

and Business 
Alignment

Includes 
Technology Project 

Management 
Benefits Realisation 

and Technology 
Governance 

Reporting 

Includes 
Technology 

Management 

Includes 
Technology Risk 

Management; 
Information 
Security and 

Business Continuity 
Planning (including 
Disaster Recovery) 

Technology 
Compliance;  
Third Parties; 

Acquisition and 
Disposal and 
Information 

Management 

Vodacom Governance 
Practice (Section 5) support 
principle 12 to achieve good 
governance outcomes:

1 2 3 4 5 6

Legitimacy
Efficient 
Control

Ethical 
Culture

Good 
Performance

Our focus for the past year was on complying with the Protection  
of Personal Information (PoPI) Act and the General Data Protection 
Regulation (GDPR), and completing the Sarbanes Oxley (SOx) 
management assessment for operational effectiveness. Additionally, 
we focus on driving cost efficiency and ensuring value delivery. 

King IV acknowledges the rapid advances in technology and its 
potential to result in significant disruption, opportunities and risks. 
King IV recommends practices to assist the governing body with 
technology governance. The Board will consider the need to receive 
periodic independent assurance on the effectiveness of the 
organisation’s technology arrangements including outsourced 
services.

The key focus areas during the period included:  

zz technology security, particularly cyber security;

zz cost efficiency and value delivery; and

zz PoPI Act, GDPR and SOx (in South Africa only) compliance.

The future focus areas relating to information and technology 
governance across the Group include:

zz  further maturing King IV alignment and application across all 
markets;

zz continued focus on cost efficiency and value delivery; 

zz continued focus on cyber security; and

zz  continued focus on business continuity and resilience specific to 
learnings from the COVID-19 pandemic.

Vodacom technology governance continued




