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ANNEXURE A 

Commission Case No: 2021Dec0018 

In the large merger between: 

VODACOM PROPRIETARY LIMITED

And 

BUSINESS VENTURE INVESTMENTS NO 2213 PROPRIETARY LIMITED ("MAZIV"), A WHOLLY 

OWNED SUBSIDIARY OF COMMUNITY INVESTMENT VENTURES HOLDINGS PROPRIETARY 

LIMITED

CONDITIONS 

1 DEFINITIONS 

1.1 "Affected Employees" means (i) in the case of Vodacom SA, Employees of Vodacom SA 

who will be relocated within Vodacom SA as a result of the Merger, being Vodacom SA 

Employees currently associated with the Vodacom FTTH business and the Vodacom 

Transfer Assets who will be redeployed to other divisions within Vodacom SA; and (ii) in 

the case of Maziv means all Employees of Vumatel and DFA and their respective wholly-

owned subsidiaries at the Implementation Date;  

1.2 "Approval Date" means the date of the approval by the Tribunal or the Competition Appeal 

Court, as the case may be, of the Merger;  

1.3 "B-BBEE Act" means the Broad-Based Black Economic Empowerment Act 53 of 2003; 

1.4 “B-BBEE Ownership Status” means the percentage ownership attributable to an entity

by virtue of it being owned by Black People, as determined in terms of the Codes of Good 

Practice (excluding the modified flow through principle); 

1.5 "Black People" means Africans, Coloureds and Indians (a) who are citizens of the 

Republic of South Africa by birth or decent; or (b) who became citizens of the Republic of 

South Africa by naturalisation – (i) before 27 April 1994; (ii) on or after 27 April 1994 and 

who would have been entitled to acquire citizenship by naturalisation prior to that date, as 

per Schedule 1 of the Codes of Good Practice; 
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1.6 "Business Day" means Business Day as contemplated in section 1(1A) of the Competition 

Act;  

1.7 “Capex” means capital expenditure; 

1.8 "CIVH" means Community Investment Ventures Holdings Proprietary Limited; 

1.9 “CIVH/Vumatel Merger” means the large merger involving CIVH and Vumatel with

Tribunal case number LM109Jul18;   

1.10 "Codes of Good Practice" means the Codes of Good Practice on Broad-Based Black 

Economic Empowerment published by the Minister of Trade, Industry and Competition 

under section 9.1 of the B-BBEE Act; 

1.11 “Committed Expenditure” means planned corporate social investment expenditure of the

Maziv Group that has been included in the approved Maziv Group budget for the 2024 

financial year; 

1.12 “Commission” means the Competition Commission of South Africa. 

1.13 "Competition Act" means the Competition Act 89 of 1998; 

1.14 "Competition Appeal Court" means the Competition Appeal Court of South Africa. 

1.15 “Conditions” mean these conditions; 

1.16 "Confidential Information" means trade, business or strategic information that has 

particular economic value and is not publicly or generally available to or known by others; 

1.17 "Defaulting Shareholder" means any shareholder in Maziv which for a period of 7 (seven) 

years from the Implementation Date, or for as long as they are shareholders of Maziv 

(whichever is the shortest period), fails to maintain a B-BBEE Ownership Status of at least 

30% (thirty per centum) measured in terms of the ICT Sector Codes (but excluding the 

modified flow through principle) for so long as the shares of Maziv are unlisted; 

1.18 “Divestiture” means the sale, either collectively or individually, of the overlapping 

infrastructure referred to in clause 8.1 to one or more Purchasers; 

1.19 “Divestiture Agreement” means the written sale and purchase agreement(s) to be

entered into between Maziv and/or Vumatel and the Purchaser(s) in respect of the 

Divestiture. 

1.20 “DFA” means Dark Fibre Africa Proprietary Limited; 

1.21 “DTIC” means the Department of Trade, Industry and Competition; 
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1.22 "Employee" means any person who is an employee of any of the Merger Parties or, where 

the context so requires, their wholly owned subsidiaries, in terms of South African labour 

law; 

1.23 "Employee Benefit Scheme" means an employee share scheme (or alternatively a profit 

participation scheme) to be established for the benefit of employees of the Maziv Group in 

terms of clause 17.8.1; 

1.24 "Excluded Employee" means any person who is employed by Vodacom SA (or has during 

the preceding six months been employed by Vodacom SA) and/or any person who serves 

in (or has during the preceding six months served in) any Excluded Role;  

1.25 "Excluded Role" means any role which entails the relevant person:  

1.25.1 serving on (i) the Vodacom Group board of directors, (ii) the Vodacom SA board 

of directors, or (iii) the Vodacom SA Executive Committee; and/or  

1.25.2 being involved in the effective management of any business of the Vodacom SA 

Group which provides products or services in South Africa that are reasonable 

substitutes for products or services provided by Maziv Group in South Africa, 

including: 

1.25.2.1 Vodacom SA Group's Consumer Business Unit;  

1.25.2.2 Vodacom SA Group's ISP business, in relation to the supply of retail FTTH services 

to residential customers and retail FTTB services to businesses. 

1.25.2.3 Vodacom SA Group's Enterprise Business Unit (EBU); and  

1.25.2.4 Vodacom SA Group's Wholesale business, which provides services on its national 

long-haul fibre and the provision of lit or managed services, such as Carrier Connect 

Metro and Access products (or the division, such as the EBU business unit, in which 

the provision of lit or managed services will reside after the Implementation Date); 

1.26 “FTTB” means fibre to the business; 

1.27 “FTTH” means fibre to the home; 

1.28 “FTTS” means fibre to the site; 

1.29 “First Divestiture Period” means a period of  from the Implementation 

Date; 

1.30 “Fixed Mobile Services” means the operation of wireless communication links used to connect 

two fixed locations (for example tower to end user) by a Mobile Network Operator but not 

including microwave backhaul;
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1.31 “HDP” means historically disadvantaged persons within the meaning of the Competition Act;

1.32 “Herotel” means Hero Telecoms Proprietary Limited;  

1.33 “Herotel Competitively Sensitive Information” means Confidential Information belonging to 

Herotel Group, the exchange of which could result in a contravention of section 4(1)(a) or (b) 

and/or section 5(1) of the Competition Act, including any and all information relating to: 

1.33.1 pricing – including pricing of products, prices/rebates/discounts offered to 

customers and/or planned price changes;  

1.33.2 customer lists, customer-specific information (including details of customers' 

agreements with Herotel and their roll-out plans), data relating to customers 

and/or client strategy; specific subscriber contact details;  

1.33.3 the portions of its business plan over which Vodacom SA is not entitled to 

exercise a veto right (and thus not have access to), as contemplated in clause 

12.8 below; 

1.33.4 detailed costs, turnovers, budgets, sales figures in each instance in respect of 

particular products and customers; 

1.33.5 research and development programmes; 

1.33.6 capacity information;  

1.33.7 quality of services; 

1.33.8 margin information of products or in relation to customers;  

1.33.9 future rollout plans, future product developments, and/or present or future 

technologies to be utilised in such plans or developments; and/or 

1.33.10 presentations to any planning committee, including submissions, presentations 

and minutes;  

1.34 “Herotel Group” means Herotel and its subsidiaries from time to time; 

1.35 "ICT Sector Codes" means the Code of Good Practice on Broad Based Black Economic 

Empowerment for the Information Communications Technology sector published by the 

Minister of Trade, Industry and Competition in Government Gazette No. 40404 on 7 November 

2016 in terms of the B-BBEE Act;  

1.36 “ISP” means any licensed internet service provider; 

1.37 "Implementation Date" means the date after the Approval Date on which the Merger is 

implemented by the Parties;  
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1.38 "Key Areas" means each suburb, town, village, township and/or informal settlement in South 

Africa where the average household income is less than or equal to the Key Income Value; 

1.39 "Key Income Value" means at the Approval Date shall mean an average household income of 

less than R60,000 (sixty thousand Rand) per annum which amount shall be adjusted for inflation 

annually on each anniversary of the Approval Date by a percentage equal to the percentage 

change in the consumer price index, as per the most recent information published by Statistics 

South Africa or its successor; 

1.40 “Licensed” means an entity duly licensed to provide electronic communications services 

and/or electronic communications network services as defined in the Electronic 

Communications Act 36 of 2005; 

1.41 "Lower Income Areas” means each suburb, town, village, township and/or informal settlement 

in South Africa where the average household income is less than or equal to the Lower Income 

Value. For clarity, this definition comprises both Reach Areas and Key Areas; 

1.42 “Lower Income Value” at the Approval Date shall mean an average household income of less 

than R254,495 per annum which amount shall be adjusted for inflation annually on each 

anniversary of the Approval Date by a percentage equal to the percentage change in the 

consumer price index, as per the most recent information published by Statistics South Africa 

or its successor; 

1.43 "MOI" means the Memorandum of Incorporation of Maziv; 

1.44 "Maziv" means Maziv Proprietary Limited (previously named Business Venture Investments No 

2213 Proprietary Limited); 

1.45 “Maziv Group” means Maziv and its subsidiaries from time to time and will include the Herotel 

Group from the Vumatel/Herotel Implementation Date; 

1.46 "Maziv's Competitively Sensitive Information" means Confidential Information belonging to 

Maziv Group, the exchange of which could result in a contravention of section 4(1)(a) or (b) 

and/or section 5(1) of the Competition Act, including any and all information relating to: 

1.46.1 pricing – including pricing of products, prices/rebates/discounts offered to 

customers and/or planned price changes;  

1.46.2 customer lists, customer-specific information (including details of customers' 

agreements with Maziv and their roll-out plans), data relating to customers and/or 

client strategy; specific subscriber contact details;  
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1.46.3 the portions of its business plan over which Vodacom SA is not entitled to 

exercise a veto right in relation to (and thus not have access to), as contemplated 

in clause  12.8 below; 

1.46.4 detailed costs, turnovers, budgets, sales figures in each instance in respect of 

particular products and customers; 

1.46.5 capacity information,  

1.46.6 quality of services;  

1.46.7 research and development programmes;  

1.46.8 margin information of products or in relation to customers;  

1.46.9 future rollout plans, future product developments, and/or present or future 

technologies to be utilised in such plans or developments; and/or 

1.46.10 presentations to any planning committee, including submissions, presentations 

and minutes;  

1.47 "Merger" means the proposed acquisition by Vodacom SA of control in terms of section 12(2)(g) 

of the Competition Act of Maziv, and the proposed acquisition by Maziv of the Vodacom FTTH 

Business and the Vodacom Transfer Assets;   

1.48 "Merger Parties" means the parties to the Merger namely Vodacom SA and Maziv Group; 

1.49 “Mobile Network Operator” means a Licensed operator that provides wireless voice and data

communication for its subscribed users; 

1.50 “Monitoring Period” means a period commencing on the Implementation Date and ending 30 

(thirty) days after the last monitoring report referred to in clause 19.11of the Conditions has 

been submitted to the Commission and the Monitoring Trustee by Maziv, in accordance with 

clause 19.11 of the Conditions; 

1.51 “Monitoring Trustee” means one or more natural or legal persons approved by the 

Commission and appointed by Maziv, and who shall have the duties as set out in the Monitoring 

Trustee Mandate; 

1.52 “Monitoring Trustee Mandate” means the mandate annexed hereto marked Appendix B; 

1.53 “Ordinary Course of Business” means the business conducted as a reasonable and prudent

operator operating in accordance with the business plan of the business; 

