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and forecasts are on the basis of KPMG’s 
review of MTN’s historical audited financial 
statements for the years ended 31 December 
2020, 31 December 2019, 31 December 2018, 
31 December 2017 and 31 December 2016, the 
interim financial information for the six-month 
period between 1 January 2021 and 30 June 
2021 and the forecast financial information 
and assumptions thereof to 31 December 
2021.

D.  Presentation of Numerical Amounts and 
Figures

Certain amounts that appear in this Prospectus have 
been subject to rounding adjustments. Accordingly, 
figures shown as totals in certain tables may not be 
the precise arithmetic sum of the figures that precede 
them.

E. Transaction Advisers and Consents

SBG Securities Uganda Limited (“SBG Securities”)  
is acting as Transaction Adviser to MTN in respect of 
the Offer. SBG Securities is a subsidiary of Stanbic 
Uganda Holdings Limited and an associate of Stanbic 
Bank Uganda Limited (“Stanbic Bank”). In executing 
its mandate as Transaction Adviser, SBG Securities 
has a shared services arrangement with Stanbic 
Bank. SBG Securities has consented to act in the 
specified capacities and to its name being stated in 
this Prospectus and confirms that it has not withdrawn 
its consent to any statement or report prepared by 
it being included in this Prospectus (in the form and 
context in which it is included). Neither SBG Securities 
nor any of its employees or principals has any material 
direct or indirect economic or financial interest in MTN. 

KPMG have acted as the Reporting Accountants to 
MTN in respect of the Offer. KPMG has consented to 
act in the specified capacity and to its name being 
stated in this Prospectus and confirms that it has 
not withdrawn its consent to any statement or report 
prepared by it being included in this Prospectus (in the 
form and context in which it is included). As indicated 
above, KPMG has examined the financial statements 
of MTN, which comprise the statements of financial 
position, comprehensive income, changes in equity 
and cash flows for the period 2016 to 2020 and the 
interim financial information for the six-month period 
between 1 January 2021 and 30 June 2021, and the 
forecast guidance for the period ending 31 December 

2021. The forecast guidance provides information 
on the range of management’s best estimate of the 
Company’s performance and position indicators 
for the relevant period. These forecast financial 
statements have been prepared in accordance with 
the Company’s accounting policies, which are based 
on IFRS.

S&L Advocates (formerly Sebalu & Lule Advocates) 
is acting as Legal Adviser to MTN and the Selling 
Shareholder in respect of the Offer. S&L Advocates 
has consented to act in the specified capacity and 
to its name being stated in this Prospectus and 
confirms that it has not withdrawn its consent to any 
statement or report prepared by it being included in 
this Prospectus. S&L Advocates has issued the Legal 
Opinion set out under Section 15 (Legal Opinion) of 
this Prospectus. Neither S&L Advocates nor any of 
its partners or employees has any material direct or 
indirect economic or financial interest in MTN. 

F. Industry / Economic Information

MTN and the Transaction Adviser have obtained 
the industry and economic data, including industry 
forecasts, used throughout this Prospectus from 
internal surveys, market research, publicly available 
information and industry publications. The Company 
has also made statements on the basis of information 
from third-party sources that the Company and 
the Transaction Adviser believe are reliable, such 
as the Ministry of Finance, Planning and Economic 
Development, the Uganda Bureau of Statistics, the 
Uganda Communications Commission, the Bank of 
Uganda, the World Bank, the African Development 
Bank, the Global System for Mobile Communications 
Association, Fitch Solutions and McKinsey & Company, 
among others. Industry and government publications, 
including those referenced in this Prospectus, 
generally state that the information presented in those 
publications has been obtained from sources believed 
to be reliable, but that the accuracy and completeness 
of such information is not guaranteed. 

Although MTN has no reason to believe that any of 
this information or these reports are inaccurate in any 
material respect, the Company has not independently 
verified the industry or other data provided by 
third parties or by industry or other publications. 
The Company and the Transaction Adviser do not 
make any representation as to the accuracy of such 
information.
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Stanbic Bank Uganda Limited
Crested Towers,
Plot 17 Hannington Road
KAMPALA

Centenary Rural Development Bank 
Limited
Plot 44/46 Kampala Road and Plot 
2 Burton Road, Mapeera House, 
KAMPALA

Absa Bank Uganda Limited
Plot 16 Kampala Road
KAMPALA

Equity Bank Uganda Limited
Plot 34, Church House
KAMPALA

Standard Chartered Bank
Uganda Limited
Plot 5, Speke Road
KAMPALA

dfcu Bank Limited
dfcu Towers, Plot 26, Kyadondo 
Road, Nakasero
KAMPALA

Citibank Uganda Limited
Plot 4 Ternan Avenue Centre
Court Nakasero
KAMPALA

NCBA Bank Uganda Limited 
Rwenzori Towers,
Plot 4/6 Nakasero Road 
KAMPALA

Company Bankers
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Definitions

“Ministry of ICT”

means the Ministry of Information, and Communications Technology and National 
Guidance, the GOU ministry with the mandate for providing strategic and technical 
leadership, overall coordination, support and advocacy on all matters of policy, laws, 
regulations and strategy for the information and communications technology sector; 

“Mobile Money Company” 

means MTN Mobile Money (U) Limited, a private company limited by shares and 
incorporated in Uganda on 27 November 2020 with registration number 800200004662 
and formed for the purpose of acting as a payment systems operator for electronic money 
systems and as a payment service provider for electronic money issuance in accordance 
with the NPS Act; 

“MTN Customer” means a natural or artificial person with a validly registered and verified MTN SIM-card;

“MTN Group”

means MTN Group Limited, a multinational mobile telecommunications holding company 
incorporated under the laws of South Africa with registration number 1994/009584/06 
and listed on JSE Limited; and the ultimate beneficial owner of MTN owning 96% of 
MTN through 100% ownership of MTN International Proprietary Limited, a company 
incorporated under the laws of South Africa with registration number 1998/002351/07, 
which in turn holds a 100% stake in MTN International;

“MTN International”

means MTN International (Mauritius) Limited, incorporated under the laws of Mauritius 
with registration number 19434/3597 and which acts as an investment holding company 
for MTN Group. MTN International is the direct majority shareholder (with 96.014% 
shareholding interest) of MTN;

“MTN Mobile Money”
means MTN’s mobile financial services offering, conducted by the Mobile Money Company, 
and which entails the use of MTN communications apparatus to transfer cash, manage a 
stored value account and make deposits or withdrawals in a payment system; 

“MTN Offer Share Account” 

means one or more temporary accounts set up by the Selling Shareholder with the Lead 
Receiving Bank where all Application monies collected from Applicants will be deposited 
until the monies are paid to the Selling Shareholder or refunded to eligible Applicants in 
accordance with this Prospectus;

“National Broadband Policy” means the official GOU policy dated 17 September 2018, developed by the Ministry of ICT, 
regarding the development and deployment of broadband infrastructure in Uganda so as 
to enable countrywide connectivity and related matters; 

“National Planning Authority”
means the National Planning Authority, a GOU agency established under the National 
Planning Authority Act 2002 and whose primary function is to produce comprehensive 
and integrated development plans for Uganda;

“National Development Plan” or 
“NDP”

means the written formulation of GOU’s medium term strategic direction, development 
priorities and implementation strategies, and recordal of Uganda’s current development 
status, challenges and opportunities as currently set out in the National Development 
Plan III for the period 2020/2021 to 2024/2025; 

“NIN” means a national identification number issued by NIRA;

“NIRA”
means the National Identification and Registration Authority the statutory authority 
established under the Registration of Persons Act  2015 which is responsible for 
registration of persons in Uganda and maintaining a national identification register;

“NPS Act” means the National Payment Systems Act 2020;

“NTO Licence”

means the National Telecommunications Operator Licence issued to MTN by UCC for MTN 
to establish, install, operate, lease and sell telecommunications systems and to provide 
telecommunications services as a designated national telecommunication operator in 
Uganda for the period 1 July 2020 to 30 June 2032;

“Offer” means the offer by the Selling Shareholder of the Offer Shares at the Offer Price; 
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“Offer Period”
means the period commencing on the Opening Date and ending on the Closing Date, as 
may be amended or extended pursuant to Section 18.1 (Times and Dates of the Opening 
and Closing of the Offer);

“Offer Price” means UGX 200  per Offer Share;

“Offer Shares”
means the 4,477,808,848 Shares in the Company owned by the Selling Shareholder and 
which are the subject of the Offer;

“Official List”
means the official list of the USE of which the Main Investment Market Segment forms 
part;

“Opening Date”
means 11 October 2021, being the first day for acceptance of Applications for Offer 
Shares; 

“Oversubscription”

means an occurrence where the aggregate number of Applications for Offer Shares is 
greater than the Sale Shares determined by the Selling Shareholder to be available to 
be sold and delivered to Applicants at the Offer Price, and following which the Selling 
Shareholder will allocate the Sale Shares and the Incentive Shares on a basis that 
addresses oversubscription as described in more detail in  Section 18.7 (Allocation Policy) 
and Section 18.9 (Incentive Shares) of this Prospectus;

“Professional Investor”

means a Qualifying Applicant whose ordinary business or regular activity or investment 
objective involves the buying and selling of securities as principal or a fiduciary agent, 
and includes an underwriter, a bank, an insurance company, a fund manager, a broker, 
broker’s representative, a dealer, dealer’s representative and an investment adviser;  

“Prospectus” means this Prospectus in relation to the Offer; 

“Qualifying Applicant” 

means a person who completes and submits an Application in accordance with the terms 
of this Prospectus and provided such person is: (a) a natural person who is 18 years 
or older (applying on his/her own behalf or on behalf of a minor); who is not located in 
the United States and who is not located in nor a national, resident or citizen of another 
Restricted Jurisdiction or (b) is a corporation, partnership or other unincorporated 
association which is incorporated, set up, established or resident in any jurisdiction (except 
a Restricted Jurisdiction), provided that such person (by applying for the Offer Shares) is 
not in contravention of any law applicable to him/her/it;

