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SPECIFIC REPURCHASE OF MTN GROUP SHARES HELD 
BY MOBILE TELEPHONE NETWORKS HOLDINGS 
PROPRIETARY LIMITED (“MTN HOLDINGS”) AS 
TREASURY SHARES 

As reported to shareholders in announcements released on the Stock Exchange News Service 
of the JSE on 7 March 2012 and 6 March 2013, MTN Telephone Networks Holdings Proprietary 
Limited (“MTN Holdings”) a wholly owned subsidiary of MTN Group, purchased a total of 
22  337  752 MTN Group shares in the market at an average price of approximately R137.00 
per MTN Group share. The purchases were conducted in terms of general authorities granted 
annually to MTN Group and its subsidiary companies by the shareholders of MTN Group and 
to MTN Holdings by its shareholder, MTN Group. 
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As at 10 March 2014 the 22 337 752 MTN Group shares, which are held as treasury shares by MTN 
Holdings, constitute 1.19% of the issued share capital of MTN Group. The board of MTN Group has 
resolved that MTN Group repurchase the 22 337 752 MTN Group shares held by MTN Holdings as 
treasury shares (“the Specific Repurchase”) in order to eliminate circular dividends flows and 
accounting complexities arising from treasury shares and also eliminate a circular flow of STC 
credit balance.

The 22 337 752 MTN Group shares will be cancelled as issued shares and restored to the status of 
authorised but unissued shares in the share capital of MTN Group. In order to effect the Specific 
Repurchase, it is necessary for the shareholders of MTN Group to pass a special resolution in 
accordance with the provisions of the Companies Act, No 71 of 2008 as amended, and in terms 
of the requirements of the Listings Requirements of the JSE Limited (“JSE”) (“Listings Requirements”) 
and clause 169 of the MTN Group Memorandum of Incorporation. The votes attaching to the 
shares held by MTN Holdings, its directors and their associates will not be counted for the 
purposes of determining the results of the voting on this special resolution.

Once the Specific Repurchase has been implemented, there shall be no treasury shares held by 
MTN Holdings.

The JSE will be requested to terminate the listing of the 22 337 752 MTN Group shares, which are 
the subject of the Specific Repurchase, following its implementation. Shareholders will be 
informed by way of an announcement on SENS once the Specific Repurchase has been 
implemented and the date upon which the shares are to be delisted is known.

The Specific Repurchase will be entered into at the closing market price per MTN Group share on 
the business day prior to the effective date of the Specific Repurchase, with a maximum price 
authorised by the directors of MTN Group of R208.73 per MTN Group share which is a premium 
of 4.76% to the weighted average traded price of R198.80 per MTN Group share over the 
30 business days prior to Tuesday, 4 March 2014, being the day on which the board approved the 
Specific Repurchase. The amount of R208.73 was the highest envisaged purchase price at which 
the board was comfortable to execute the share repurchase from MTN Holdings.

The Specific Repurchase will be effected by way of an inter-company loan. 

The directors of MTN Group have considered the impact of the Specific Repurchase and are of 
the opinion that, for the 12-month period following the implementation of the Specific 
Repurchase: 

 ● the Company will be able to pay its debts as they become due in the ordinary course of 
business; 

 ● the assets of the Company, as fairly valued, will exceed the liabilities of the Company, as fairly 
valued (the assets and liabilities being valued in accordance with the accounting policies used 
in the latest audited consolidated annual financial statements of the Company and its 
subsidiaries (the Group)); 

 ● the share capital and reserves of the Group will be adequate for ordinary business purposes; 
 ● the working capital requirements of the Group will be adequate for ordinary business purposes; 

and
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 ● the Company and its subsidiaries have passed the solvency and liquidity test and that, since 
the test was performed, there have been no material changes to the financial position of the 
Group.

As the Specific Repurchase will constitute an intra-group transaction and the financial effect 
on MTN Group’s earnings per share, headline earnings per share, net asset value per share and 
net tangible asset value per share will be confined to the cost of the sponsor fee and the JSE 
documentation fee referred to below, which are considered negligible. 