1.54 “Product Rules” means the DFA product-specific product rules for the various DFA products 

and services, including product-specific SLAs; 
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1.55 “Purchaser” means an acquirer of the whole or part of the overlapping infrastructure referred 

to in clause 8.1; 

1.56 "Reach Areas" means Lower Income Areas that are not Key Areas; 

1.57 “Reasonably Capable” means, at the time that a service is requested by a potential customer, 

that: (i) the Maziv Group has existing infrastructure with available fibre capacity on the duct 

route required to provide the service, (ii) wayleaves and/or all other approvals required to 

provide the service have been or can be obtained, (iii) the provision of such services is 

reasonably feasible (technically and/or commercially) with the application of good faith and 

reasonable endeavours; and (iv) additional capital expenditure or direct costs do not need to 

be incurred unless the customer is willing to commit to pay for such additional costs, it being 

recorded that the Maziv Group shall not reserve any Wholesale Metropolitan Fibre Service, 

Wholesale FTTH Service, Wholesale FTTB Service and/or Wholesale Key Service for any entity 

within the Maziv Group and/or Vodacom SA Group; 

1.58 “Reseller” means a person who (a) acquires, through lease or other commercial arrangement, 

any electronic communications network service or electronic communications service; and (b) 

makes such electronic communications network service or electronic communications service 

available to subscribers for a fee, whether or not such electronic communications network 

services or electronic communications services made available by the reseller (i) are identical 

to the electronic communications network service or electronic communications service 

acquired; (ii) are packaged, bundled or otherwise re-grouped to form new or varied service 

offerings; (iii) are combined, linked or used in connection with electronic communications 

networks or electronic communications facilities owned by the reseller; and/or (iv) add value to 

such electronic communications network services or electronic communications services; 

1.59 “SLA” means service level and/or related agreements as described in DFA’s Product Rules

and/or customer agreements or Vumatel Framework Agreements; 

1.60 "SMEs" means small and medium businesses, as defined in the Competition Act; 

1.61 “Substantial Fibre Infrastructure” means fibre infrastructure that costs more than R15,000

(fifteen thousand Rand) adjusted for inflation annually on the anniversary of the Approval Date 

by a percentage equal to the percentage change in the consumer price index, as published by 

Statistics South Africa or its successor; 

1.62 “Third Party FTTB ISPs” means Licensed ISPs (including ISPs in the Vodacom SA Group) 

that provide retail FTTB services to enterprise end consumers and that meet the Maziv Group’s

minimum criteria for onboarding; 
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1.63 "Third Party FTTB Providers" means Licensed providers of wholesale FTTB Services 

(including entities in the Vodacom SA Group, if any) and that meet the Maziv Group’s minimum

criteria for onboarding; 

1.64 “Third Party FTTH ISPs” means Licensed ISPs (including ISPs in the Vodacom SA Group) 

that provide Retail FTTH services to end consumers and that meet the Maziv Group’s minimum

criteria for onboarding; 

1.65 "Third Party FTTH Providers" means Licensed providers of wholesale FTTH services 

(including entities in the Vodacom SA Group, if any) and that meet the Maziv Group’s minimum

criteria for onboarding;  

1.66 “Third Party Herotel Resellers” means Licensed or un-Licensed Resellers of Wholesale 

Herotel Services that meet the Herotel Group’s minimum criteria for onboarding (including Third

Party Herotel Resellers in the Vodacom SA Group, if any); 

1.67 “Third Party Key Resellers” means Licensed or un-Licensed Resellers of Wholesale Key 

Services that meet the Maziv Group’s minimum criteria for onboarding (including Third Party 

Key Resellers in the Vodacom SA Group); 

1.68 "Transfer Pricing" means the Maziv Group's internal transfer pricing for Wholesale 

Metropolitan Fibre Services, Wholesale FTTH Services, or Wholesale FTTB Services supplied 

by the Maziv Group to FTTH Providers, FTTB Providers, FTTB ISPs, FTTH ISPs, or Mobile 

Network Operators that are controlled by the Maziv Group; 

1.69 “Tribunal” means the Competition Tribunal of South Africa;  

1.70 “Trustee Divestiture Period” means a period of  following the expiry of the 

First Divestiture Period; 

1.71 "Underserviced Areas" means areas listed in Annexure A of the Under-serviced Area Definitions 

Regulations, 2012 and as contemplated in Vodacom's radio frequency spectrum licence No.: 

IMT/AMD/RF0002/November/2023; 

1.72 “Vumatel/Herotel Approval Date” means the date of the approval by the Tribunal or the 

Competition Appeal Court, as the case may be, of the Vumatel/Herotel Merger; 

1.73 “Vumatel/Herotel Implementation Date” means the date after the Vumatel/Herotel Approval 

Date on which the Vumatel/Herotel Merger is implemented; 

1.74 “Vumatel/Herotel Merger” means the proposed acquisition by Vumatel of more than 50% (fifty 

percent) of the issued share capital of Herotel, submitted to the Commission for approval on 

30 June 2022 under Commission case number 2022Jun0077;  
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1.75 "Vodacom's Competitively Sensitive Information" means Confidential Information belonging 

to Vodacom SA Group, the exchange of which could result in a contravention of section 4(1)(a) 

or (b) and/or section 5( 1) of the Competition Act, including any and all information relating to:  

1.75.1 pricing – including pricing of products, prices/rebates/discounts offered to 

customers and/or planned price changes;  

1.75.2 customer lists, customer-specific information (including details of customers' 

agreements with Vodacom SA and their roll-out plans), data relating to customers 

and/or client strategy, specific subscriber contact details;  

1.75.3 its business plan; 

1.75.4 detailed costs, turnovers, budgets, sales figures in each instance in respect of 

particular products and customers; 

1.75.5 capacity information, quality of services;  

1.75.6 research and development programmes;  

1.75.7 margin information of products or in relation to customers; 

1.75.8 future rollout plans, future product developments, and/or present or future 

technologies to be utilised in such plans or developments; and/or 

1.75.9 presentations to any planning committee, including submissions, presentations 

and minutes;  

1.76 “Vodacom Fixed Mobile Services Rate Card Prices” means prices charged by Vodacom SA 

Group for Fixed Mobile Services, as listed on Vodacom SA Group's rate cards; 

1.77 "Vodacom FTTH Business” means the FTTH business of Vodacom SA comprised of

Vodacom SA’s FTTH network infrastructure and related assets (including contracts and fixed 

assets); 

1.78 “Vodacom Group" means Vodacom Group Limited; 

1.79 "Vodacom SA" means Vodacom Proprietary Limited (for the purposes of clarity a reference to 

Vodacom SA shall not include a reference to Vodacom SA's nominated directors appointed to 

the Maziv board); 

1.80 “Vodacom SA Group” means Vodacom SA, all firms directly or indirectly controlled by 

Vodacom SA, all firms directly or indirectly controlling Vodacom SA and all firms directly or 

indirectly controlled by the firms that directly or indirectly control Vodacom SA including any 

infrastructure companies directly or indirectly controlled by Vodacom SA; 
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1.81 "Vodacom Transfer Assets” means Vodacom SA’s fibre infrastructure on metro fibre routes 

and FTTB access routes into buildings; 

1.82 "Vumatel” means Vumatel Proprietary Limited;

1.83 "Vumatel Framework Agreements” means standardised frameworks for agreements between

Vumatel and ISPs; 

1.84 “Wholesale FTTB Services” means wholesale FTTB services provided by the Maziv Group 

to Third Party FTTB ISPs or Third Party FTTB Providers (including to the Vodacom SA Group); 

1.85 “Wholesale FTTH Services” means wholesale FTTH services provided by the Maziv Group 

to Third Party FTTH ISPs (including to the Vodacom SA Group); 

1.86 “Wholesale Herotel Services” means wholesale technology-agnostic internet services 

provided by the Herotel Group to Third Party ISPs or Third Party Herotel Resellers; 

1.87 “Wholesale Key Services” means wholesale technology-agnostic internet services provided 

by the Maziv Group to third party ISPs or Third Party Key Resellers (including to the Vodacom 

SA Group); and 

1.88 “Wholesale Metropolitan Fibre Services” means metropolitan backhaul connectivity which

include connectivity services between one or more data centres, points of presence and base 

station towers, FTTS and dark and lit metropolitan backhaul fibre products provided by the 

Maziv Group to Third Party FTTH ISPs, Third Party FTTB ISPs, Third Party FTTH Providers, 

Third Party FTTB Providers, or Mobile Network Operators anywhere in South Africa and does 

not, in respect of any customer, or potential customer (including the Maziv Group or Vodacom 

SA Group) include access to infrastructure not provided for in the Product Rules and Vumatel 

Framework Agreements (unless the Maziv Group provides access to infrastructure to Vodacom 

SA Group, in which case such access to infrastructure shall not be excluded). 

2 DURATION AND APPLICATION 

2.1 Subject to clause 2.2, the obligations imposed on the Merger Parties in these Conditions will, 

unless specified otherwise, apply for as long as Vodacom SA controls Maziv in terms of section 

12 of the Competition Act (or until such earlier date on which the subject of any clause is 

superseded by legislation or regulation binding on the Maziv Group or Vodacom SA Group that 

conflicts with the condition).  

2.2 Notwithstanding the provisions of clause 2.1, the public interest Conditions set out in clauses 

10 and 15 to 17 shall continue to apply during the time periods set out in those clauses 

respectively. 
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3 NOTIFICATION OF MERGERS OR TRANSFERS AND RESTRICTIONS 

3.1 The Merger Parties shall notify all mergers in respect of which any firm in the Maziv Group is an 

acquiring firm or target firm, including small mergers, to the Commission and shall not 

implement any such merger until it has been approved by the Commission, Tribunal or 

Competition Appeal Court, whichever is the authority of final instance in respect of that merger. 

3.2 Maziv shall notify the Commission if the Maziv Group intends to transfer any last mile fibre 

assets (including any customer contracts for the supply of Wholesale FTTH Services, or 

Wholesale FTTB Services, commercial arrangements, or businesses or parts thereof) to the 

Herotel Group post-Approval Date and shall not implement such a transfer without the 

Commission’s written consent. This condition shall cease to apply from the Vumatel/Herotel 

Implementation Date. 

3.3 Vodacom SA and Maziv Group (excluding Herotel Group) shall not use Herotel metropolitan 

backhaul, FTTH or FTTB infrastructure to provide Wholesale FTTB Services, Wholesale FTTH 

Services, Wholesale Key Services or Wholesale Metropolitan Services, nor shall they sell any 

such services through the Herotel Group, unless such services are offered on an open access 

basis and on non-discriminatory terms by Herotel Group. 

3.4 Vodacom SA and Maziv Group (excluding Herotel Group) shall not procure or receive any 

services from Herotel Group unless such services are offered on an open access basis and on 

non-discriminatory terms by Herotel Group. 

3.5 Vodacom SA and Maziv Group (excluding Herotel Group) shall not provide Wholesale FTTB 

Services, Wholesale FTTH Services, Wholesale Key Services or Wholesale Metropolitan 

Services through, on, connecting to, or otherwise using the Herotel Group network, unless 

access to the Herotel Group network is offered on an open access basis and on non-

discriminatory terms.  

3.6 Vodacom undertakes that it will not increase its shareholding in Maziv to beyond 34.95% without 

the consent of the Commission.  