“Receiving Banks” means the banks listed in Appendix D of this Prospectus;

“Reporting Accountants”
means KPMG Certified Public Accountants, an accounting partnership registered in 
Uganda with registration number 94323 and licenced to practice accounting by the 
Institute of Certified Public Accountants of Uganda;

“Registrar of Companies” means the office of the registrar of companies established under the Companies Act; 

“Restricted Jurisdiction”
means the United States of America, the United Kingdom, Canada, Australia, Japan or any 
country or jurisdiction in which it is illegal to make the Offer or solicitation for the Offer 
Shares without satisfying the registration requirements of such country or jurisdiction; 

“Retail Investor” means a Qualifying Applicant who is not a Professional Investor;

“Selling Shareholder” means MTN International;

“Sale Shares”

means the number of Offer Shares which the Selling Shareholder determines ought 
to be allocated to a successful Applicant at the Offer Price, pursuant to the terms and 
conditions in Section 18.9 (Sale Shares) of this Prospectus, and which allocation may or 
may not result in a cash refund pursuant to Section 18.6.6 (Refund of excess Application 
funds) of this Prospectus; 

“Shares”
means the ordinary shares comprising the entire issued share capital of the Company 
with a par value of UGX 1 each; 

“SCD”
means the Securities Central Depository operated by the USE in accordance with the SCD 
Act and the Securities Central Depositories Regulations 2012; 
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6. Directors’ Responsibility Statement

__________________

Mr. Charles Mbire

__________________

Mr. Wim Vanhelleputte

___________________

Mr. Andrew Bugembe

The Directors of MTN, whose names are given in Section 10 (Governance and Management) of this Prospectus, 
collectively and individually accept full responsibility for the accuracy of the information given in this Prospectus 
and certify, to the best of their knowledge and belief, that there are no other facts, the omission of which would 
make any statement false or misleading and that they have made all reasonable enquires to ascertain such facts 
and that this Prospectus contains all information required by law. 

Signed on 11 October 2021

____________________

Ms. Karabo Nondumo

__________________

Ms. Yolanda Cuba

______________

Mr. Sugentharen Perumal
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Table 6: Summary of statement of comprehensive income 

Twelve months ended 31 December
Six months

ended 30 June 

UGX’bn 2016 2017 2018 2019 2020 2021

Revenue 1,308 1,437 1,551 1,718 1,878 806

Gross profit 889 1,026 1,109 1,339 1,500 773

EBIDTA 385 503 557 809 929 512

Profit before tax 138 227 308 379 460 208

Profit after tax 96 153 220 269 322 131

Earnings per share 0.026 0.041 0.058 0.072 0.085
0.035

(based on  3,764 
issued shares)

The summarised balance sheets of MTN for the five years ended 31 December 2020 and the six months period between 
1 January 2021 and 30 June 2021 are as follows:

Table 7: Summary of balance sheet 

Twelve months ended 31 December
Six months

ended 30 June

UGX’bn 2016 2017 2018 2019 2020 2021

Current Assets 691 595 720 738 887 1,049

Non-Current Assets 818 857 870 1,504 1,873 1,933

Total Assets 1,509 1,453 1,590 2,241 2,760 2,982

Current liabilities 917 891 977 985 1,202 1,428

Non-current liabilities 294 213 170 699 832 810

Equity 298 349 442 557 726 743

Total Equity and Liabilities 1,509 1,453 1,590 2,241 2,760 2,982

The summarised cash flow statements of MTN for the five years ended 31 December 2020 and the six months period 
between 1 January 2021 and 30 June 2021 are as follows:
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and 51.3% excluding the one-off termination 
cost of the Support Services Agreement. 

c) Profit after tax is expected to grow by 0.9% 
driven by the one-off termination payment 
of UGX 11 billion for the Support Services 
Agreement described above, and the one-off 
payment of UGX 50 billion in transitional licence 
fees to the UCC. Excluding these one-off costs, 
the year-on-year profit-after-tax growth would 
have been 13.8% with a margin over revenue of 
17.7%. This is driven by the above EBITDA (IFRS 
16) performance and increased amortization 
and financing cost (includes 19.2% year-on-
year increase in amortization costs driven by 
refinancing a USD 100 million medium term 
syndicated loan in 2020 and the amortization 
of the USD 100 million NTO licence acquired 
in July 2020, with 2021 to provide the full-year 
impact).

d) The planned capital expenditure investment 
is UGX 403 billion, with a capital expenditure 
intensity of 19.5%. The increased capital 
expenditure investment year-on-year of 33% 
is required to support growth, maintenance 
and expected network quality. The 2021 capital 
expenditure investment includes catch-up 
outlay on some projects that were deferred due 
to the COVID-19 pandemic in 2020. 

e) The financial impact of differences between 
actual and estimated inflation and exchange 
rates may be passed on to customers.

As the projections in Table 10 are based on certain 
assumptions and are for illustrative purposes only, 
the actual results achieved may differ from those 
projected.

7.11 Purchase of Offer Shares by Eligible Employees

Eligible Employees participating in the Offer will 
be entitled to a cash subsidy that is equal to 10% of 
the aggregate amount payable for the Offer Shares 
allocated to an Eligible Employee. The maximum 
amount payable as the 10% cash subsidy is the 
equivalent of three months’ gross salary of the Eligible 
Employee as at the date of the Prospectus. 

Every Eligible Employee participating in the Offer will 
pay in full for the number of Offer Shares applied for 
at the point of submitting an Application. Thereafter, 
following the completion of allocation procedures 
and the Listing, the participating Eligible Employee 
will receive the 10% cash subsidy from MTN. The cash 
subsidy will be financed in full by MTN, the employer. 

Eligible Employees should note that there are likely tax 
implications for each Eligible Employee who benefits 
from all or part of the cash subsidy described in this 
section. As such, Eligible Employees who wish to take 
advantage of the employee subsidy should seek tax 
advice prior to completing the relevant portion of the 
Application Form relating to their employee status. 

Applicants who are Eligible Employees and wish to 
take advantage of the employee cash subsidy should 
indicate their status as employee when submitting an 

Application.

7.12  Proforma Impact of the Offer

The Board cautions that the proforma financial 
information presented below addresses a hypothetical 
situation and, therefore, does not represent forecasts 
of the actual financial position or results of MTN. 

In particular, the Board cautions that the actual 
impact on earnings per share and net assets per 
share in future financial periods will depend on the 
performance of the Company’s business as well as 
external factors such as inflation and changes in 
exchange rates.

7.12.1 Proforma impact on shareholding   
structure

Assuming the Offer Shares are fully allocated, the 
proforma impact on MTN’s shareholding structure will 
be as set out in the table below:
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7.13 Detailed Particulars of the Offer 

7.13.1  Number of Shares on Offer

4,477,808,848 shares held in MTN by MTN 
International. 

7.13.2  Listing of the Shares

Following the Offer, all the Shares are to be listed on 
the USE. 

7.13.3  Status of the Offer Shares and lock-in  
 arrangements

The Offer Shares rank on equal footing (pari passu) 
in all respects with all other Shares, including the 
right to participate in full in all dividends and/or other 
distributions declared in respect of such Shares, all 
surpluses in the event of liquidation or winding up of 
the Company and the right to vote at general meetings 
of the Company. The Shares held by the majority 
shareholder (MTN International) after the Listing will 
have the same voting rights as other Shares of the 
Company. 

The Offer Shares and the Shares are freely transferable 
and are not subject to any restrictions on marketability 
or any rights of first refusal on transfer. Pursuant to 
the Lock-in Agreement, the Shares that are held by 
the Existing Shareholders and the Directors (to the 
extent that any Director holds Shares in the Company 
as of the Listing Date) will be subject to a lock-in for a 
period of 12 months after the Listing Date. The locked-
in parties have agreed not to dispose of or further 
encumber any of the Shares that they respectively 
hold in MTN during the lock-in period. In addition, the 
Company has agreed not to create, issue or offer for 
subscription new Shares for a period of 12 months 
from the Listing Date. 

7.13.4  Minimum number of Offer Shares per  
 Application

The minimum number of Offer Shares for which 
Application must be made is 500 Offer Shares. 
Applications for greater than this minimum must be 
in multiples of 500 Offer Shares with no limit on the 
number of Offer Shares that an Applicant can apply 
for.
 

7.13.5  Structure and allocation of the Offer

No Shares shall be allocated on the basis of this 
Prospectus later than six months after its date of issue.

7.13.6  Use of Proceeds

The funds raised from the Offer, net of related 
expenses payable by the Selling Shareholder, will 
accrue to the Selling Shareholder. 

7.13.7  Underwriting

The Offer is not underwritten.

7.13.8  Minimum Aggregate Applications 

The Selling Shareholder may suspend the Offer and 
refund all funds received from Applicants in the event 
that aggregate Applications of at least 25% of the Offer 
Shares (approximately 1,119,452,212 Offer Shares) 
are not received. In taking this course of action, the 
Selling Shareholder will consult with and seek the 
consent of the CMA and the USE. 

The USE Listing Rules require that immediately 
following the Offer, at least 20% of the Shares shall be 
held by not less than 500 shareholders excluding any 
employees and Directors of the Company. In the event 
that the minimum float and the minimum number of 
public shareholders is not achieved, a waiver of the 
USE Listing Rules requirement regarding the minimum 
float and the minimum number of public shareholders 
may be sought from the USE to enable the Company to 
proceed with the Listing notwithstanding the shortfall.

7.13.9  Ugandan Retail Investors Priority and  
 Oversubscription

The Allocation Policy of the Offer set out in Section 
18.7 (Allocation Policy) of this Prospectus provides 
that Applications from Ugandan Retail Investors 
shall be given priority, including in the event of 
Oversubscription.

Oversubscription will result in Applicants not 
necessarily being allocated all of the Offer Shares for 
which they applied, as is further detailed in Section 
18.7 (Allocation Policy). Any funds received in respect 
of Applications for which Offer Shares are not 
allocated will be returned to the affected Applicants. 
Further details on refunds can be found in Section 
18.6.6 (Refund of excess Application funds) of this 
Prospectus.