The costs that will be incurred in respect of this transaction will be JSE documentation fees of 
R18 518.63 excluding VAT and the sponsor fee amounting to R100 000.00. According to the 
opinion provided by our auditors, there will be no Securities Transfer Tax payable on this 
transaction. 

The directors of MTN Group are detailed on pages 22 and 23 of the MTN Group Annual 
Financial Statements as at 31 December 2013. (“Annual Financial Statements”). The directors of 
MTN Holdings are the same directors as those of MTN Group detailed on pages 22 and 23 of 
the Annual Financial Statements. Page 24 of the Annual Financial Statements gives details of 
MTN Group management and their executive functions. 

The major beneficial shareholders as at 31 December 2013 are shown on page 136 of the MTN 
Integrated Report 2013 which is available on MTN Group’s website (www.mtn.com) (“Integrated 
Report”) , which information has not changed as at 13 March 2014, being the last practical date 
before finalisation of the Integrated Report.

There have been no known material changes in the financial or trading position of MTN Group 
since 31 December 2013 up to and including the last practical date. 

Details of repurchased equity securities are set out on pages 63 and 64 of the Integrated 
Report. 

There are currently no restrictive funding arrangements. 

The directors’ interests in MTN Group shares as at 31 December 2013 are set out on pages 
119 and 120 of the Integrated Report. There has been no change in the directors’ interests in 
MTN Group shares since 31 December 2013.

The table below sets out the authorised and issued share capital of MTN Group before the 
Specific Repurchase: 

Share capital 31 December 2013
R

Authorised share capital
2 500 000 000 ordinary shares of 0,01 cents each 250 000,00

Issued share capital
1 873 278 848 ordinary shares of 0,01 cents each 187 327,88
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Share capital 31 December 2013
R

Share premium 42 598,00
Treasury shares
22 337 752 ordinary shares of 0,01 cents each 2 233,77

The table below sets out the authorised and issued share capital of MTN Group after the 
Specific Repurchase:

Authorised share capital
2 500 000 000 ordinary shares of 0,01 cents each 250 000,00

Issued share capital
1 850 941 096 ordinary shares of 0,01 cents each 187 327,88

Share premium* 37 935 000 000,00
Treasury shares
0 ordinary shares of 0,01 cents each 0

* Share premium calculated using 208,73 as the purchase price. 

Save for as disclosed on page 26 and page 95 in the Annual Financial Statements, there are no 
legal or arbitration proceedings that are pending or threatened of which MTN Group is aware 
that may have, or have had, in the twelve-month period preceding the date of this Integrated 
Report, a material effect on the financial position of MTN Group.

The directors of MTN Group, whose details are set out on pages 22 and 23 of the Annual 
Financial Statements, collectively and individually accept full responsibility for the accuracy of 
the information in relation to MTN Group given in this notice of Annual General Meeting under 
the heading “Specific Repurchase of MTN Group shares held as treasury shares” and certify that, 
to the best of their knowledge and belief, no material facts have been omitted which would 
make any statement given under this heading false or misleading, that all reasonable enquiries 
to ascertain such facts have been made and that the information given under this heading 
contains all the information required by the Listings Requirements.

Deutsche Securities (SA) Proprietary Limited has provided its written consent to act in the 
capacity of sponsor in respect of this matter and to their names being stated as such in the 
Integrated Report and have not withdrawn their consent prior to the last practical date before 
the publication of the Integrated Report.

The following documents will be available for inspection at the registered office of MTN Group 
from 31 March 2014 to 27 May 2014:

 ● The Memoranda of Incorporation of MTN Group, MTN Holdings, MTN International 
Proprietary Limited and Mobile Telephone Networks Proprietary Limited; 

 ● The audited Annual Financial Statements of MTN Group and MTN Holdings for the financial 
years ended 31 December 2013, 2012 and 2011; and

 ● The signed consent letter of Deutsche Securities (SA) Proprietary Limited.

 