3.7 Prior to (1) Vodacom beneficially owning more than one half of the issued share capital of Maziv 

(thereby acquiring control as contemplated in section 12(2)(a) of the Competition Act), (2) 

Vodacom becoming entitled to vote a majority of the votes that may be cast at a general meeting 

of Maziv, either directly or through a controlled entity of Vodacom (thereby acquiring control as 

contemplated in section 12(2)(b) of the Competition Act) or (3) Vodacom being able to appoint 

of veto the appointment of a majority of the directors of Maziv (thereby acquiring control as 

contemplated in section 2 (2)(c) of the Competition Act), Vodacom and Maziv shall file and 

obtain merger approval from the Competition authorities. 

4 OPEN ACCESS 
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4.1 Subject to clause 6 below, the Maziv Group may not refuse to offer: 

4.1.1 Wholesale Metropolitan Fibre Services to any Third Party FTTH ISP, Third Party 

FTTB ISP, Third Party FTTH Provider, Third Party FTTB Provider, or Mobile 

Network Operator, if and for as long as it is Reasonably Capable of rendering 

such Wholesale Metropolitan Fibre Services in the Ordinary Course of Business 

of the Maziv Group;  

4.1.2 Wholesale FTTH Services to any Third Party FTTH ISP, if and for as long as it is 

Reasonably Capable of rendering such Wholesale FTTH Services in the 

Ordinary Course of Business of the Maziv Group;  

4.1.3 Wholesale FTTB Services to any Third Party FTTB ISP or Third Party FTTB 

Provider, if and for as long as it is Reasonably Capable of rendering such 

Wholesale FTTB Services in the Ordinary Course of Business of the Maziv 

Group;  

4.1.4 Wholesale Key Services to any third party ISP or Third Party Key Reseller for re-

sale, if and for as long as it is Reasonably Capable of offering such Wholesale 

Key Services in the Ordinary Course of Business of the Maziv Group; and/or 

4.1.5 Wholesale Herotel Services to any third party ISP or Third Party Herotel Reseller 

for re-sale, if and for as long as it is Reasonably Capable of offering such 

Wholesale Herotel Services in the Ordinary Course of Business of the Herotel 

Group. 

4.2 Maziv Group shall, for as long as it supplies dark fibre services to Vodacom SA Group, Maziv 

Group and/or any other customer in South Africa, not cease to supply dark fibre services to third 

parties and shall not terminate any contracts concluded prior to the Implementation Date for the 

provision of dark fibre services.  Dark fibre services supplied by the Maziv Group to any party 

in South Africa shall be provided on an open access and non-discriminatory basis as provided 

for in clauses 4.1 above and 5 below. This clause 4.2 shall not prevent the Maziv Group from 

terminating any contract for dark fibre services as a result of breach of the terms of such 

contract.

5 NON-DISCRIMINATORY TERMS 

5.1 Subject to clause 6 below, the Maziv Group shall provide Wholesale Metropolitan Fibre 

Services, Wholesale FTTH Services, Wholesale FTTB Services on terms and conditions, 

including prices, which are:  

5.1.1 transparent, in that key component elements of the pricing of products are set 

out separately in rate cards and, where applicable, reflected in Transfer Pricing 

so that it is possible to compare pricing applied to FTTH Providers, FTTB 
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Providers, FTTB ISPs, FTTH ISPs, or Mobile Network Operators that operate 

within, or are controlled by, the Maziv Group, the Herotel Group, or the Vodacom 

SA Group, versus those applied to third parties; and 

5.1.2 non-discriminatory, in that the Maziv Group shall (subject to clauses 5.2 and 5.3) 

offer standard rate card prices to its third party customers and to the Maziv 

Group, the Herotel Group and Vodacom SA Group for equivalent services, and 

shall offer the Maziv Group, the Herotel Group and Vodacom SA Group no 

advantage in respect of pricing, requisite quality, hand-off locations or 

demarcation points, and timelines and security of delivery for the supply of 

Wholesale Metropolitan Fibre Services, Wholesale FTTH Services, or Wholesale 

FTTB Services.  

5.2 The requirements in clause 5.1.2. shall not preclude the Maziv Group from offering prices to its 

third-party customers that are lower than the standard rate card prices.  The Maziv Group may 

therefore charge third party customers less than its rate card prices but may never charge third 

party customers more than its rate card prices.   

5.3 The requirements in clause 5.1.2. shall not preclude the Maziv Group from offering the Maziv 

Group, the Herotel Group or Vodacom SA Group prices that are lower than the standard rate 

card prices in instances where discounts are given in order to match a legitimate alternative 

competitor quote received by the Maziv Group, the Herotel Group or Vodacom SA Group for 

the same product or service, provided that Maziv Group notifies the Commission and the 

Monitoring Trustee of such discounted price and provides the Commission and the Monitoring 

Trustee with evidence of the alternative competitor quote that the discounted price seeks to 

meet.  The Maziv Group may therefore only charge Maziv Group, the Herotel Group or 

Vodacom SA Group less than its standard rate card prices to match an alternative competitor 

quote and if Maziv Group has provided evidence of the alternative competitor quote to the 

Commission and the Monitoring Trustee. 

5.4 Subject to clause 6 below, the Maziv Group shall provide Wholesale Key Services to third party 

ISPs and Third Party Key Resellers and Wholesale Herotel Services to third party ISPs and 

Third Party Herotel Resellers for re-sale on terms and conditions, including prices, which are:  

5.4.1 transparent, so that it is possible to compare pricing applied to ISPs, Herotel 

Resellers and Key Resellers that operate within, or are controlled by, the Maziv 

Group, the Herotel Group or the Vodacom SA Group, versus those applied to 

third parties; and 

5.4.2 non-discriminatory, in that the Maziv Group shall offer Wholesale Key Services 

to third party ISPs and Third Party Key Resellers and Wholesale Herotel Services 

to third party ISPs and Third Party Herotel Resellers at the same price that the 

Maziv Group offers Wholesale Key Services to ISPs and Key Resellers or 



CONFIDENTIAL 
REVISED VERSION AS AT 08 JULY 2025 AS OFFERED BY MERGER PARTIES TO COMMISSION

14 

Wholesale Herotel Services to third party ISPs and Third Party Herotel Resellers 

that operate within, or are controlled by, the Maziv Group, the Herotel Group or 

the Vodacom SA Group, and shall offer the Maziv Group, the Herotel Group and 

Vodacom SA Group no advantage in respect of pricing, requisite quality, and 

timeliness and security of delivery for the supply of Wholesale Key Services or 

Wholesale Herotel Services.  

5.5 The Maziv Group shall employ best endeavours to ensure that Wholesale Metropolitan Fibre 

Services, Wholesale FTTH Services, Wholesale FTTB Services and Wholesale Key Services 

are provided to customers (including entities within the Maziv Group) in line with product-

specific terms and conditions, as described in the Product Rules, or Vumatel Framework 

Agreements, which require such services to be provided on an equal and non-preferential basis 

in respect of: 

5.5.1 resolution of logged incidents; 

5.5.2 timely access to the network services; and 

5.5.3 active service availability 

and shall ensure that, if Maziv Group is unable to comply with such product-specific terms and 

conditions, as described in the Product Rules, or Vumatel Framework Agreements, that any 

such failure to comply is remedied without delay. 

5.6 The Maziv Group shall publish its standard Product Rules (including SLA terms) and Vumatel 

Framework Agreements on its website within 10 (ten) Business Days of the Implementation 

Date and, if the Product Rules or Vumatel Framework Agreements are amended, ensure that 

the amended Product Rules or Vumatel Framework Agreements are published on its website 

within 10 (ten) Business Days from the amendment having come into effect.  

5.7 The Maziv Group shall ensure that compliance with the Product Rules and Vumatel Framework 

Agreements is consistently applied and monitored.  

5.8 The non-discrimination obligations in this clause 5 apply to all contracts (including proposals 

made to third parties participating in a tender process) for the provision of the relevant services 

by the Maziv Group that are concluded following the Implementation Date, as well as to all 

adjustments to the prices or other terms of all contracts for the provision of the relevant services 

by the Maziv Group that are made by the Maziv Group after the Implementation Date, in respect 

of contracts concluded before or after the Implementation Date.    

6 EXCLUSIONS  

6.1 The open access Conditions in clause 4 and the non-discrimination clause in 5 shall not be 

interpreted to create any obligation on the Maziv Group to supply Wholesale Key Services, 



CONFIDENTIAL 
REVISED VERSION AS AT 08 JULY 2025 AS OFFERED BY MERGER PARTIES TO COMMISSION

15 

Wholesale Metropolitan Fibre Services, Wholesale FTTH Services, or Wholesale FTTB 

Services to any third party who refuses or fails to adhere to the general commercial terms 

subject to which the services are offered, or who commits a breach of the terms subject to which 

the services are rendered. 

6.2 Other than the Condition in clause 4.1.5, the open access Conditions in clause 4 shall not apply 

to the Herotel Group either before or after the Vumatel/Herotel Implementation Date.  

6.3 The open access Condition in 4.1.5 and the non-discrimination Conditions in clause 5.4 shall 

not apply until 6 (six) months after the Vumatel/Herotel Implementation Date.  

7 EXPANSION PLANS  

7.1 Maziv Group shall publish all relevant information (comprising live, work in progress and 

planned routes (i.e. routes that will be constructed)) about all of its own metropolitan (including 

FTTS), FTTB and FTTH fibre infrastructure network expansion programmes on its website at 

least every second week, without providing this information to the Vodacom SA Group, Herotel 

Group or the Maziv Group’s own FTTH providers, FTTB providers, FTTS providers or ISPs prior 

to publication on the website.   

7.2 For the avoidance of doubt, this obligation does not require Maziv Group to publish plans to 

build infrastructure specifically in order to serve a third party customer’s expansion plans. Such

build plans will constitute Confidential Information and will be protected by Maziv Group’s

obligations in clauses  14.4and 14.5. 

8 DIVESTITURE OF WHOLESALE FIBRE INFRASTRUCTURE 

8.1 In all areas, including suburbs, estates, or business parks, where Vodacom SA Group has rolled 

out infrastructure which: (i) has overbuilt Maziv Group FTTH infrastructure as at the Implementation 

Date, (ii) is being transferred to Maziv in terms of the Merger; and (iii) Vodacom SA is using to 

provide Wholesale FTTH Services as at the Implementation Date, the Merger Parties shall apply 

good faith and best endeavours to, by the end of the First Divestiture Period, conclude one or 

more Divestiture Agreements, with one or more Purchasers.   

8.2 Maziv and/or Vumatel must conduct the Divestiture subject to a transparent and competitive 

bidding process to facilitate broad participation by prospective Purchasers.     

8.3 If Maziv or Vumatel is not able to conclude the Divestiture Agreement(s) for the Divestiture 

within the First Divestiture Period, the Monitoring Trustee will have an exclusive mandate and 

a power of attorney to, during the Trustee Divestiture Period, conclude one or more Divestiture 

Agreement(s), with one or more Purchasers. 
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8.4 The Monitoring Trustee shall, during the Trustee Divestiture Period have sole discretion to 

determine fair value for the overlapping infrastructure and whether the Monitoring Trustee 

accepts an offer from any Purchaser shall not require engagement with, or be subject to, the 

input of the Merger Parties. 

8.5 A Purchaser of the overlapping infrastructure referred to in clause 8.1 shall be a firm: 

8.5.1 that does not own FTTH infrastructure that overlaps with FTTH infrastructure 

being purchased; and 

8.5.2 that is independent from, and unrelated to, either of the Merger Parties. 