In order to prioritise Applications from Ugandan 
Retail and Professional Investors, Applications will be 
considered in the following order:
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7.14 Key Offer Statistics

Table 12: Key Offer statistics 

Actual 11 October 2021 Projected 31 December 2021

Offer Price per Offer Share (UGX) 200 -

Par value of each Offer Share (UGX) 1 1

Total number of issued Shares 22,389,044,239 22,389,044,239

Total number of Offer Shares 4,477,808,848 -

Net asset value (UGX) 791,479,339,807 823,583,000,000

Net asset value per Share prior to 
the Offer (UGX)

33.2 36.8

7.15 Important Dates and Times

Table 13: Important dates and times  

Activity Date Time 

Offer opens 11 October 2021 10.00 a.m

Offer closes 22 November 2021 4.00 p.m 

Announcement of allocation results 3 December 2021 4.00 p.m 

Crediting of Offer Shares to SCD Accounts of successful 
Applicants

3 December 2021 4.00 p.m 

Dispatch of SCD Account statements to successful applicants 3 December 2021 4.00 p.m 

Refund of excess Application funds in the event of 
Oversubscription

3 December 2021 4.00 p.m 

Listing and commencement of trading on the USE 6 December 2021 9.30 a.m

All dates provided are subject to change by the Selling Shareholder in consultation with the Transaction Adviser (subject 
to obtaining the necessary regulatory approvals). All times provided are East African Standard Time. Any amendment 
will be published in a national daily newspaper and on MTN’s website after receipt of regulatory approval.
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8.1.3  The Company’s operations may be hampered 
by insufficiency of essential communications 
resources:

The sustainability of the Company’s operations and 
quality of service to customers is wholly dependent on 
the quality and quantity of radio spectrum allocated to 
it by UCC. Radio spectrum is a scarce finite resource 
that is planned for and allocated at the discretion 
of the regulator and for a defined period. Currently, 
MTN’s spectrum allocation covers the 900 (2x10), 1800 
(2x20), 2100 (2x20), 2600 (2x10) and 3500 (2x31.5) 
frequency bands. 

At present, the Company’s radio spectrum holdings 
can only viably enable it to provide voice services and 
minimal data to some sections of the country. As a 
matter of law and the NTO Licence, MTN is entitled to 
apply for spectrum but is not guaranteed allocation. 
Allocation of essential resources is subject to 
availability of the desired resources and MTN’s service 
plans. If the regulator considers that the Company 
already has sufficient resources to fulfil its Licence 
obligations or service targets, it may not allocate 
more. Also, if the regulator considers that MTN is not 
optimally using already allocated radio spectrum, that 
spectrum can be withdrawn and refarmed. 

To cover 90% of the geographical size of Uganda 
as required in the NTO Licence, significant capital 
investment will be required whose return may not 
be optimal unless the Company can obtain more 
spectrum in the lower frequency bands like 700Mhz, 
800Mhz or 900Mhz. An increase in the Company’s 
capital expenditure beyond economically viable levels 
in order to increase the capacity of networks ahead of 
customer demand will affect the Company’s results of 
operations, financial condition and prospects. 

UCC also has the discretion, in certain circumstances, 
to withdraw or reallocate spectrum, and the Company 
may not be able to continue to obtain or retain the 
necessary spectrum for its operations from third 
parties at a competitive price, if at all. Additionally, 
desirable radio spectrum may not become available 
when required or may otherwise be insufficient, which 
may result in an increase in the Company’s capital 
expenditure in order to increase the capacity of 
networks ahead of customer demand.

The Company may also be unable to monetise and 
leverage some of its spectrum fully, and there is 
no assurance that MTN will be able to realise the 
anticipated revenues and benefits of its spectrum 
allocation. Regulatory restrictions may also hamper 
the Company’s ability to utilise its allocated spectrum. 

These limitations could result in an adverse effect on 
the Company’s business, financial condition, results of 
operations and prospects.

8.1.4 MTN faces competition from other traditional 
and non-traditional operators in the 
telecommunications sector: 

Although MTN is currently the leading wireless 
network operator in terms of subscriber market 
share across fixed telephony, mobile voice and data 
service types, the Company faces stiff competition 
from traditional and non-traditional operators in the 
sector. The Company operates in an exceptionally 
competitive environment, particularly with respect to 
pricing, across its segments and this may adversely 
affect the Company’s revenue and margins. Over the 
last five years, a number of new telecom providers 
have been Licenced and with the roll-out of a new 
telecommunications licensing framework, the industry 
will be reshaped in the medium to long-term. 

Mobile network operators compete through 
aggressive pricing, targeted propositions and 
segmented offerings. MTN competes for customers 
principally on the basis of price, services offered, 
advertising and brand image, quality and reliability 
of service and coverage area. Price competition for 
mobile services is significant and as these services are 
largely commoditised, the ability to differentiate these 
services among operators is increasingly important. 

In addition to pure pricing competition, MTN’s success 
in the Ugandan market may be adversely affected by 
the actions of its competitors such as increasing the 
quality of services, features or content, developing and 
deploying of new or improved products and services, 
entering into business combinations or strategic 
alliances and enhancing networks. Any failure to 
compete effectively, including in terms of pricing of 
services, acquisition of new customers and retention 
of existing customers, could have a material adverse 
effect on MTN’s business, results of operations, 
financial condition and prospects.

Non-traditional players also continue to enter 
the market, providing highly-nuanced and multi-
dimensioned competition in the process. The 
telecommunications environment in Uganda is rapidly 
changing and there has been a significant increase 
in the number of non-conventional and over-the-
top players providing internet-based alternatives 
to traditional telephony services, such as social 
networking sites like Facebook (including Facebook 
Messenger), Instagram, WhatsApp, Telegram, 









47

 MTN Uganda Prospectus | Risk Factors

8.1.11  The Company operates a large distribution 
and channel partner network and is reliant 
on good working relationships with its third-
party agents:

The Company sells its services through third-party 
channels, which includes approximately 200 service 
stores, 14 main distributors and approximately 
120,000 active mobile money agents. The Company 
also operates further exclusive channels under certain 
arrangements with dealers.

The formation and maintenance of good working 
relationships with retailers, agents and dealers is 
important to ensure that both the Company’s policies 
in respect of know-your-customer procedures and 
other safeguards designed to prevent the occurrence 
of fraud and money laundering are implemented, and 
the Company’s brand is represented consistently 
across its network. If retailers, agents and dealers fail 
to implement the Company’s operational standards, 
the Company could be exposed to the risk of fraud 
and money laundering, imposition of fines or other 
penalties and potential reputational damage.

Although the Company endeavours to maintain 
good working relationships with its retailers, agents 
and dealers, there can be no assurance that the 
Company’s current or future partners will choose to 
conduct business with the Company on an ongoing 
basis particularly as exclusivity arrangements for 
mobile money agents are prohibited. Accordingly, 
if these partners decide to give preference to the 
Company’s competitors or cease to do business with 
the Company or at all, that could have a material 
adverse effect on the Company’s business, results of 
operations and financial condition.

8.1.12 MTN faces certain risks associated with its 
mobile money business: 

Mobile financial services contributed approximately 
25% of the Company’s revenue for the year ended 31 
December 2020 and is a key growth component for the 
Company. After a considerable period of deliberation, 
the law governing mobile money services was enacted 
in 2020. Thus, the law is new and evolving and, as 
they develop, regulations could potentially become 
more onerous either by imposing additional licensing, 
reporting, pricing or control requirements or by limiting 
the Company’s flexibility to design or implement new 
products. This may limit the Company’s ability to 
provide mobile financial services efficiently or at all.

Mobile money services also involve cash handling, 
exposing the Company to the risk of fraud and money-
laundering, imposition of fines or other penalties and 
potential reputational damage, including as a result 
of misconduct or collusion by the Company’s mobile 
money partners or agents. In the past, incidents of 
mobile money fraud have been identified, which 
involved circumvention of the Company’s controls by 
employees and agents and resulted in financial losses. 
While the Company has introduced enhanced controls, 
including increased segregation of duties and other 
technical restrictions, the risk of fraudulent activity 
by individuals employed by or working in partnership 
with the Company cannot be eliminated completely.

Further, technical or administrative errors could result 
in financial losses to customers for which the Company 
could be responsible, and the Company may be liable 
for fraud and problems related to inadequately 
securing payment systems. 

8.1.13 The Company’s telecommunications business 
requires financing for substantial capital 
investment:

MTN operates in a capital-intensive industry that 
requires a substantial amount of capital and other 
long-term expenditures, including those relating to 
the development and acquisition of new networks and 
the expansion or improvement of existing networks, 
facilities, information technology and intangible 
assets. Further, currency fluctuations or the scarcity 
of foreign currency may result in the Company being 
unable to make anticipated capital expenditures in the 
future.

The Company’s capital expenditure is illustrated in 
Section 9.15 (Capital Expenditure) of this Prospectus.

The Company’s ability to arrange external financing 
and the cost of such financing depends on numerous 
factors including the Company’s future financial 
condition and results of operations, general 
economic and capital market conditions in Uganda 
and internationally, interest rates, credit availability 
from banks and other lenders, lender confidence in 
the Company, applicable provisions of tax laws and 
political and economic conditions in Uganda. Adverse 
changes in these factors, such as the increase in 
interest rates as reflected in the increase in the 
Company’s borrowing rate, could individually or in 
aggregate affect its ability to secure external financing 
or affect the cost of such financing.
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MTN Group financial technology structure will be 
completed in the course of 2022. 

The separation and consolidation of the financial 
technology and infrastructure businesses of the 
relevant MTN operations will be undertaken on an arms’ 
length basis and in line with market standard ensuring 
equitable treatment of minority shareholders. The 
decision on the appropriate shareholding structure of 
MTN Group’s financial technology and infrastructure 
businesses will take into account minority shareholder 
protection requirements, applicable local laws and 
regulations and other structuring considerations. 

MTN intends that all shareholders of MTN, including 
investors who become MTN shareholders pursuant to 
the Offer, will continue to benefit from MTN’s financial 
technology and infrastructure businesses, whether in 
the form of listed or unlisted interests, irrespective of 
any potential restructuring that may be undertaken. 
Once an appropriate transaction structure has 
been approved by the Board, the transaction will be 
implemented in accordance with the relevant laws of 
Uganda and with regard to the interests of the entire 
body of shareholders of MTN. 

MTN’s financial technology business (if this interest 
were restructured in the next twelve months) 
constitutes approximately 25.2% of the Company’s 
revenue for the six months ended 30 June 2021.     

Expanding and executing the Company’s operations 
and achieving its strategic objectives involves 
risks, costs and uncertainties, and there can be no 
assurance that Ambition 2025 will achieve MTN’s 
strategic growth objective target within the stated 
timelines through this strategic repositioning exercise. 

The execution of the Company’s strategy may 
be impacted by factors beyond its control, such 
as volatility in the local and global economy. The 
construction of new mobile sites (including broadband 
stations) or the redevelopment of existing sites, as well 
as the infrastructure to support those sites, involves 
numerous regulatory, environmental, political and 
legal uncertainties, many of which may be beyond 
the Company’s control. Such projects may not be 
completed on schedule or at all or at the budgeted 
cost.  In order to keep pace with increasing customer 
demand for voice and data volumes, the Company 
expects that it will continue to be required to invest 
heavily in building data capacities and broadband 
coverage expansion. 

Any failures, material delays or unexpected costs 
related to the implementation of the Company’s 
growth strategy could have a material adverse effect 

on the Company’s business, results of operations, 
financial condition and prospects.

8.3.2 Operational risk: 

Financial loss may arise from a wide variety of causes 
associated with failure of, or inadequacy in, MTN’s 
systems, processes and human resource or from 
external events. Financial loss may also arise from 
external factors such as those arising from legal 
and regulatory requirements and generally accepted 
standards of corporate behaviour. 

With regard to internal controls, in preparation for 
the Listing, the Company has ensured that it has in 
place the required governance committees and the 
appropriate disclosure policies for a listed company, 
implemented policies regarding and monitoring 
related-party transactions and implemented relevant 
accounting policies with respect to acquisitions and 
fraud detection. MTN’s reporting procedures, practices 
and internal controls are not comparable to those 
of companies that have been listed for some time. 
There can be no assurance that these will function 
as designed, which could have a material adverse 
effect on the Company’s business, financial condition, 
results of operations and prospects.

8.3.3 Compliance risk: 

MTN operates in a highly regulated environment. It 
is regulated by the UCC for its telecommunications 
business; Bank of Uganda for the mobile money 
business; the Financial Intelligence Authority with 
respect to anti-money laundering and terrorist 
financing; the National Information Technology 
Authority with respect to data privacy and protection 
and, will upon Listing, be regulated by the CMA and the 
USE (as a self-regulating Licenced stock exchange) 
for the Offer Shares and, ultimately, the listed Shares. 
The introduction of, changes in, or the inconsistent or 
unpredictable application of laws or regulations from 
time to time, may materially affect the operations 
of the Company, and ultimately the earnings of the 
Company. There is no assurance that the regulatory 
environment will support any increase in business and 
financial activity of the Company. 

Material non-compliance with the terms and conditions 
of the NTO Licence and the payment systems licences 
issued by Bank of Uganda may lead to the relevant 
licence being revoked, resulting in inability of the 
Company to carry on part or all of its business to 
which the relevant licence relates. The Company 
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strives to ensure vigilance in terms of internal checks 
and controls, including stringent governance controls, 
to minimise any potential events of regulatory non-
compliance but there is no assurance that these 
measures will be adequate to minimise or mitigate 
such risks. By reason of its cross-border dealings and 
relationships with and operations through supervised 
financial institutions, MTN is exposed to compliance 
obligations under foreign laws of bribery, corruption, 
anti-money laundering and anti-terrorist financing. 
Even though the Company has implemented best-in-
class policies and procedures to assist with compliance 
in this regard, there can be no assurance that there 
will be no incidents of non-compliance exposing 
the Company to the risk of financial sanctions and 
penalties.

8.3.4 Financial risk: 

Financial risk is the probability that MTN’s profitability, 
liquidity and solvency may be at risk of falling below 
acceptable levels or falling to levels which threaten 
the Company’s viability as a going concern by failure 
to adopt appropriate financial controls, mechanism, 
policies and procedures. This may be caused by the 
Company’s inability to meet payment obligations 
associated with its financial obligations and liabilities 
as and when they fall due and ability to replace funds 
when they are utilized. Financial problems can have 
an adverse impact on MTN’s earnings and capital.

8.3.5 Capital adequacy risk: 

Capital includes core capital (predominantly 
shareholders equity) and supplementary capital 
(including borrowings) assessed at the Company level 
and at the Mobile Money Company level. Although 
the Company is not subject to capital adequacy 
requirements, the Mobile Money Company is subject 
to a minimum issued and paid-up capital obligation of 
UGX 10 billion. The primary objective of the Company’s 
capital management plans is to ensure that the 
Company and the Mobile Money Company maintains 
a strong credit rating and healthy capital ratios to 
support its business and maximise shareholder value. 
To maintain an optimal capital structure, the Company 
may adjust the dividend payment to shareholders, 
return capital to shareholders or issue new shares. 
The Company’s policy on capital optimization will be 
particularly critical for the Mobile Money Company 
going forward. There is, however, no assurance that 
these measures will be adequate to minimise or 
mitigate such risks.

8.3.6 Market risk: 

Changes in market prices of goods, services, credit 
facilities and currencies in which MTN deals may affect 
its income. Uganda like many other countries in the 
region is vulnerable to international oil and commodity 
price changes. Such changes introduce market risks 
including liquidity risks, inflation, and commodity 
price volatilities. The Company’s activities expose it 
primarily to the financial risks of changes in interest 
rates and foreign currency exchange rates due to the 
capital and operational expenditure of the industry. 

The Ministry of Finance, Planning and Economic 
Development’s budget framework analyses projects 
that Uganda’s GDP will grow at 3.3% for the financial 
year 2021-2022, which, while an increment from the 
3% growth rate recorded for the financial year 2020-
2021, is lower than the desired target of 6.8%. The 
World Bank’s Country Overview for Uganda further 
projects that stalled or inert economic activity would 
lead to a sharp contraction in public investment 
and deceleration in private consumption, thereby 
negatively affecting individual incomes and consumer 
affordability.

8.3.7 Credit risk:

Credit risk is the risk of financial loss to the Company 
due to failure by counterparties to honor their financial 
obligations to MTN. 

This could manifest in delays or failure to meet payment 
obligations by fixed line and post-paid subscribers of 
the telecommunications business, distributors and 
enterprise and business customers having to close 
their businesses as a result of challenging macro-
economic conditions or default on loan obligations 
under the mobile loan products offered by the 
Company.  

This risk is managed through the application of credit 
approvals, limits and stringent monitoring procedures 
for post-paid customers. The Company strives to 
maintain a well-managed credit policy with credit 
evaluations of customers requiring credit via post-
paid contractual agreements in order to mitigate 
such risks, behavioral scoring for mobile loans and 
provisioning for bad debts, but there is no assurance 
that these measures will be adequate to minimise or 
mitigate such risks.

With regard to MTN Mobile Money, the Mobile Money 
Company recognises mobile money balances held by 
the respective escrow banks and the customers’ rights 
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9.2 MTN Vision and Core Brand Values

MTN is at the forefront of technological and digital 
changes. The Company’s vision and purpose is: 

 Á Vision: To lead the delivery of a bold, new digital 
world. 

 Á Belief: Everyone deserves the benefits of a 
modern connected life. 

 Á Ambition: To achieve the leading number of 
subscribers, active data users and digital and 
mobile money users.

Aligned with MTN Group, the Company is driven by the 
belief that everyone deserves the benefits of a modern 
connected life, and the Company strives to connect 
societies through digital and financial inclusion. 

MTN believes that the Company’s success is closely 
linked to inclusive socio-economic growth and 
development in Uganda. As a champion for Uganda, 
MTN believes that it has a pivotal role to play in 
addressing the  considerable gaps in access to 
connectivity by driving mobile and internet adoption.

It is the Company’s belief that connectivity provides 
access to financial technology and digital solutions 
that pave the way for participation in economic 
activities and education, enhancing lives and 
strengthening communities. 

for the Company’s shareholders. This aligns with the 
strategy adopted by MTN Group. 

In November 2020 and March 2021, MTN Group 
announced its intention to focus on its pan-Africa 
strategy and introduced the Ambition 2025 strategic 
objective. The strategy is anchored on building the 
largest digital platform business with a clear focus 
on Africa This will rest on a scale connectivity and 
infrastructure business, making use of both mobile 
and fixed access networks across the consumer, 
enterprise and wholesale segments. 

The implementation of the Ambition 2025 strategy 
will be accelerated through selective partnerships 
and leveraging the MTN brand as the most trusted 
and valued in Africa and will be supported and funded 
through enhanced cost and capital expenditure 
efficiencies. The repositioning of MTN Group’s business 
will ensure sustained growth to 2025. As part of this 
strategic repositioning, MTN Group is considering 
consolidating its infrastructure assets and platforms 
such as financial technology, fibre and data centres, 
among others, to build value and attract third-party 
capital and partnerships into these businesses over 
the medium-term, including consolidating its holdings 
in the financial technology businesses of sixteen of 
its operations, including MTN Uganda. MTN Group’s 
financial technology separation project is progressing 
well in line with the Ambition 2025 strategy. It is 
anticipated that the process of establishing a 
separated MTN Group financial technology structure 
will be completed in the course of 2022. 