8.6 Once a Divestiture Agreement has been concluded, the parties to that Divestiture Agreement 

must use their reasonable commercial endeavours to ensure that the Divestiture Agreement 

becomes unconditional and that it is implemented as soon as practical after the date of 

signature of the Divestiture Agreement, subject to any regulatory approvals which may apply.  

This shall be included as a provision in each Divestiture Agreement. 

8.7 The Divestiture (or any part thereof) must be notified to the Commission, in the prescribed form, 

as a merger, prior to its implementation and irrespective of whether the mandatory thresholds 

for notification of mergers contemplated by the regulations to the Act, are met. 

8.8 Maziv shall, from the Implementation Date until the overlapping infrastructure referred to in 

clause 8.1 has been sold: 

8.8.1 preserve and maintain the the overlapping infrastructure referred to in clause 8.1; 

8.8.2 manage the overlapping infrastructure referred to in clause 8.1 with reasonable 

care and skill, pursuant to good business practices. 

9 PRICING OF LOWEST PRICED WHOLESALE FTTH SERVICES AND WHOLESALE KEY 

SERVICES 

9.1 Maziv shall, for a period of  from the Implementation Date, not cease to offer for 

sale (i) its lowest priced Wholesale FTTH Service in Reach Areas, or (ii) its lowest priced 

Wholesale Key Service in Key Areas, that are on offer as at the Approval Date, however, if 

market conditions change to such an extent that it becomes impossible for Maziv to comply with 

the conditions in this clause 9.1, Maziv shall be permitted to approach the Commission for a 

variation of the conditions in this clause 9.1.   

9.2 Maziv shall, for a period of  from the Implementation Date, not increase the price 

of (i) its lowest priced Wholesale FTTH Service in Reach Areas, or (ii) its lowest priced 

Wholesale Key Service in Key Areas, as at the Approval Date,  
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10 VODACOM SA GROUP ROLL-OUT COMMITMENTS  

10.1 Vodacom SA Group shall spend at least R60,000,000,000 (sixty billion Rand) in Capex in South 

Africa over a 5 (five) year period from the Implementation Date at a rate of approximately 

R12,000,000,000 (twelve billion Rand) per annum, including for the roll out of no less than 564 (five 

hundred and sixty-four) 5G sites in South Africa on average per annum.  

10.2 Vodacom SA Group currently offers 5G FWA in all areas where 5G is available and intends to 

continue this policy. Consequently, wherever Vodacom SA Group continues to roll out 5G 

infrastructure, Vodacom SA Group shall offer 5G FWA immediately, at competitive pricing. 

Furthermore, Vodacom SA undertakes (1) to achieve 90% 5G population coverage within 5 years 

of the Approval Date and (2) to add an additional  FWA and/or 

100 Gig connections by the end of 2030 (for the purposes of this clause "100 Gig" connections are 

packages of  100 Gigs or more per month).  A  variation will permitted in respect 

of such  FWA and/or 100 Gig connections, provided that the 

variation is caught up by 31 December 2031) 

10.3 Vodacom SA Group undertakes that during each year until March 2030, measured at the end of 

March 2025, and each anniversary thereof, it shall roll out no less than 200 5G sites annually in 

Underserviced Areas.  

10.4 Vodacom SA shall provide mobile broadband access to the 100 police stations listed in Appendix 

"D" as well as to 1573 Healthcare Facilities (i.e. Government clinics and Government hospitals) 

and 210 libraries on the terms contemplated in Vodacom 2024 Spectrum Licence (clause 1.3.5 of 

Radio Spectrum Licence No.: IMT/AMD/RF0002/November/2023) through FWA router/s with a 

bundle of 500GB zero-rated data free of charge, subject to the fair usage restriction contained in 

the applicable terms and conditions, as soon as practically possible but in any event by no later 

than 2 (two) years after the Implementation Date, in the case of the 100 police stations and, in the 

case of the Healthcare Facilities and libraries, within the period contemplated in the Vodacom 2024 

Spectrum Licence. 

11 VODACOM SA NOMINEES ON MAZIV GROUP BOARDS AND INDEPENDENT DIRECTORS 

11.1 For as long as Vodacom SA can appoint or nominate individuals to the board of directors of any 

entity within the Maziv Group, it shall ensure that its appointees or nominees shall not include 

Excluded Employees, or individuals who have been Excluded Employees in the 2 (two) years 

preceding their appointment or nomination and will notify the Commission of the identity of each 

individual appointed or nominated to the board of directors of any entity within the Maziv Group 

within 10 (ten) Business Days of such appointment or nomination.  
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11.2 Vodacom SA and CIVH agree that an additional independent director shall be added to Maziv's 

board of directors (increasing the number of independent directors from 3 (three) to 4 (four) in 

terms of clause 6.2.5.1 of the MOI). 

11.3 The number of independent directors on the nominations committee of the Maziv board shall 

be increased from one to two (as per clause 6.3.17.1 (b) of the MOI).   

11.4 Vodacom SA, as shareholder, shall not be entitled to approve or veto the appointment of the 

nomination of the independent directors appointed to the Maziv board as is currently the case 

in terms of clause 6.2.5.4 of the MOI. 

11.5 The MOI shall within 10 (ten) Business Days of the Approval Date be amended to provide for 

the conditions set out in clauses 11.3 to 11.4. 

12 RESTRICTIONS REGARDING RESERVED MATTERS AND VODACOM SA SHAREHOLDER 

REPRESENTATION 

12.1 With reference to Vodacom SA’s representation at Maziv shareholder meetings, clause

6.2.6.1(a) of the MOI shall, within 10 (ten) Business Days of the Approval Date, be amended to 

provide that no person serving as a director on any Maziv Group entity’s board of directors shall 

be entitled to be a Vodacom SA representative at Maziv shareholder meetings. 

12.2 Vodacom SA’s veto right in respect of any Maziv Group entity’s business plan and budget, as 

provided for in Schedule 2 of MOI, shall be restricted in that Vodacom may only use such veto 

in instances where the proposed business plan and budget would result in an impairment of 

Vodacom’s investment in Maziv. 

12.3 Vodacom SA shall not use its veto right in respect of any Maziv Group entity’s business plan

and budget, as provided for in Schedule 2 of MOI to restrict the capital expenditure of Maziv to 

below the numbers reflected in the Vodacom SA projected business plan and/or budget for 

Maziv (as provided to the Commission by Vodacom SA on 3 July 2025), however, if there is a  

fundamental change in the performance of Maziv's business, Vodacom will be permitted to 

approach the Commission for a variation of the condition in this clause 12.3.   

12.4 In an event, where Vodacom SA exercises its veto in respect of any such entity’s business plan 

and budget, the relevant Maziv Group entity’s board shall present a plan to the satisfaction of 

controlling shareholders of Maziv for the preservation of the value of Maziv..   

12.5 In addition, until such time as every controlling shareholder of Maziv has confirmed its support 

for the relevant Maziv Group entity’s business plan and budget, that entity shall continue to 

operate with the latest proposed business plan and budget recommended by the relevant board 

for shareholder approval. 
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12.6 The MOI shall within 10 (ten) Business Days of the Approval Date be amended to provide for 

the conditions set out in clauses 12.2 to 12.5 above. 

12.7 For as long as Vodacom SA is a Maziv shareholder, Vodacom SA shall only be entitled to 

receive a redacted version of any proposed or approved budget and business plan of any Maziv 

Group entity in respect of which all detailed product-planning, product or customer-specific 

pricing and detailed roll-out plans have been removed. 

12.8 Accordingly, a definition of "Vodacom SA Redacted Budget and Business Plan" shall within 10 

(ten) Business Days of the Approval Date be inserted into Schedule 2 of the MOI (and shall 

remain there for as long as Vodacom SA remains a shareholder of Maziv) which reads as 

follows: "Vodacom SA Redacted Budget and Business Plan" shall mean any proposed or 

approved budget and business plan of the Company and/or the Group and/or any Group 

Member, which, if provided to Vodacom SA Group, shall be redacted to exclude product-

planning, product- or customer-specific pricing and detailed roll-out plans in respect of any 

markets (or areas such as suburbs, estates or business parks) for FTTH/B fibre or specific 

routes for metro and backhaul fibre. 

12.9 When any Maziv Group entity prepares and adopts any budget and business plan and shares 

it with Vodacom SA (in its capacity as a shareholder of Maziv), it must do so in a manner that 

is compliant with these Conditions.  

13 FIXED MOBILE SERVICES PROVIDED BY VODACOM SA GROUP TO THE MAZIV GROUP 

13.1 Vodacom SA Group shall from Implementation Date not provide Fixed Mobile Services to any 

party on wholesale terms that are discriminatory, i.e. such terms and conditions shall be the 

same (including in respect of pricing, requisite quality, and timeliness and security of delivery) 

as those offered to the Maziv Group, Herotel Group or any related entity for the supply of Fixed 

Mobile Services of like grade and quality and in equivalent transactions and measured on an 

aggregated basis per product category, per customer.   

13.2 Vodacom SA Group shall from Implementation Date and for as long as Vodacom SA Group 

controls Maziv, only provide Fixed Mobile Services to the Maziv Group and Herotel Group at 

Vodacom Fixed Mobile Services Rate Card Prices, unless Vodacom SA notifies the 

Commission and the Monitoring Trustee of its intention to provide bespoke (customer-specific) 

Fixed Mobile Services to the Maziv Group or Herotel Group. 

13.3 From Implementation Date and for as long as Vodacom SA Group controls Maziv, if Vodacom 

SA Group provides bespoke (customer-specific) Fixed Mobile Services to the Maziv Group or 

Herotel Group, such bespoke (customer-specific) Fixed Mobile Service shall also be offered to 

third parties and will be added to Vodacom SA's rate card within 10 (ten) Business Days of 

being sold and Vodacom SA shall notify the Commission and the Monitoring Trustee that such 
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services have been added to the rate cards withing 5 (five) Business Days of adding the 

services to the rate cards. 

14 CONFIDENTIALITY OF INFORMATION  

14.1 Other than to comply with its obligations under clause 7, Maziv Group shall not, for as long as 

Vodacom SA is a shareholder of Maziv, discuss, disclose or share Maziv’s Competitively

Sensitive Information or Herotel Competitively Sensitive Information (if in Maziv Group's 

possession) in any form with Vodacom SA or any employee, representative or member of a 

division or firm within Vodacom SA Group (however such Competitively Sensitive Information 

may be shared with the appointed or nominated directors of Vodacom SA, subject to the 

provisions of the Confidentiality Undertaking referred to in clause 14.3 below).  

14.2 For as long as Vodacom SA is a shareholder of Maziv, neither Vodacom SA, nor any Vodacom 

SA appointed or nominated director shall discuss, disclose or share Vodacom’s Competitively

Sensitive Information in relation to any company in the Vodacom SA Group (excluding the Maziv 

Group) in any form with Maziv or Herotel, or any employee, representative, or member of a 

division or firm within the Maziv Group or Herotel Group, other than to the extent that it is 

necessary for such information to be shared in order for a firm in the Maziv Group or Herotel 

Group to provide products or services to Vodacom SA Group.  