9.3 MTN Strategy

MTN’s strategy is centred around becoming a fully-
fledged digital platform as a business. In the medium-
term, MTN will work towards the implementation of 
its Ambition 2025 strategy, including strategically 
repositioning its financial technology and 
infrastructure assets and platforms (such as the recent 
separation of the Company’s financial technology 
platform into a new wholly owned subsidiary) from its 
core telecommunications business to reveal the value 

As illustrated Above, the execution of Ambition 2025 is 
embodied in four clear strategic priorities – building the 
largest and most valuable platforms, driving industry-
leading connectivity operations, creating shared value 
and to accelerating portfolio transformation. The 
strategic priorities will be underpinned by five vital 
enablers to assist in operationalising the Ambition 
2025 strategy – MTN Mobile Money and accompanying 
financial technology solutions, Ayoba with MTN 
(digital services), enterprise services, network as a 
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Table 14: Key features of the NTO Licence

Aspect Detail

Scope
Non-exclusive Licence to establish, install, operate, maintain, lease and sell 
telecommunications systems and to provide telecommunications services  (basic 
telecommunications services, value-added services and infrastructure services).

Term 12 years commencing on 1 July 2020.

Financial Obligations

• Licence fee: USD 100 million.

• Fees for resources: As prescribed by the UCC from time to time with the 
current fees being prescribed in the Uganda Communications (Fees and Fines) 
(Amendment) Regulations 2020.  

• Levy on gross annual revenue: 2%. 

Technical Obligations

• Universal service obligations stipulated by the UCC.

• Network coverage obligations, where the Company is required to ensure that 
its network extends to and minimal voice and data services are available in 
at least 90% of Uganda’s geographical boundary within five years from the 
effective date of the NTO Licence.

• Non-discrimination obligation (Licenced services not to be denied to any 
subscriber except for non-payment of fees of any other just cause).

• Provision of continuous services. 

• Non-interruption of operations except where operations are interrupted with 
the consent of the UCC, due to an emergency or force majeure event or owing 
to scheduled routine maintenance.

• Compliance with the directives of the UCC in the event of national emergencies 
related to natural disasters and national security. 

• Type approval for equipment, apparatus or devices manufactured, supplied, 
imported, distributed, sold and offered for sale by the Company.

• Services must conform with prescribed quality of service standards.

• Compliance with health, safety and environmental protection standards.

• Compliance with prescribed customer service obligations.

• Compliance with prescribed record-keeping and reporting requirements. 

• Compliance with prescribed data protection and confidentiality standards.  

The NTO Licence includes additional bespoke obligations relating to interconnection, 
access and wholesale services, national roaming, fair competition and non-
discrimination and the listing of the Company’s shares. 
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The Company currently employment to over 2,000 
people over 2,000 people directly and indirectly. 
The Company has a wide network of dealers and 
distributors, content providers, print and media 
houses and agencies. MTN’s existence has created 
opportunities for businesses in value added services, 
entertainment, media, advertising, brands, research, 
hospitality, music, culture and arts, youth development, 
retail and training. 

MTN has also made annual statutory contributions 
(2% of the Company’s gross annual revenue) to the 
Rural Communications Development Fund, which 
was established to support the development of a 
commercially viable communications infrastructure 
in rural Uganda and promote social, economic and 

regional equity in the deployment of telephone, 
internet and postal services. 

The Company has also partnered with the UCC to 
implement bespoke rural broadband connectivity and 
access initiatives. In 2019, the Company partnered 
with the UCC to launch 22 3G base stations to further 
GOU’s bid to ensure broadband service coverage for 
the whole country, with the stations helping to connect 
users in economically unviable, underserved or 
unserved areas of Uganda. This installed broadband 
has enabled easy and timely access to information 
and is utilised in business and social services such 
as e-health, e-education, e-government services, 
e-commerce, leading to increased rural employment 
and subsequent social-economic transformation.

Table 16: Taxes and levies paid

UGX’bn 2018 2019 2020

Gross annual revenue levy 31 34 38 

Withholding tax (on payments to suppliers) 47 65 62 

Excise duty 257 297 317 

Pay As You Earn 23 21 24 

Corporate income tax 82 112 152 

Value added tax (net) 148 159 203 

Customs and import duties (including VAT,  withholding tax) 22 35 42 
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Uganda is one of the countries which is vulnerable 
to the effects of climate change, and managing the 
Company’s environmental impact is key. It is essential 
that MTN’s capital allocation is well aligned to sound 
environmental, social and governance practices for 
the value that investors place in the Company could be 
affected by the investors’ perception of the Company’s 
environmental, social and governance practices 
performance and disclosures. 

MTN is driving responsible use of environmental 
resources and alternative energy sources and 
emphasizes responsible economic, environmental 
and social practices in its operational framework. The 
Company is also committed to increasing disclosure 
on the impact of the Company’s operations on society, 
human rights and the environment.

9.12 Medium-Term Future Outlook and Business 
Strategy

9.12.1  Advancing network automation

In June 2021, MTN announced a partnership with 
several members of the Telecom Infra Project (TIP) 
which will see the Company advance network 
automation using TIP’s Disaggregated Cell Site 
Gateway (DCSG). This first of its kind network 
deployment in Africa will see MTN evolve its transport 
network and turn it into a future-proof asset that will 
seamlessly enable the Company’s network transition 
to 5G.

Transport network transmits data traffic between 
points within a network that enables access to the 
internet. MTN’s Network-as-a-Service strategic 
blueprint is one of the platforms for growth that will 
contribute to leading digital solutions for Uganda’s 
progress. DCSGs provide connectivity between 
mobile sites and enterprises and the core network, 
which is what users access to connect to the internet. 
DCSG at these cell sites will see the hardware and 
software de-coupled, allowing greater flexibility in 
upgrading software and configuration. Typically, cell 
site hardware and software are aggregated, requiring 
wholesale replacement to upgrade the transport 
network.

In Uganda, the DCSG solution will be deployed using 
network operating software provided by ADVA, a 
European telecommunications vendor that provides 
network equipment for data, storage, voice and 
video services. This solution in Uganda is a flagship 
development in accelerating connectivity in Africa 

by enabling faster network roll-out to expand 
connectivity, a more stable and quicker network 
with reduced latency, providing users best-in-class 
connectivity to the internet. 

Currently, the Company is aiming to complete the 
design stage of the DCSG project ahead of deployment 
to all MTN’s cell sites in Uganda (starting with a 
progressive roll-out in selected sites). This incremental 
deployment path has been chosen in order to clearly 
ascertain the impact and benefit of the technology.

The roll-out of the DCSG solution will see an improved 
service for MTN’s subscribers. The solution will 
optimise the transport network to streamline and 
improve subscribers’ experience while using MTN 
services. For instance, the solution will optimise the 
latency (the time it takes for a signal to travel to its 
destination and back), allowing faster connections 
and improved quality across all aspects including 
voice, data, SMS and all other digital services. 

9.12.2  5G readiness  

“5G” or “Fifth Generation” is the latest wireless mobile 
telecommunications technology designed to support 
a growing number of connected devices. 5G offers 
improved data performance and supports a wide 
range of applications. According to UCC, 5G will speed 
up the rate of data transfer by 100 times or more, 
greatly reduce the time between receipt of a signal 
by a cellular base stations and its response, and 
allow cellular networks to manage far more wireless-
connected devices than presently possible. Industry 
sources recognise 5G as being the fastest and newest 
mobile network technology with speeds 10x faster 
than 4G (and eventually becoming 100x faster). 

In 2020, MTN and ZTE Corporation conducted a 5G 
trial to bring the standalone 5G network into reality 
in East Africa, making MTN the first operator in East 
Africa to carry out a 5G trial. MTN South Africa and 
MTN Nigeria had previously conducted successful 
5G trials in 2019. At the trial event in Kampala, the 
network attained speeds of 1.494Gbps through 60Mhz 
spectrum, thereby enabling it to assist tools such as 
gigabit even in the absence of cloud extended reality 
technology, fibre connection and ultra-high definition 
live telecast.

MTN has an aggressive medium-term strategy for 5G 
roll-out in Uganda, with commercial launch anticipated 
between 2022 and 2023. According to the Ericsson 
Mobility Report June 2021, by 2026, 60% of the world’s 
population will have access to 5G coverage, with 5G 
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trust account value exceeds UGX 200 billion. 
The Licence is valid for an indefinite period until 
revoked by Bank of Uganda.

 Share capital and shareholding

As required by the NPS Act and the National Payment 
Systems Regulations 2021, the authorised, issued and 
paid-up share capital of the Mobile Money Company is 
UGX 10 billion divided into 1,000,000 ordinary shares 
of UGX 10,000 each. 

The shareholders of the Mobile Money Company 
are MTN with 999,999 ordinary shares and Thobeka 
Bonoyi (the MTN Group Company Secretary) with 1 
ordinary share, held in trust for MTN.

The issued share capital of the Mobile Money Company 
is fully paid-up. In the first instance, 99,999 ordinary 
shares  were paid for by non-cash consideration 
through the transfer of the MTN Mobile Money 
business (assets, liabilities and goodwill) from MTN to 
the Mobile Money Company and the subsequent issue 
by the Mobile Money Company of 99,999 ordinary 
shares to MTN in exchange for the business transfer. A 
business transfer agreement dated 28 May 2021 was 
entered into by MTN and the Mobile Money Company 
for purposes of recording the business transfer and 
the non-cash consideration for the share allotment. 
In the second instance, 900,000 ordinary shares were 
paid for by MTN by way of cash. 

 Directors

The directors of the Mobile Money Company are: 

Table 19: Directors of Mobile Money Company

Name Designation

Yolanda Cuba
Director / Board 
Chairperson  

Stephen Mutana
Director / Acting Chief 
Executive Officer 

Wim Vanhelleputte Director 

Andrew Bugembe Director 

Serigne Dioum Director 

 Outsourcing Arrangements and Material Contracts

The Mobile Money Company signed a Managed 
Services Agreement with MTN dated 28 May 2021 for 
the provision of the following business processes and 
services by MTN to the Mobile Money Company on 
an outsourcing basis: sales and distribution services; 
corporate services (communications and public 
relations and corporate social responsibility);  internal 
audit and forensics services; information systems 
function; network services; marketing services; 
finance, tax and procurement; human resources 
support; customer experience; business intelligence 
and enterprise business support. 

The Mobile Money Company has  entered into Local 
Country Agreements with Ericsson AB for the MTN 
Mobile Money platform with effect from 19 June 2021. 
The agreements comprise the Local Country Services 
Agreement, the Local Country Software Licences 
Agreement and the Local Country Product Supply 
Agreement, and are auxiliary to an existing Group 
Services Agreement between MTN Group (acting 
through Global Trading Company) and Ericsson. The 
Local Country Agreements were previously entered 
into with MTN before being subsequently novated to 
the Mobile Money Company following the separation 
of the financial technology business.

Under the terms of the agreements, Ericsson supplies 
an agreed framework of services in relation to the MTN 
Mobile Money operations. Ericsson, as the proprietary 
holder of the rights to the Ericsson Mobile Money 
Platform / System, provides managed services to the 
Mobile Money Company which enables the company 
to offer mobile financial services. The agreement 
framework covers the provision of managed services, 
software licensing and equipment and software 
licensing for the Ericsson Mobile Money Platform. 

 Liabilities

As of the date of this Prospectus, the Mobile Money 
Company has no material outstanding indebtedness 
of any kind or contingent liabilities. In addition, MTN 
has not provided any shareholder loans to the Mobile 
Money Company

 Land and Fixed Assets 

As of the date of this Prospectus, the Mobile Money 
Company does not own any land or other immovable 
assets.
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American Tower Corporation, Inc (USA). In 2020, MTN 
Group successfully disposed of its 49% equity stake in 
the joint venture to the American Tower Corporation, 
Inc subsidiary.

Under the Master Tower Space Use Agreement, MTN 
is the tenant on commercial terms on the identified 
cell-sites owned and operated by American Tower 
Corporation Uganda. Furthermore, as part of an 
additional agreement, MTN leased additional sites in 
line with its infrastructure deployment strategy.

The term of the agreement was initially from 29 
June 2012 to 28 June 2022 and was extended to 31 
December 2028. The agreement has an option for 
renewal. The agreement provides for a comprehensive 
contractual termination and exit process that is 
designed to provide adequate business continuity for 
the Company. 

9.18.2   Master Tower Services Agreement with  
 Ubuntu Towers Uganda Limited

On 12 April 2021, MTN entered into the Master Tower 
Services Agreement with Ubuntu Towers Uganda 
Limited.  

Under the agreement, MTN leases tower space, 
rooftop and ground space on a number of Ubuntu 
Towers’ passive infrastructure sites. MTN utilises the 
facilities for erection telecommunications and other 
electronic voice and data transmission equipment. 

The term of the agreement is from 12 April 2021 until 
the earlier of fifteen years from the signature date 
(11 April 2036) or the expiry of the last individual site 
agreement entered into in connection with any co-
located site. The agreement has an elective option for 
automatic renewal in favour of MTN. The agreement 
provides for a comprehensive contractual termination 
and exit process that is designed to provide adequate 
business continuity for the Company.

9.18.3   Managed Services Supply Agreement with  
 Huawei Technologies

On 26 February 2015, MTN entered into a Managed 
Services Supply Agreement with Huawei Technologies 
(Uganda) Limited for the supply of defined managed 
services to the Company. The Managed Services 
Supply Agreement functions as an auxiliary country 
agreement to an existing Global Framework Agreement 
between MTN Group (acting through Global Trading 
Company) and Huawei International Pte. Limited. 

The managed services include data centre 
management, back-office support services, system 
management activity, service desk management, 
end-user support service, operations support centre 
management and optimisation activities. 

The term of the agreement is from 1 April 2015 to 
31 December 2021 with an option to renew. The 
agreement provides for a comprehensive contractual 
termination and exit process that is designed to 
provide adequate business continuity contingency for 
the Company.  

9.18.4   Managed Services Supply Agreement with  
 ZTE Uganda

On 1 September 2015, MTN entered into a Managed 
Services Supply Agreement with ZTE Uganda Limited 
for the supply of defined managed services to the 
Company. The Managed Services Supply Agreement 
functions as an auxiliary country agreement to a 
Global Framework Agreement between MTN Group 
(acting through Global Trading Company) and ZTE 
Corporation. 

The managed services include management of 
customer-supported platforms, maintenance and 
service restoration, network management, network 
data archival, service consolidation for the customer 
network, network connectivity and availability 
management and active and passive maintenance of 
identified infrastructure.

The term of the agreement is from 1 September 2015 
to 28 Feburuary 2022 with an option to renew. The 
agreement provides for a comprehensive contractual 
termination and exit process that is designed to 
provide adequate business continuity contingency for 
the Company.  

9.18.5   Managed Services Agreement with  
 Tecnotree Corporation 

On 5 September 2020, MTN entered into a Product/
Services Supply Agreement with Tecnotree 
Corporation for the licensing and supply of digital 
software to the Company. The Product/Services 
Supply Agreement functions as an auxiliary country 
agreement to a Master Equipment Supply and Licence 
Agreement between MTN Group (acting through 
Global Trading Company) and Tecnotree Corporation. 
The Licenced products cover digital customer 
relationship management, billing, platform services 
and mobile applications. 
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The term of the agreement is from 5 September 2020 
to 5 September 2025 with an option to renew. The 
agreement provides for a comprehensive contractual 
termination and exit process that is designed to 
provide adequate business continuity contingency for 
the Company.  

9.18.6   Loan Facility Agreements

MTN has entered into the following credit facility 
agreements to obtain debt financing to fund licence 
renewal payments (with reference to the renewal of the 
NTO Licence in 2020), to finance capital expenditure, 
to refinance the Company’s existing financial 
indebtedness and for working capital requirements:
 

a) Common Terms Agreement dated 25 February 
2020 with The Standard Bank of South Africa 
Limited (as arranger and security agent), 
Stanbic Bank Uganda Limited (as Facility A, 
Facility B and Facility C lender), Absa Bank 
Uganda Limited (as Facility A and Facility C 
lender), Citibank Uganda Limited (as Facility 
A, Facility B and Facility C lender), Standard 
Chartered Bank Uganda Limited (as Facility C 
lender) and Citibank NA London (as Facility C 
lender). 

 Under the Common Terms Agreement and 
respective Facilities Agreements entered into 
pursuant to the Common Terms Agreement, 
each of the lenders agreed to grant MTN the 
following facilities:

Facility Lenders Commitment Total

Facility A
(UGX)

Absa Bank Uganda 40,316,742,081

110,000,000,000Citibank Uganda 17,420,814,480

Stanbic Bank Uganda 52,262,443,439

Facility B
(UGX)

Citibank Uganda 25,666,666,667

110,000,000,000

Stanbic Bank Uganda 84,333,333,333

Facility C
(USD)

Absa Bank Uganda 8,181,818

40,000,000

Citibank London 9,500,000

Citibank Uganda 2,621,212

Standard Chartered Bank Uganda 15,151,515

Stanbic Bank Uganda 4,545,455

b)  Bilateral Loan A Facility Agreement dated 21 
December 2018  with Stanbic Bank Uganda 
Limited by which the lender agreed to provide 
the Company with a committed facility of UGX 
50,000,000,000; and

c)  Bilateral Loan B Facility Agreement dated 21 
December 2018  with Stanbic Bank Uganda 
Limited by which the lender agreed to provide 
the Company with a committed facility of USD 
12,500,000.
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10.4 Directors’ Profiles

Ms. Cuba is a seasoned executive with a demonstrated 
history of working in diversified industries including 
telecommunications, finance, services, mergers and 
acquisitions and fast-moving consumer goods. She is 
a transformational and accomplished business leader, 
who is widely regarded across the African continent.

She currently serves as the Group Regional Vice 
President Southern and East Africa at MTN Group, and 
previously occupied the position of Chief Digital and 
Financial Technology Officer at the MTN Group.

Ms. Cuba previously worked with Vodacom Group 
Limited, where she served as Group Chief Officer 
(Strategy, Mergers and Acquisitions and New Business) 
and Chief Executive Officer of Vodafone Ghana. Ms. 
Cuba has served on a number of JSE-listed boards: she 
was a board member of South African Breweries, Absa 
Group Limited and has been a member of the Nelson 
Mandela Investment Committee since 2006. In 2008. Ms. 
Cuba was selected one of the Young Global Leaders of 
the World Economic Forum. 

Ms. Cuba holds a Bachelor of Commerce in Statistics 
from the University of Cape Town, a Bachelor of 
Commerce Honors degree in Accounting from 
University of KwaZulu-Natal and a Master of Commerce 
degree from the University of Pretoria. She is also an 
alumnus of INSEAD International Executive Program.

Mr. Mbire is a leading businessman, entrepreneur and 
industrialist in Uganda and has been the chairperson of 
the Board since 2003.

Mr. Mbire’s investments are in telecommunications, 
finance, energy, real estate, oil and gas and mining. 

Mr. Mbire was previously a member of the International 
Monetary Fund Africa Regional Advisery Group and 
the chair of Makerere University Holdings Company 
Limited, the investment and entrepreneurial arm of 
Makerere University.

Mr. Mbire once served as a Council Member at the World 
Economic Forum’s Summit on the Global Agenda. He 
was a member of the Presidential Investors’ Round 
Table, a high-level forum that brings together a select 
group of both foreign and local investors to advise 
GOU on how to improve the investment climate in the 
country. He was also the chairperson of the USE, and 
he previously served on the boards of Ecobank Uganda 
and Eskom Uganda.

Mr.  Mbire holds a Bachelor of Arts in Business 
Economics from the University of Essex and a Master 
of Business Administration from the University of 
Leicester. 