14.3 The appointed or nominated directors of Vodacom SA contemplated in clause 11.1 shall be 

required to sign a Confidentiality Undertaking in favour of Maziv and Vodacom SA in which each 

such director undertakes not to divulge to: 

14.3.1 Maziv Group or employees of Maziv Group any of Vodacom’s Competitively

Sensitive Information; 

14.3.2 Vodacom SA or any employee, representative or member of a division or entity 

within the Vodacom SA Group any Confidential Information relating to third 

parties (including current and/or future expansion plans) that is disclosed to the 

Vodacom SA appointed or nominated director by the Maziv Group; and  

14.3.3 Vodacom SA or any employee, representative or member of a division or entity 

within the Vodacom SA Group any of Maziv’s Competitively Sensitive Information 

that is disclosed to the Vodacom SA appointed or nominated director by the 

Maziv Group. 

14.4 Maziv Group shall, for as long as Vodacom SA is a shareholder of Maziv, use Confidential 

Information obtained by it from any party contracting with Maziv exclusively for the purpose of 

servicing such Third Party. 
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14.5 Maziv Group will, for as long as Vodacom SA is a shareholder of Maziv, procure that any 

Confidential Information it receives from any third party contracting with Maziv, including current 

and/or future expansion plans, is not divulged by Maziv Group to: 

14.5.1 Any firm, entity, business unit or division (or employee, representative or member 

of such firm, entity, business unit or division) of Maziv Group that competes with 

such third party contracting with Maziv;  

14.5.2 Herotel Group; or 

14.5.3 Vodacom SA Group or any employee, representative or member of a division or 

entity within Vodacom SA Group (however, such Confidential Information may 

be shared with the appointed or nominated directors of Vodacom SA, subject to 

the provisions of the Confidentiality Undertaking referred to in clause 14. 

15 EMPLOYMENT  

15.1 Employment Guarantee 

15.1.1 Maziv Group and Vodacom SA Group shall not retrench any Affected Employee 

as a result of the Merger for a period of 5 (five) years from the Implementation 

Date.  

15.1.2 For the avoidance of doubt, retrenchments do not include (i) voluntary separation 

arrangements; (ii) voluntary early retirement packages; (iii) unreasonable 

refusals to be redeployed in accordance with the provisions of the Labour 

Relations Act 66 of 1995 (“LRA”); (iv) resignations or retirements in the normal 

course; and (v) terminations in the normal course of business, including 

dismissals as a result of misconduct or poor performance, and necessary steps 

taken by Maziv Group and/or Vodacom SA Group in terms of section 189 or 189A 

of the LRA, should operational requirements in the Ordinary Course of Business 

that are not merger specific (i.e. not related to or as a result of the Merger) 

necessitate that such steps be taken. 

15.2 Headcount Maintenance 

15.2.1 Maziv shall ensure that Vumatel and DFA and their wholly owned subsidiaries 

shall maintain the total aggregate number of all Employees of Vumatel and DFA 

and their wholly owned subsidiaries as at the Approval Date, for a period of 

5 (five) years from the Approval Date.  

15.2.2 Should there, during such 5 (five) year period, be job losses in respect of 

Employees of Vumatel, DFA or their wholly owned subsidiaries that are unrelated 

the Merger, including dismissals as a result of poor performance, resignations 
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and/or retirements in the normal course of business, Maziv shall ensure that 

Vumatel and/or DFA and/ or the relevant subsidiaries replace such Employees 

within a reasonable time period (which shall not exceed 6 (six) months after the 

job loss in question) in order to maintain the aggregate headcount referred to in 

clause 15.2.1. 

16 HEAD OFFICE 

16.1 For a period of 7 (seven) years from the Implementation Date, Maziv shall remain incorporated 

and headquartered in South Africa and place operational and strategic responsibility in the 

hands of local management in South Africa. Maziv shall remain a tax resident of South Africa. 

17 PUBLIC INTEREST 

17.1 B-BEEE 

17.1.1 Vodacom SA and CIVH shall: 

17.1.1.1 take all such steps as are necessary to ensure that the B-BBEE Ownership 

Status in Maziv shall not be less than  on the Implementation Date; 

17.1.1.2 for a period of at least  from the Implementation Date, Vodacom 

SA and CIVH shall not dispose of or dilute their shareholding in Maziv (other than 

in respect of a listing of the shares of Maziv on the JSE) such that the B-BBEE 

Ownership Status in Maziv shall be reduced below .  

17.1.2 For a period of  from the Implementation Date, or for as long as 

they are shareholders of Maziv (whichever is the shortest period), Vodacom SA 

and CIVH shall ensure that the Maziv MOI will require every Maziv shareholder 

to achieve and maintain a B-BBEE Ownership Status of at least 

 measured in terms of the ICT Sector Codes (but excluding the modified 

flow through principle). 

17.1.3 A Defaulting Shareholder shall promptly notify Maziv and the other Maziv 

shareholders in writing that it has become a Defaulting Shareholder and it shall 

be allowed the longer of: 

, to remedy the breach. In addition, the Defaulting Shareholder shall: 

17.1.3.1 at inception of the remedy period, provide Maziv with a written plan which sets 

out its plan to increase its B-BBEE Ownership Status by the next annual expiry 

of Maziv's current B-BBEE verification certificate to at least 

; and 
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17.1.3.2 at the end of each calendar month during the remedy period, provide Maziv with 

a written report recording all progress made by that Defaulting Shareholder to 

remedy its breach. 

17.1.4 If the Defaulting Shareholder fails to remedy its breach within the period 

contemplated in clause 17.1.3and, as a result of such breach Maziv's B-BBEE 

Ownership Status measured in accordance with clause 17.1.2remains below 

30% (thirty per centum), then Vodacom SA, Maziv and CIVH shall take all 

necessary steps to ensure that a solution is implemented that will result in Maziv 

achieving at least a  B-BBEE Ownership Status within 

the shortest time possible in accordance with a practical and reasonable 

timetable determined by the Maziv board of directors in consultation with the 

DTIC. 

17.1.5 If the remedy contemplated in clause 17.1.3 to 17.1.4 is successfully 

implemented in accordance with the provisions set out above, the temporary 

reduction in B-BEE Ownership shall not constitute a breach of these Conditions. 

However, if the remedy is not fully and successfully implemented in accordance 

with the abovementioned provisions set out above, this will constitute a material 

breach of these Conditions without the further opportunity to remedy it. 

17.1.6 Maziv shall improve its current B-BBEE Score Card rating in terms of the ICT 

Sector Codes from its current to a  B-BBEE Score Card 

rating within  of the Implementation Date and thereafter maintain 

such rating for a period of at least  after the Implementation Date, 

subject thereto that the ICT Codes are not amended to make the achievement of 

such level more onerous than as at the Approval Date. 

17.2 Services to Schools, Libraries and Clinics 

17.2.1 For a period of  from the Implementation Date, the Maziv Group 

shall provide  free uncapped access to Wholesale FTTH Services 

for every public library or public clinic and every public or private, ((i) pre-primary 

school which forms part of and resides on the property of a qualifying primary 

school, (ii) primary school, (iii) high school, and (iv) special needs school) it 

passes provided they are registered with the relevant government authority 

(collectively "School").  The Maziv Group shall provide the aforementioned 

access to the extent that: 

17.2.1.1 new service activation will only require the installation and/or connection of a 

drop cable from the public library, public clinic, or School's passed point (e.g. 

fibre-pedestal, manhole, chamber, utility-pole) to the public library, public clinic, 

or School; and 
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17.2.1.2 the connection will not require installation of Substantial Fibre Infrastructure per 

public library, public clinic, or School such as feeder and distribution fibre cables 

to reach the public library, public clinic, or School. 

17.2.2 The free service referred to in clause 17.2.1 shall include the installation and/or 

connection of a drop cable from the public library, public clinic, or School's 

passed point (e.g. the point where the Maziv Group's relevant fibre-pedestal, 

manhole, chamber and/ or utility-pole is located) to the School's premises. 

17.2.3 For the avoidance of doubt, the reference to Schools passed shall include public 

schools that DFA provides lit FTTS for. 

17.2.4 Without derogating from the generality of clause 17.2.1, the Maziv Group shall 

within a period of  from Implementation Date, connect at least 

 Schools in addition to the Schools connected as 

at the Implementation Date on the basis set out in that clause. 

17.2.5 The Maziv Group shall take all such steps as may be necessary to ensure that 

one or more ISPs to whom it renders Wholesale FTTH Services, shall provide 

Retail FTTH services to the public library, public clinic, or Schools referred to in 

17.2.1 free of any charge, fee, compensation or commission, including 

installation of subscriber equipment at the public library, public clinic, or Schools, 

which comprise a working Wifi-router and internet connection. 

17.2.6 For the purpose of this clause 17.2 the terms "passed" and "passes" shall have 

the same meaning as set out in clause 17.5.6. 

17.3 Enterprise and Supplier Development Fund  

17.3.1 Maziv shall establish an Enterprise and Supplier Development Fund and, subject 

to clause 17.3.3, contribute a total amount of R400,000,000 (four hundred million 

Rand) to such fund over a period of  from the Implementation Date, 

at a rate of  per annum. 

17.3.2 The R400,000,000 (four hundred million Rand) that shall be contributed by the 

Maziv Group shall be fully disbursed within  from the Implementation 

Date. The Enterprise and Supplier Development Fund shall be disbursed on 

various initiatives including, inter alia: 

17.3.2.1 meeting Maziv’s obligations under clause 17.4.2; 

17.3.2.2 research and development initiatives in respect of South African suppliers in the 

telecommunications sector; 
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17.3.2.3 paying for business support and/or coaching services rendered to SME and HDP 

owned vendors in the telecommunications sector; and 

17.3.2.4 supporting development and training of SMEs including in respect of business 

accounting, finance, planning, strategy, communications, advertising, 

governance and human resources. 

17.3.3 

. 

17.3.4 For the avoidance of doubt, the amounts to be contributed and disbursed by the 

Enterprise and Supplier Development Fund ( ) shall be 

incremental to any Committed Expenditure on the part of the Maziv Group.  In 

particular, such expenditure shall be over and above any pre-existing planned 

enterprise and supplier development expenditure as aligned with the ICT Sector 

Code on the part of the Merger Parties. 

17.3.5 Administration fees or other similar costs of no more than 

 in total may be deducted from the aggregate value of the Enterprise 

and Supplier Development Fund during the  period referred to in clause 

17.3.2. 

17.4 Downstream Agreements 

17.4.1 For a period of  from the Implementation Date, as it builds 

infrastructure into new Lower Income Areas, the Maziv Group shall continue to 

work with local contractors and distributors driving their involvement in the 

infrastructure build and fibre uptake process.  

17.4.2 In particular, within  from the Implementation Date, the Maziv 

Group undertakes, that 10,000 (ten thousand) direct or indirect employment 

opportunities shall be created or enabled through the introduction of an Internet 

Retailer distribution model for services in Lower Income Areas.  
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17.5 Merger Specific Capex 

17.5.1 The Maziv Group shall invest or spend cumulative Capex of at least 

R12,000,000,000, (twelve billion Rand) (including capitalised internal costs and 

maintenance Capex) over a period of 5 (five) years from 1 April 2025, provided 

that where Capex is used to acquire one or more businesses, such businesses 

should be of the kind that will enhance localisation in South Africa.  A  

 variation will be permitted in respect of such R12,000,000,000 (twelve 

billion Rand), provided that the variation is caught up by ). 

17.5.2 The Capex amount referred to in clause 17.5.1 will not include acquisition costs 

of the Vumatel/Herotel Merger. 

17.5.3 Over a period of  from no less than 

 of the Capex amount referred to in clause 17.5.1 will be spent 

on the roll-out of new FTTB, FTTH and FTTS projects, or the acquisition of 

businesses by the Maziv Group.    