Mr. Charles Mbire
Director

Ms. Yolanda Cuba
Director
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MTN Management Team Brief Profiles
 
Enid Edroma
General Manager, 
Corporate Services

Ms. Edroma has extensive experience, knowledge and 
expertise in legal and corporate affairs management, 
commercial transactions, corporate governance, 
regulatory compliance and risk advisory.

Prior to joining MTN, Ms. Edroma served in the legal 
and corporate departments of leading private and 
public sector entities, including Vivo Energy Uganda, 
National Insurance Corporation, British American 
Tobacco Uganda, Celtel Uganda (now Airtel Uganda), 
Smile Telecommunication Proprietary Limited South 
Africa and the National Identification and Registration 
Authority.

Ms. Edroma also has acted on notable consultancy 
mandates specialising in commercial, legal and 
regulatory advisery services for Pygma Consults 
(Pty) South Africa for East Africa region, Edroma and 
Company Advocates where she was a Partner until 
May 2016 and as a lecturer at the Law Development 
Centre from 2012 – 2016. Ms. Edroma is an  advocate 
of the High of Uganda, a member of the Uganda Law 
Society and the East Africa Law Society.

Ms. Edroma holds a Bachelor of Laws from Makerere 
University and a Diploma in Legal Practice from the 
Law Development Centre.

Monzer Ali
Chief Technical
Information Officer

Mr. Ali has over 19 years of international and 
regional telecommunications industry experience at 
senior executive level, a track record for successful 
transformation with transferable skills and a strong 
background in design and technology development.

Prior to joining MTN, Mr. Ali held senior and executive 
level positions within the MTN Group in Central, East 
and West Africa regions with notable postings in 
Ghana, Nigeria and Burundi.

Mr. Ali holds a Bachelor of Computer and 
Communication Engineering from the University of 
Beirut in Lebanon. 

Joseph Bogera
General Manager,
Sales and Distribution

Mr. Bogera is a seasoned sales professional who 
began his career with MTN as a Business Account 
Manager. He has significant professional and 
practical multi-sectoral experience across trade, sales 
and distribution sectors having worked with leading 
private companies in Uganda and Africa, with notable 
previous postings to MTN Rwanda as a Corporate 
Sales Manager and Uganda Breweries as a Divisional 
Sales Manager.

Mr. Bogera also has regional sales and distribution 
experience and knowledge having previously worked 
for Brightstar Africa Telecom Solutions (South Africa) 
as Country Manager for the Eastern and Southern 
Africa region covering 11 countries.

Mr. Bogera holds a Bachelor of Business Administration 
Degree from Makerere University, Master of Arts in 
Economic Policy Management Degree from Makerere 
University and Introduction to Trade and Development 
Certificate from the Trade Policy Centre in Africa from 
Lund University, Sweden.

Sen Somdev
Chief Marketing Officer

Mr. Somdev has 20 years’ global experience 
in marketing, customer lifecycle management 
and revenue expansion activities, expertise in 
managing functions for executing brand charters 
involving human resource mobilization, structured 
communication and execution within cost and time 
parameters. Mr. Somdev oversees the ownership, 
development and growth of the MTN brand. 

Mr. Somdev’s global experience spans various 
emerging markets of India, Africa and the Middle East 
with top mobile service providers like Tata Indicom in 
India, Idea Telecommunications Ltd., India and Bharti 
Airtel Africa, Flytxt Mobile Solutions Private Limited, 
India.

Mr. Somdev holds a Bachelor of Business 
Administration from Madurai Kamraj University, India.
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Nicholas Beijuka 
General Manager,
Capital Projects

Mr. Beijuka has rich experience and specialist 
knowledge in audit and risk management, project 
management, accounting, economics and general 
management having served in several senior 
management positions within MTN and other leading 
private entities and companies like Citibank Uganda.

Mr. Beijuka manages and oversees MTN’s capital 
projects and expenditures and engenders continuity 
and alignment of MTN’s capital expenditures with 
MTN’s overall mission, vision and business interests. 

As a certified public accountant, Mr. Beijuka was 
previously assigned to a leading accounting and audit 
firm, Ernst & Young, where he led a team of auditors on 
notable audit assignments.

Mr. Beijuka holds a Bachelor of Science in Economics 
from Makerere University and a Post Graduate 
Diploma in Project Planning and Management from 
the Uganda Management Institute.

Samuel Gitta 
General Manager,
Risk and Compliance

Mr. Gitta has over 16 years’ work experience in 
information technology operations, information, 
communications and technology advisery and 
consulting, information technology risk management, 
cyber security advisery and risk management, new 
product and systems assurance, digital forensics and 
enterprise-wide risk management. 

Mr. Gitta is primarily responsible for implementing the 
MTN Group compliance and risk framework for MTN 
to effectively manage compliance with applicable laws 
and regulations and a common set of policies and 
procedures.

Mr. Gitta has served in various positions in MTN 
from entry level IT systems administrator to senior 
management positions and has worked with a 
leading accounting and audit firm, Ernst & Young, 
as a technology analyst where he participated in 
notable audit assignments.  Mr. Gitta is a member of 
several professional global associations including 
Global Association of Risk Professionals, Information 

Systems Audit and Control Association and the Global 
Revenue Assurance Professionals Association.

Mr. Gitta holds a Bachelor of Science in Computer 
Science/Maths from Makerere University.

Juliet Nsubuga 
General Manager,
Wholesale and Carrier Services

Ms. Nsubuga has over 20 years of sales and marketing 
experience and has served in top line leadership 
positions in MTN for sixteen years and is an associate 
member of the Chartered Institute of Marketing (CIM-
UK).

Ms. Nsubuga ensures that MTN’s infrastructure is 
operating optimally and channels of delivery are robust 
to serve the customers directly or indirectly. She also 
manages MTN’s telecom to telecom partnerships that 
enable MTN customers to have local and international 
roaming services experience, and as well as managing 
infrastructure services to other telecommunications 
service providers.

Ms. Nsubuga holds a Bachelor of Business 
Administration from Makerere University and a Master 
of Economic Policy and Planning from Makerere 
University.

Dorcas Muhwezi
General Manager, 
Customer Experience

Ms. Muhwezi has significant experience in customer 
care, operations and experience having served in 
several leadership positions within MTN including 
General Manager Customer Experience, Acting 
General Manager, Sales and Distribution, Senior 
Manager, Network Quality Assurance, Manager, 
Quality Assurance and Fixed Lines, Senior Fixed Line 
Planning Engineer within MTN.

Ms. Muhwezi’s core role in MTN is to ensure that 
the voice of the customer is incorporated into all 
aspects of MTN’s business to result in a branded 
MTN customer experience and to provide strategic 
direction by ensuring overall responsibility for driving 
customer experience through MTN’s contact and 
service centers.
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With regard to the Mobile Money Company, Mr. 
Stephen Mutana is the Acting Chief Executive Offer. 
In this role, Mr. Mutana oversees the development and 
execution of the Mobile Money Company’s strategy, 
policies and procedures for mobile financial services 
and initiatives. 

Mr. Mutana has significant telecommunications 
industry working experience of over 18 years in senior 
management roles within the MTN Group. As MTN 
Group General Manager Customer Experience, Mr. 
Mutana oversaw MTN Group’s customer experience 
across 21 regional operating markets in Africa. 
Other notable positions held by Mr. Mutana include 
MTN General Manager Mobile Financial Services, 
MTN General Manager Customer Operations, MTN 
Senior Manager Strategy and Planning, MTN Quality 
Assurance Manager and Brand Manager with Unilever 
Uganda.

Mr. Mutana holds a Bachelor of Science in Biochemistry 
and Chemistry degree of Makerere University and a 
Master of Business Administration (Finance) degree 
of Leeds University Business School, Leeds, UK.

10.10 Employees

10.10.1 Overview

MTN believes that people are the engine that drive 
change in every organisation. Highly motivated 
employees generate greater productivity, offer better 
customer service and develop innovative offerings. 
MTN works to attract and develop the skills it needs 
to deliver on its ambition, all the while ensuring the 
highest standards of ethical behaviour. Sustainable 
employee engagement and diversity at all levels of the 
organisation are key objectives for MTN.

As a consequence of deliberate efforts to develop local 
talent and women leaders, 12 out of the 15 members 
of the senior management team are Ugandans and 
33% are women. 10 individuals nurtured in MTN are 
employed as expatriates elsewhere in the MTN Group.

10.9.2  Employee Headcount

As at the date of this Prospectus, MTN has a diverse 
workforce of 1,020 personnel. 520 are permanent 
employees while 500 are contract / outsourced staff.
There have been no material changes in the  
Company’s organisational structure over the last five 
years.

10.9.3   Remuneration and Compensation

Employees of the Company are paid salaries monthly 
in arrears and are eligible to participate in the MTN 
Contributory Provident Fund Scheme, which is a 
separate legal entity run by Licenced trustees and 
where both eligible employees and the Company 
contribute a certain percentage of monthly salary to 
the Scheme. 

Employees are entitled to participate in a medical 
scheme, which covers family members as well and 
other applicable allowances and benefits including 
group life and group personal accident cover. Further, 
eligible MTN employees qualify to participate in MTN 
Group’s share incentive schemes and equity-settled 
share-based payment schemes (the Share Rights 
Scheme, the Share Appreciation Rights Scheme and 
the Notional Share Option Scheme) in accordance 
with the schemes’ rules. The schemes are designed 
to retain and recognise the contributions of executive 
directors and eligible employees and to provide 
additional incentives to contribute to MTN Group’s 
continued growth as a whole.