17.5.4 The Capex amount referred to in clause 17.5.1 will be primarily, but not 

exclusively, spent on rollout of infrastructure in Lower Income Areas.  
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17.5.5 For the avoidance of doubt, the obligations in clauses 17.5.1 to 17.5.4 above place 

no limit on Maziv Group’s total Capex spend and do not limit Maziv Group’s Capex

spend on maintenance during the period of  from  to 

 or less.  Maziv Group may therefore over the 

period of  from spend any amount necessary to maintain its 

existing infrastructure, in addition to spending at least 

 on the roll-out of new FTTB, FTTH and FTTS projects, or the acquisition of 

businesses.  

17.5.6 Capex spend will result in at least 1,000,000 (one million) homes in Lower Income 

Areas being passed with fibre infrastructure on a cumulative basis within a period of 

5 (five) years from 1 April 2025 (which homes were not already passed as at 31 March 

2025). Maziv Group will ensure that no less than 

 homes in Lower Income Areas are passed with fibre infrastructure, per 

year, for the five-year period from 1 April 2025 to 31 March 2030 (which homes were 

not already passed as at ). For the purpose of this clause 17.5.6, the 

term homes "passed" means homes which the Maziv Group has the capability to 

technically and legally connect to an FTTH network in a service area (i.e. new service 

activation in respect of such home will require only the installation and/or connection 

of a drop cable from the homes passed point (e.g. fibre pedestal, manhole, chamber, 

utility-pole) to the home and the installation of subscriber equipment at the home such 

that the home is capable of connecting. For the avoidance of doubt, this definition 

excludes homes that cannot be connected without further installation of substantial 

fibre plant such as feeder, distribution cables and active equipment to reach the area 

in which a potential new subscriber is located. 

17.5.7 Of the 1,000,000 (one million) homes passed referred to in 17.5.6 at least 

 will be homes passed in Key Areas. 

17.5.8 If the Capex amount referred to in 17.5.1 is not sufficient to pass the homes that Maziv 

Group is required to pass to comply with clause 17.5.6 read with 17.5.7, Maziv Group 

will spend such additional Capex as is required to ensure compliance with clauses 

17.5.6 and 17.5.7.   

17.5.9 For the five-year period from 1 April 2025 to 31 March 2030, Maziv Group will also 

provide sufficient Capex to ensure that every home passed in terms of clause 17.5.6 

and 17.5.7 that wishes to be connected on the prevailing terms and conditions for 

connection, is connected. 
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17.5.10 The Capex that Maziv Group is required to spend to comply with the conditions in 

clauses 17.5.3, 17.5.5, 17.5.6 and 17.5.7 shall not include Capex spent by Herotel 

Group and for purposes of calculating the number of homes to be passed in terms of 

clauses 17.5.6 and 17.5.7, the homes passed by the Herotel Group as at the 

Implementation Date shall not be included. 

17.5.11 Homes that have been passed, at Implementation Date, by the Vodacom FTTH 

business that is being transferred to Maziv Group in terms of the Merger, shall not be 

included in the homes passed referred to in clause 17.5.6. 

17.5.12 For clarity, where a block of flats is passed, the number of homes passed shall be 

counted as the number of flats in such block.  

17.6 Connectivity in Lower Income Areas 

17.6.1 Maziv undertakes that by 31 March 2030, it will achieve an average connection rate 

across existing and new infrastructure in Lower Income Areas (where connections 

include connections through third parties and Maziv Group businesses) of at least: 

17.6.1.1  in Reach Areas; and  

17.6.1.2  in Key Areas (however, in respect of such average connection rate of  

in Key Areas,  variation will be permitted, to 

, provided that the variation is caught up by .

17.6.2 If market conditions change fundamentally, making it impossible for Maziv to comply 

with 17.6.1.1 and/or 17.6.1.2 Maziv shall be permitted to engage with the Commission 

for a variation in respect of the average connection rates set out in 17.6.1.1 and/or 

17.6.1.2. 

17.7 Local Procurement and HDP Suppliers 

17.7.1 For a period of  from the Implementation Date, Maziv Group shall, 

inter alia and on a non-exclusive basis, use HDP suppliers for network build 

contracts, if HDP suppliers offer the requisite network build contracts at the 

appropriate quality standards and on reasonably competitive commercial terms. 

17.7.2 During the 2022 financial year, the Maziv Group's estimated procurement spend 

on goods manufactured and assembled in and services provided in South Africa 

consisted of approximately 60% (sixty per centum) out of its total procurement 

spend (measured by the Rand value of goods and services in South Africa 

against the Rand value of total goods and services), equivalent to approximately 

 ("Benchmark Ratio"). 
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17.7.3 The Maziv Group undertakes to increase its procurement spend on goods 

manufactured and assembled in and services provided in South Africa from the 

Benchmark Ratio to at least  within a period of  

 from the Implementation Date. 

17.7.4 In relation to the procurement contemplated in this clause 17.7 , Maziv shall 

maximise where reasonable, and practically feasible, having regard to the 

technical nature of the goods and services required, the procurement of goods 

and services from SMEs and HDPs in South Africa. 

17.7.5 To the extent that it is reasonably possible, in cases where third parties supply 

goods and services into Maziv's value chain, Maziv shall engage with such third-

party suppliers to encourage them to commit to sourcing their goods and/or 

services from South African based suppliers. 

17.8 Employee Benefit Scheme 

17.8.1 Maziv shall within  after the Implementation Date, 

implement an Employee Benefit Scheme in accordance with the key design 

principles set out in Appendix C.  

18 APPOINTMENT OF MONITORING TRUSTEE 

18.1 Maziv shall, with the prior written approval of the Commission, appoint a Monitoring Trustee to 

carry out the Monitoring Trustee Mandate. 

18.2 The Monitoring Trustee shall be independent of the Merger Parties, possess the necessary 

qualifications and resources to carry out the Monitoring Trustee Mandate and shall at the date 

of appointment not be exposed to any conflict of interest. 

18.3 Maziv shall propose a Monitoring Trustee for the Commission’s written approval within 10 (ten)

Business Days of the Implementation Date. 

18.4 The proposal shall contain such information as may enable the Commission to determine 

whether or not the proposed Monitoring Trustee is suitable to execute the Monitoring Trustee 

Mandate and shall include the proposed Monitoring Trustee’s contact details, employment 

history and details regarding the Monitoring Trustee and the Monitoring Trustee’s team’s

relationship (if any) with the Merger Parties for the 12 (twelve) months prior to the Approval 

Date. 

18.5 The Commission shall have the discretion to canvass the views of participants in the merger 

proceedings and to approve or reject the appointment of the proposed Monitoring Trustee.  

Such approval or rejection shall be made in writing and provide reasons for the Commission’s

decision.  Approval shall not be unreasonably withheld. 



CONFIDENTIAL 
REVISED VERSION AS AT 08 JULY 2025 AS OFFERED BY MERGER PARTIES TO COMMISSION

30 

18.6 Maziv shall appoint the proposed Monitoring Trustee within 5 (five) Business Days of receiving 

the Commission’s approval of such proposed appointment.

18.7 If the appointment of the proposed Monitoring Trustee is rejected by the Commission, Maziv 

shall submit the names of at least 2 (two) more proposed Monitoring Trustees within 5 (five) 

Business Days of being informed of the Commission’s rejection.

18.8 If the Commission, acting reasonably and following the process outlined in 18.5 above, rejects 

all further proposed Monitoring Trustees, the Commission shall nominate a Monitoring Trustee, 

whom Maziv shall appoint, or cause to be appointed, within 5 (five) Business Days of being 

informed by the Commission of such Monitoring Trustee’s identity.

18.9 Maziv shall pay the fees and expenses of the Monitoring Trustee and the Monitoring Trustee’s

team on the terms and conditions agreed upon in writing between Maziv and the Monitoring 

Trustee, provided that such terms and conditions do not in any way impede the Monitoring 

Trustee from exercising its mandate as agreed with the Commission.  

18.10 The Monitoring Trustee shall have the right to request any information that it deems necessary 

to execute its mandate. 

19 MONITORING OF COMPLIANCE WITH CONDITIONS  

19.1 Maziv shall inform the Commission and the Monitoring Trustee of the Implementation Date 

within 5 (five) Business Days of it becoming effective.  

19.2 Within 5 (five) Business Days of the Implementation Date, Maziv shall provide the Commission 

and the Monitoring Trustee with a copy of the Confidentiality Undertakings referred to in 

clause 14.3 signed by each Vodacom SA appointed or nominated director and, for as long as 

Vodacom SA nominates directors to the Maziv board, Maziv shall, on an annual basis, within 

90 days of the anniversary of the Implementation Date, submit to the Commission and the 

Monitoring Trustee an affidavit deposed to by each Vodacom SA appointed or nominated 

director confirming awareness of and compliance with, and disclosing any non-compliance with, 

the Conditions.  

19.3 Maziv shall: 

19.3.1 provide the Commission and the Monitoring Trustee with copies of its Product 

Rules, including their SLAs terms and Vumatel Framework Agreements within 5 

(five) Business Days of the Implementation Date; and 

19.3.2 for as long as Vodacom SA controls Maziv, advise the Commission and the 

Monitoring Trustee if any non-trivial amendments are made to the Product Rules, 

including their SLA terms and Vumatel Framework Agreements, and shall 

provide the Commission and the Monitoring Trustee with a copy of the amended 
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Product Rules, including their SLA terms and Vumatel Framework Agreements 

within 5 (five) Business Day of such amendments coming into effect. 

19.4 Maziv shall furnish the Commission and the Monitoring Trustee with a copy of the MOI within 

15 (fifteen) Business Days after Implementation Date. 

19.5 Within 1 (one) month of the Implementation Date Maziv shall notify existing customers who 

procure Wholesale Key Services, Wholesale Metropolitan Fibre Services, Wholesale FTTH 

Services, or Wholesale FTTB Services from Maziv Group at the Implementation Date of these 

Conditions and shall place a non-confidential version of the Conditions on its website.   

19.6 If Maziv asserts an inability or unwillingness to provide access to Wholesale Key Services, 

Wholesale Metropolitan Fibre Services, Wholesale FTTH Services, Wholesale FTTB Services, 

in terms of 4.1, it shall for as long as Vodacom SA controls Maziv: 

19.6.1 notify the Commission and the Monitoring Trustee of any formal written 

complaints received from customers pertaining to Maziv’s assertion that Maziv is

unable to provide access within 14 (fourteen) Business Days of receiving the 

formal written complaint from the customer; and  

19.6.2 on request from the customer, and within 10 (ten) Business Days of receiving the 

request from the customer, provide detailed and specific written reasons to the 

affected customer, Monitoring Trustee and the Commission, for Maziv’s inability

or unwillingness to provide access. 

19.7 For as long as Vodacom SA controls Maziv, Maziv shall publish any changes to its prices for 

Wholesale Key Services, or rate cards for Wholesale Metropolitan Fibre Services, Wholesale 

FTTH Services and Wholesale FTTB Services, within 10 (ten) Business Days of such changes 

coming into effect and provide a written explanation to the Commission and the Monitoring 

Trustee, of changes to its prices for Wholesale Key Services or its rate card for Wholesale 

Metropolitan Fibre Services, Wholesale FTTH Services and Wholesale FTTB Services within 

20 (twenty) Business Days of such changes coming into effect. 

19.8 The Maziv Group shall for as long as Vodacom SA controls Maziv, notify the Commission and 

the Monitoring Trustee of any formal written complaints received from customers pertaining to 

the time taken by the Maziv Group to approve requests for access to (i) Wholesale Metropolitan 

Fibre Services, (ii) Wholesale FTTH Services), (iii) Wholesale FTTB Services and (iv) 

Wholesale Key Services within 14 (fourteen) Business Days of receiving the formal written 

complaint from the customer; and shall at the same time provide the Commission and the 

Monitoring Trustee with detailed and specific written reasons for the time taken to approve the 

request for access. 



CONFIDENTIAL 
REVISED VERSION AS AT 08 JULY 2025 AS OFFERED BY MERGER PARTIES TO COMMISSION

32 

19.9 On an annual basis, Vodacom SA will prepare a confirmatory statement to be delivered to the 

Commission and the Monitoring Trustee confirming: 

19.9.1 Vodacom SA Group’s adherence to the 5G/FWA roll out commitments offered;

and 

19.9.2 that Vodacom SA Group and the Maziv Group have not coordinated in relation 

to planning, network build, and the exchange of any competitively sensitive 

information. 

19.10 If Vodacom SA Group starts providing Fixed Wireless Services to any firm in the Maziv Group, 

Vodacom SA shall: 

19.10.1 within one month of the date on which its starts providing such Fixed Mobile 

Services to a firm within the Maziv Group, notify existing customers who procure 

Fixed Wireless Services from Vodacom SA Group of these Conditions and shall 

place a non-confidential version of the Conditions on its website; and 

19.10.2 from the date on which it starts providing Fixed Mobile Services to a firm within 

the Maziv Group and thereafter for a period of : 

19.10.2.1 provide the Commission and the Monitoring Trustee with copies of the Vodacom Product 

Rules, including their SLA terms within 5 (five) Business Days of the of the date on which 

its starts providing Fixed Mobile Services to a firm within the Maziv Group  

19.10.2.2 advise the Commission and the Monitoring Trustee if any material amendments are made 

to the Vodacom Product Rules, including their SLA terms, which pertain to Fixed Mobile 

Services and shall provide the Commission with a copy of such amended Vodacom 

Product Rules, including their SLA terms within 5 (five) Business Day of such 

amendments coming into effect; 

19.11 For as long as Vodacom SA controls Maziv), Maziv shall submit a compliance report on an 

annual basis to the Monitoring Trustee and Commission within 90 days of the anniversary of 

the Implementation Date detailing compliance with, and disclosing any non-compliance with, 

the Conditions in the preceding 12 (twelve) months. 

19.12 The report referred to in clause 19.11 above shall include the following information in relation 

to the following products or services provided by the Maziv Group: (i) Wholesale Metropolitan 

Fibre Services provided to any Third Party FTTH ISP; (ii) Wholesale Metropolitan Fibre Services 

provided to any Third Party FTTH Provider; (iii) Wholesale Metropolitan Fibre Services provided 

to any Third Party FTTB ISP; (iv) Wholesale Metropolitan Fibre Services provided to any Third 

Party FTTB Provider; (v) Wholesale Metropolitan Fibre Services provided to any Mobile 

Network Operator, (vi) Wholesale FTTH Services provided to any Third Party FTTH ISP, (vii) 

Wholesale FTTB Services provided to any Third Party FTTB Provider; (viii) Wholesale FTTB 
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Services provided to any Third Party FTTB ISP; and (ix) Wholesale Key Services provided to 

any third party ISP or Third Party Key Reseller: 

19.12.1 Where applicable, Transfer Pricing reflecting the internal price charged per 

product or service for access to the Maziv Group's backhaul, or last mile fibre 

infrastructure; 

19.12.2 The terms and conditions, including Product Rules (and SLAs), Vumatel Framework 

Agreements, payment terms, and prices charged by the Maziv Group in the preceding 12 

(twelve) months for (i) Wholesale Metropolitan Fibre Services, (ii) Wholesale FTTH Services 

(iii) Wholesale FTTB Services and (iv) Wholesale Key Services to: 

19.12.2.1 entities in the Maziv Group; 

19.12.2.2 entities in the Vodacom SA Group; 

19.12.2.3 third parties; 

19.12.3 The names and contact details (including regional location) of any parties who applied for 

access to (i) Wholesale Metropolitan Fibre Services and (ii) Wholesale FTTH Services; (iii) 

Wholesale FTTB Services; or (iv) Wholesale Key Services during the preceding 12 (twelve) 

months. 

19.12.4 The names and contact details (including regional location) of all parties who were granted 

access to (i) Wholesale Metropolitan Fibre Services, (ii) Wholesale FTTH Services, (iii) 

Wholesale FTTB Services; or (iv) Wholesale Key Services pursuant to the former’s

applications in the preceding 12 (twelve) months. 

19.12.5 Details of each instance where the Maziv Group failed to comply with its SLA’s

mean time to repair obligations, per customer, per product for the Maziv Group 

top 20 customers (and specifically including the Vodacom SA Group) of (i) 

Wholesale Metropolitan Fibre Services, or (ii), Wholesale FTTB Services. 

19.13 Maziv and Vodacom SA shall within 10 (ten) Business Days from the Approval Date circulate 

to the Employees of DFA, Vumatel and their wholly-owned subsidiaries and Vodacom SA a 

copy of these Conditions relating to employment. 

19.14 As proof of compliance with these Conditions, Maziv and Vodacom SA shall within 5 (five) 

Business Days of circulating these Conditions in terms of clause 19.13, provide the Commission 

and the DTIC with affidavits by the Chief Executive Officers of Maziv and Vodacom SA (a) 

stating the number of Employees of Vumatel and DFA and their wholly owned subsidiaries as 

at the Approval Date, and (b) attesting to such circulation of these Conditions and attach a copy 

of the said notice. 
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19.15 Maziv shall submit a compliance report ("Public Interest Annual Report") on an annual basis 

to the Commission and the DTIC within 90 (ninety) days of each anniversary of the 

Implementation Date detailing compliance with, and disclosing any non-compliance with, the 

public interest obligations set out in this Agreement in the preceding 12 (twelve) months. The 

obligation to submit the Public Interest Report shall cease one year after the expiry of the period 

for compliance with the applicable public interest obligations set out in clauses 10 and 15 to 17. 

19.16 Without derogating from the generality of clause 19.15, the Public Interest Annual Report shall 

include the following information: 

19.16.1.1 Details of the police stations, Healthcare Facilities and libraries provided with 5G mobile 

broadband access in terms of clause 10.4 during the preceding 12 (twelve) months. 

19.16.1.2 Details of the Capex spend during the preceding 12 (twelve) months including the number 

homes passed and the number of homes connected in Reach Areas and Key Areas, per 

suburb, town, village, township and/or informal settlement in South Africa. 

19.16.1.3 Details of the Schools, public libraries and clinics provided with 1 (one) Gbps uncapped 

access in terms of clause 17.2.1; 

19.16.1.4 Details of the Employee Benefit Scheme established in terms of clause 17.8including the 

number of Employees then benefitting from the Scheme and the amount allocated to 

each Employee in terms of such Scheme during the preceding 12 (twelve) months. 

19.17 Maziv shall, for a period of  from the Implementation Date, or for as long as 

Vodacom SA and CIVH are direct or indirect shareholders of Maziv (whichever is the shorter 

period) annually, within 10 (ten) Business Days of the annual renewal of Maziv's shareholders’

B-BBEE verification certificates, provide the Commission, the DTIC and the Monitoring Trustee 

with proof of its shareholders' B-BBEE Ownership Status. 

19.18 Maziv shall appoint an independent auditor of its choice approved by the Commission and the 

DTIC to complete agreed upon procedures on each Public Interest Annual Report and each 

such Public Interest Annual Report shall be accompanied by a written agreed upon procedures 

declaration from such independent auditor confirming the accuracy of the information contained 

in the report. 

19.19 The Commission and the DTIC may request any information that relates to these Conditions, 

which information shall, unless the Commission or the DTIC, as the case may be, agrees to an 

extension, be provided by the Merger Parties within the time specified by the Commission or 

the DTIC (as the case may be) when making its request. 

19.20 The Commission and/or the DTIC shall be entitled in the exercise of their respective reasonable 

discretions within 14 (fourteen) days of receiving the Public Interest Annual Report or the 

information requested in terms of clause 19.19 to require the Merger Parties to provide an 
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affidavit attested to by the chief executive officer(s) Maziv and/or Vodacom SA (as appropriate, 

in relation  to a specific Condition) confirming the accuracy of any aspect of the Public Interest 

Annual Report and full compliance with the Conditions in the year to which the Report relate. 

Such affidavit(s) shall be provided within 14 (fourteen) days after written request from the 

Commission or the DTIC, as the case may be. 

20 CONDITIONS SUPERSEDE PREVIOUS CONDITIONS 

20.1 Post-Implementation Date, these Conditions supersede the following conditions imposed by the 

Tribunal in the CIVH/Vumatel Merger and CIVH and Vumatel will, from the Approval Date, no 

longer be required to comply with such conditions imposed by the Tribunal in the CIVH/Vumatel 

Merger:  

20.1.1 Clause 3 (open access) 

20.1.2 Clause 4 (expansion plans) 

20.1.3 Clause 7.2 (free school access) 

20.1.4 Clauses 8.2,  

20.1.5 Clause 8.3, 8.4.1, 8.4.2, 8.4.3, 8.4.4, 8.4.5, 8.4.6, 8.4.7, (compliance report) 

20.1.6 Clause 8.5 (Accounting Officer affidavit) 

20.1.7 Clause 8.9 (notice of conditions to customers) 

20.2 Furthermore, CIVH will no longer be required to submit the information referred to in clauses 

8.4.8 (update on public interest condition implementation) and 8.4.9 (details of confidentiality 

policies) in the compliance report referred to in clause 8.2 of the CIVH/Vumatel Merger 

conditions and shall instead, as from the Approval Date and for the remainder of the duration 

of the CIVH/Vumatel Merger conditions, be required to submit such information in the 

compliance report that is to be submitted in terms of 19.11 of these Conditions. 

21 APPARENT BREACH OF CONDITIONS 

21.1 In the event that the Commission receives a complaint regarding non-compliance by the Parties 

with these Conditions, or otherwise is of the view that there may have been an apparent breach 

by the Parties of the Conditions, the matter shall be dealt with in terms of Rule 39 of the Conduct 

of Proceedings in the Commission.  

22 VARIATION OF CONDITIONS 

22.1 The Parties or the Commission may at any time, and on good cause shown, apply to the 

Tribunal for any of the Conditions to be waived, relaxed, or modified and/or substituted. 
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22.2 The Commission, the DTIC and/or any registered trade union (as contemplated in section 

13A(2)(a) of the Competition Act) of the Maziv Group shall be entitled to oppose any variation 

of the Conditions.  

23 CORRESPONDENCE  

23.1 All correspondence in relation to the Conditions must be submitted to the following email 

address: mergerconditions@compcom.co.za.  
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APPENDIX "B" 

IN THE LARGE MERGER BETWEEN: 

VODACOM PROPRIETARY LIMITED 

and

BUSINESS VENTURE INVESTMENTS NO 2213 PROPRIETARY LIMITED ("MAZIV"), A WHOLLY 

OWNED SUBSIDIARY OF COMMUNITY INVESTMENT VENTURES HOLDINGS PROPRIETARY 

LIMITED 

MONITORING TRUSTEE MANDATE 

1 DUTIES OF THE TRUSTEE

1.1 The Monitoring Trustee shall in consultation with Maziv and the Commission prepare a detailed 

working plan, including a resourcing schedule, describing how the Monitoring Trustee intends 

to monitor compliance with the Conditions and shall send a copy of such working plan to Maziv 

and the Commission within 30 (thirty) days of the Monitoring Trustee's appointment. 

1.2 The Monitoring Trustee shall, for the duration of the Monitoring Period, act on behalf of the 

Commission to monitor the Merger Parties' compliance with the provisions of the Conditions 

and shall carry out the following duties: 

1.2.1 monitor the steps that Maziv is taking to maintain the overlapping infrastructure 

referred to in clause 8.1 of the Conditions and to report to the Commission 

whether it is managed in the ordinary course of business, pursuant to good 

business practices; 

1.2.2 observe and inform the Commission of the progress of the negotiations between 

Maziv and/or Vumatel and the proposed Purchaser(s);  

1.2.3 monitor compliance with the Conditions by the Merger Parties, including by 

assessing on an annual basis the Monitoring Report detailed in clause 19.11 of 

the Conditions; 

1.2.4 provide to the Commission a written report annually within 60 (sixty) days of 

receiving each monitoring report referred to in clause 19.11 of the Conditions 

from Maziv so that the Commission can assess whether or not the Conditions 

are being complied with,  
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1.2.5 send Maziv a non-confidential copy at the report referred to in 1.2.4 of this 

mandate at the same time that the Monitoring Trustee sends such report to the 

Commission; and 

1.2.6 assess any concerns or complaints raised by third parties that suggest a possible 

non-compliance with the Conditions. 

1.3 The Monitoring Trustee shall, from the date of its appointment until the end of the First 

Divestiture Period, furnish the Commission with a monthly written report that shall cover the 

following topics: 

1.3.1 monitoring of the preservation of the overlapping infrastructure referred to in 

clause 8.1 of the Conditions; 

1.3.2 Maziv's compliance with its obligations to manage the overlapping infrastructure 

referred to in clause 8.1 of the Conditions with reasonable care and skill;  

1.3.3 the progress of Maziv and/or Vumatel’s negotiations with potential Purchasers;

1.3.4 any issues or concerns regarding the divestiture of the overlapping infrastructure 

referred to in clause 8.1 of the Conditions. 

1.4 A detailed plan describing how the Monitoring Trustee intends to dispose of the overlapping 

infrastructure referred to in clause 8.1 of the Conditions will be drawn up by the Trustee and 

submitted to the Commission by the Monitoring Trustee, within 15 (fifteen) Days of the 

commencement of the Trustee Divestiture Period.  The Monitoring Trustee shall send Maziv a 

copy of the plan at the same time. 

1.5 The Monitoring Trustee shall, for the duration of the Trustee Divestiture Period, furnish the 

Commission with a report (every month) concerning his/her efforts to identify a suitable 

Purchaser(s) and the progress made in concluding the Divestiture within the Trustee Divestiture 

Period.  The Monitoring Trustee shall send Maziv a copy of each such report at the same time. 

2 ASSISTANCE BY THE MERGER PARTIES TO THE TRUSTEE

2.1 The Merger Parties shall provide the Monitoring Trustee with all such cooperation, assistance 

and information as the Monitoring Trustee may require to perform his or her mandate.   

2.2 The Monitoring Trustee shall have full and complete access to any of Maziv Group’s books,

records, documents, management or other personnel, facilities, sites and technical information 

reasonably necessary for fulfilling its duties under this mandate and Maziv shall provide the 

Monitoring Trustee upon request with copies of any documents except where such disclosure 

would give rise to a loss of any applicable legal privilege. 
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3 CONFIDENTIALITY

3.1 The Monitoring Trustee's report and any other document generated by the Monitoring Trustee 

in relation to his or her mandate will be confidential and for the sole use of the Monitoring 

Trustee, the Commission and Maziv (or Maziv’s advisors).

3.2 The Monitoring Trustee shall present its draft non-confidential reports to Maziv in advance of 

the submission of these reports to the Commission, in order that Maziv may review the factual 

content of the report and provide Maziv’s comments.

3.3 Any unresolved disagreement between the Monitoring Trustee and Maziv concerning the 

content of the draft report must be noted in the final report. 

3.4 Any report obtained by the Commission from the Monitoring Trustee shall only be used by the 

Commission for purposes of assessing the Merger Parties’ compliance with the Conditions; and

not, without Maziv’s consent, be shared with any persons, entities, regulators or departments 

other than the DTIC (whether based in South Africa or elsewhere).   

4 FEES AND EXPENSES 

Maziv shall pay the Monitoring Trustee's fees and expenses. 
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5 REPLACEMENT, DISCHARGE AND RE-APPOINTMENT OF TRUSTEE

5.1 The Commission may, at any time, after consultation with the Monitoring Trustee, order 

Maziv to remove the Monitoring Trustee, if the Monitoring Trustee has not acted in 

accordance with the Monitoring Trustee's mandate.

5.2 In such event, a new Monitoring Trustee shall be appointed in accordance with the 

procedure referred to in the Conditions.

6 TERMINATION OF THE MANDATE

The Monitoring Trustee's mandate will automatically terminate at the end of the Monitoring 

Period.

7 FAST-TRACK EXPERT DETERMINATION

7.1 If any third party (“(“Complainant”) submits a complaint of alleged non-compliance by the 

Parties with these Conditions to the Commission for investigation in accordance with the 

provisions of Rule 39 of the Rules for the Conduct of Proceedings in the Commission 

(“Commission Rule 39”), as contemplated in clause 2121 of the Conditions ("Rule 39 

Complaint"), the Complainant may also request a fast-track expert determination (“Expert 

Determination”) in terms of this clause 7 for interim relief pending the resolution of its Rule 

39 Complaint.  

7.2 A Complainant’s request for an Expert Determination (“(“Request”) must be submitted in 

writing to the Monitoring Trustee and:

7.2.1 specify (i) the nature of the alleged non-compliance and (ii) the interim 

remedy sought by the Complainant;

7.2.2 must be supported by an affidavit setting out all the facts relied on by the 

Complainant in support of its Request;

7.2.3 attach the Rule 39 Complaint submitted to the Commission; and   

7.2.4 be copied to the Commission and the Merger Parties.

7.3 Within 15 business days after receipt of the Request, the Merger Parties may respond to 

the request (the “Response”).  The Response shall: 

7.3.1 take the form of an affidavit; 

7.3.2 set out the Merger Parties’ response to the Request, all the facts on which 

they rely, and the relief (if any) they propose be imposed while the Rule 39 

Complaint is resolved by the Commission; and  



7.3.3 be sent to the Monitoring Trustee and copied to the Complainant and the 

Commission.

7.4 On receipt of the Response, or within 20 days of receiving the Request if no Response is 

received, the Monitoring Trustee shall appoint an individual person (the “Expert”) from 

within the ranks of the Monitoring Trustee or from an external source, with the specific 

expertise required to determine the issues raised in the Request and the Response. 

7.5 The costs of the Expert shall be borne by Maziv.

7.6 Within 30 business days after the appointment of the Expert or such longer period as may 

be agreed by the Complainant and Merger Parties in writing, the Expert shall issue an

Expert Determination which shall:

7.6.1 set out the Expert's findings on the factual allegations made by the 

Complainant and the Merger Parties;

7.6.2 record the interim relief granted (if any) pending the final resolution of the 

Rule 39 Complaint by the Commission;

7.6.3 include the Expert's reasons for such findings and relief (if any); and 

7.6.4 be sent to the Complainant, the Merger Parties, the Monitoring Trustee and 

the Commission.  

7.7 For the purposes of making the Expert Determination, the Expert:

7.7.1 may request such further documents and information from the Complainant 

and the Merger Parties it believes necessary to determine the issues raised 

inin the Request and the Response; 

7.7.2 may adopt such procedures and timelines to obtain any further documents 

and information as it considers appropriate; and 

7.7.3 shall at all times act impartially as an expert and not as an arbitrator. 

7.8 The Merger Parties shall take all necessary steps to implement any interim relief granted 

by the Expert and maintain compliance therewith pending the resolution of the Rule 39 

Complaint.  

7.9 The provisions of this clause 7, including any findings made or interim relief granted by anan

Expert, shall in all respects be subject to, and replaced by, the outcome of the 

Commission’s investigation and determination of the Rule 39 Complaint.  For the avoidance 

of doubt:



7.9.1 In the event that the Commission decides not to issue a Notice of Apparent 

Breach in relation to the Rule 39 Complaint:

7.9.1.1 it shall communicate that decision in writing to the Complainant, the 

Merger Parties and the Monitoring Trustee as soon as it is made; and

7.9.1.2 the Merger Parties shall no longer be required to comply with the 

determination of the Expert as contemplated in clause 7.7.6 above, 

which shall cease to be of any force or effect.

7.9.2 In the event that the Commission decides to issue a Notice of Apparent 

Breach in relation to the Rule 39 Complaint:

7.9.2.1 it shall send that Notice to the Complainant, the Merger Parties and 

the Monitoring Trustee as soon as it is issued; and

7.9.2.2 the Merger Parties shall be required to comply with any Expert 

Determination as contemplated in clause 7.7.6 above until such time as 

the Commission accepts a proposed remedial plan as provided for in 

Commission Rule 39, or the Merger Parties successfully review the 

Notice of Apparent Breach before the Tribunal, at which time the 

Expert Determination shall cease to be of any force or effect.

7.9.3 Any determination by anan Expert in terms of this clause 7 shall not in any 

respect be binding on the Commission or the Tribunal.



APPENDIX “C”

MAIN PRINCIPLES OF EMPLOYEE BENEFIT SCHEME

1.1. Type of benefit: Participatory phantom share scheme i.e. Employees will share in the value of 

Maziv through a synthetic structure involving a bespoke Special Purpose Vehicle (SPV). 

2.2. Participation right:  ESOP pool per Employee, irrespective of job 

grade, ethnic grouping, demographic, or any other qualitative aspect.

3.3. Funding: No underlying funding (notional or otherwise) applicable – no hurdle rate applicable 

for economic participation of Employees. No administrative costs of the SPV or otherwise to be 

deducted.

4.4. Duration of the scheme: Evergreen (in perpetuity).

5.5. Value participation: Within 5 (five) Business Days of the Implementation Date, the ESOP 

benefit to the Employees will be determined based ESOP 

pool of . This pool of funds will be used for the SPV to notionally subscribe for the 

equivalent amount of Maziv shares based on a similar valuation used in respect of the transaction 

value of the Merger. Within 5 (five) Business Days after at the date of implementation of the 

Merger, the Parties shall submit the equivalent percentage shareholding that the Initial Value 

would represent as a shareholding in Maziv. Thereafter, on an annual basis as and when Maziv 

declares and pays dividends to its shareholders, the SPV will receive from Maziv its pro rata 

share of notional dividends and distribute same to Employees evenly. 

6.6. Whereas the value of the underlying Maziv shares will fluctuate on the basis of market dynamics 

the number of shares will not fluctuate.

7.7. Listing/capitalisation/restructuring: These and similar capital events shall not be allowed to 

diminish the economic value of the scheme to Employees except for rights issues at market 

related rights issue pricing. To the best of the parties’ knowledge, no capital calls are foreseen 

in the immediate future. 



APPENDIX “D”

LIST OF POLICE STATIONS TO BE PROVIDED WITH MOBILE BROADBAND ACCESS BY 
VODACOM SA GROUP

PROVINCE NO. OF SELECTED POLICE 
STATIONS
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