10.11  Relevant Confirmatory Disclosures

None of the Directors or senior executives of MTN:

a) is or has been the subject of a filing of a 
petition under any bankruptcy law. Similarly, 
no partnership in which any Director or senior 
executive has been a partner, or company in 
which any Director or senior executive has been 
an executive officer, is or has been the subject 
of a filing of a petition under any bankruptcy or 
insolvency law; or 

b) has been convicted in a criminal proceeding 
or is a named subject of a ruling of a court of 
competent jurisdiction or any governmental 
body, that permanently or temporarily 
prohibited him or her from acting as a director 
or employee of any company or engaging in 
any type of business practice or activity; or

c) has been sanctioned or suspended by the UCC, 
the Company’s principal regulator, or deemed 
not to be a fit and proper person to act as a 
Director or senior executive of the Company by 
the UCC.
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In turn, GOU borrowing increased to cover revenue 
shortfalls and as of 31 December 2020, Uganda’s debt 
amounted to USD 17.96 billion, equivalent to 49.8% of 
GDP according to the (National Budget Speech 2021-
2022). GOU has undertaken to implement various 
strategies to keep the country’s debt at sustainable 
levels, which include ensuring that projects are 
well apprised and aligned to NDPIII and restricting 
borrowing to only projects that enhance socio-
economic transformation.

The African Development Bank notes further in its 
African Economic Outlook 2021 that the financial 
sector has come under increasing pressure as a result 
of the decline in economic activity, with nonperforming 
loans rising and private sector credit slowing as 
discussed further below. 

11.2 Macroeconomic Policy and Management

The Ministry of Finance, Planning and Economic 
Development’s macroeconomic policy and 
management programme aims at ensuring efficient 
economic management through prudent fiscal and 
monetary policies, mobilization of domestic revenue 
for public expenditure and ensuring the continued 
growth of the economy. 

According to the ministry’s official website, the key 
objectives of the programme are the formulation of 
appropriate fiscal and monetary policies for revenue 
generation and management; monitoring public 
debt to ensure debt sustainability; generating and 
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Figure 3: African Development Bank 2021 and 2022 projections
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11.5 Domestic Inflation 

Bank of Uganda’s Monetary Policy Report for August 
2021 and the Uganda Bureau of Statistics’ Monthly 
Merchandise Trade Statistics Bulletin for August 
2021 note that inflationary pressures remain benign, 
reflecting a combination of domestic and global 
developments. In the domestic scene, Bank of Uganda 
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notes that good harvests due to favourable weather 
conditions and the existing slack in the economy has 
kept inflationary pressures muted. Headline monthly 
inflation slightly increased to 2.1% in July 2021 from 
2% in June 2021, while annual core inflation declined 
to 2.5% in July 2021 from 2.7% in June 2021. 

Figure 7: Comparison of core inflation 

Source: Bank of Uganda Monetary Policy Report for July 2021         

Figure 8: Developments in domestic inflation
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11.6 Exchange Rate

Uganda’s exchange rate is market-determined and 
is vulnerable to both external and domestic shocks. 
According to Bank of Uganda’s Monetary Policy 
Report for August 2021, the UGX remained relatively 
stable against the USD supported by a combination 
of domestic fundamentals and the global economic 
environment, including large donor support inflows, 
high personal remittances and transfers from non-

governmental organisations, relatively high portfolio 
inflows from off shore players targeting treasury 
securities, increased export earnings (especially 
coffee and fish), subdued private sector demand and 
global weakening of the USD. The UGX depreciated by 
0.3% month-on-month to a mid-rate of UGX 3,552.3 
per USD.

Figure 9: Real effective exchange rates
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11.7 Private Sector Credit

Bank of Uganda’s Monetary Policy Report for August 
2021 notes that following a sustained gradual 
increase in private sector credit from August 2020, 
the growth curve moderated, reflecting a combination 
of subdued demand for and supply of credit. Bank 
of Uganda notes that this is largely attributable to 
heightened uncertainty related to the COVID-19 
pandemic, increased risk aversion, relatively low 

Figure 10: Growth in private sector credit and currency composition  
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level of economic activity and GOU’s high domestic 
financing needs. Bank of Uganda reports that on a 
quarterly basis, annual private sector growth fell to an 
average of 6.8% in the quarter ending 30 June 2021 
from 9.8% in the quarter ending 31 March 2021. 

Bank of Uganda cautions that private sector credit is 
expected to grow at a moderate pace in the near-term 
due to heightened uncertainty related to the COVID-19 
pandemic and the slow pace of economic recovery. 
 

Source: Bank of Uganda Monetary Policy Statement for August 2021 
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In seeking to prevent money-laundering, the Anti-
Money Laundering Act places certain obligations on 
accountable persons (which include the Mobile Money 
Company) to put in place measures designed to counter 
money-laundering. These measures include enhanced 
due diligence, development of money-laundering and 
terrorist financing controls, maintenance of records 
and adherence to stringent reporting requirements.
Accountable persons are particularly required to 
pay attention to suspicious transactions, which are 
defined as transactions which are inconsistent with 
a customer’s known legitimate business or personal 
activities or with the normal business for that type of 
account or business relationship, or a complex and 
unusual transaction or complex or unusual pattern of 
transaction. 

The regulatory body is the Financial Intelligence 
Authority. The role of the authority is to enhance 
the identification of the proceeds of crime and the 
combating of money laundering and, in general, ensure 
compliance with the Anti-Money Laundering Act. The 
authority shall also exchange, spontaneously or upon 
request, any information with similar bodies of other 
countries that may be relevant for the processing or 
analysing of information relating to money laundering 
or terrorism financing.

b) National Payments Systems 

Under the NPS Act, Bank of Uganda Licences and 
regulates payment service providers, payment system 
operators and issuers of a payment instrument (which 
includes electronic money) and applies to the Mobile 
Money Company. The NPS Act requires compliance 
with minimum capital requirements, the development 
of rules to govern the payment system and the 
establishment of a trust structure for the Mobile 
Money Company. With regard to the trust structure, 
the Mobile Money Company is required to open a trust 
account in a financial institution to facilitate issuance 
of electronic money and appoint a board of trustees to 
manage the trust account and company’s corporate 
and management structure. 

c) Data Protection and Privacy 

The Data Protection and Privacy Act 2019 provides 
that data collectors, controllers and processors such 
as mobile network operators must collect, process 
and use personal data in accordance with the 
principles of data protection set out in the Act. These 
principles impose obligations related to accountability, 
fairness and lawfulness, reasonableness (not to 
collect unnecessary personal data) and ensuring 

transparency and the participation of the data subject 
in the data collection process. 

In addition, data collectors, controllers and processors 
must only collect data with the consent of the data 
subject. The consent in question must be freely given, 
specific, informed, unambiguous, and delivered by a 
statement or clear affirmative action. 

Mobile operators have to abide by strict data security 
obligations, and the Act requires the Company to 
secure the integrity of collected data by adopting 
reasonable technical and organisational measures 
to prevent unauthorised loss, damage or destruction, 
and to notify the regulatory authority, the National 
Information Technology Authority, of any security 
breach. All complaints related to personal data 
breaches must be reported to the regulatory authority, 
which conducts investigations and takes appropriate 
action. 
 

12.5 Fixed Telephony

According to Fitch Solutions’ Uganda 
Telecommunications Report Q1 2021, the fixed voice 
segment is expected to continue to underperform on 
the back of fixed-to-mobile substitution and limited 
network coverage. Fitch Solutions notes that greater 
investment is required in the wireline voice segment as 
it has been neglected over the past 10 years. However, 
the low uptake of mobile voice services, a cheaper 
alternative, means that fixed voice services will mainly 
be attractive to enterprise customers. 

Fitch Solutions estimates that wireline penetration 
will drop from 0.4% in 2019 to 0.1% in 2029, with the 
number of fixed lines decreasing from 121,000 at the 
end of 2020 to around 96,000 by the end of 2029. 

The broadband market presents significantly more 
opportunities as there is interest from companies 
such as Liquid Telecom, Google and Facebook to 
invest in the sector. Fibre networks will be used as 
backhaul for mobile broadband services and the UCC 
Market Report Q2 2021 records that for the quarter, 
the sector recorded a total of 352,000 new broadband 
subscriptions, representing a 2% quarter-on-quarter 
growth. The bulk of these connections are mobile, 
accounting for over 90% of new internet connections.

The high cost of hardware means that a majority of 
connections are still on smartphones as opposed to 
dedicated mobile broadband services. Due to this, 
Fitch Solutions’ Uganda Telecommunications Report 
Q1 2021 estimates that broadband penetration is 
expected to reach 4.3% by the year 2029. GOU is also 
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Detailed policy objectives

Policy objective 1: Connectivity for all

 Á Classify broadband infrastructure as a public 
utility just like transport, energy and water in 
order to avert duplication.

 Á Integrate broadband infrastructure in the 
planning and development of physical 
infrastructure such as roads, railways, energy 
and oil pipelines. 

 Á Regulate, coordinate and harmonize the 
development, deployment and sharing of all 
broadband Infrastructure (both private and 
public) among all stakeholders.

 Á Establish internet exchange points and ensure 
that all domestic traffic remains within the 
country.

 Á Establish common international gateways 
in order to manage all international traffics 
originating and terminating in the country.

 Á Ensure that all local broadband connectivity 
for all GOU agencies and local entities are 
independent of international internet connectivity 
to ensure both security and affordability of 
broadband services.

 Á Develop a one-stop centre concept to streamline 
the licensing regime and fees payable for 
development and use of ICT infrastructure.

 Á Promote and implement the national postcode 
and addressing system, towards last mile delivery 
of services to facilitate e-commerce.

 Á Develop appropriate legal frameworks to 
implement the policy.

Policy objective 2: Affordability and digital inclusion 
through adoption of alternative broadband 
infrastructure technologies

 Á Adopt the right technology mix (hybrid) to 
ensure efficient and complementary broadband 
infrastructure deployment (optic fibre cable, 
satellite, terrestrial microwave, and new and 
innovative technologies).

 Á Promote and support digital literacy/education to 
equip all citizens irrespective of their education 
status with basic digital competencies on the use 
of ICT devices so as drive uptake and stimulate 
demand for broadband powered services while 
guaranteeing consumer rights.

 Á Promote and support local manufacturing 
and assembly of broadband enabled devices/
equipment locally so as to make them affordable 
and of good quality.

 Á Promote local content for citizens to competitively 
participate both locally and globally in the digital 
space. 

 Á Ensure all GOU sectors deliver their services online 
for efficient and sustainable service delivery. 

 Á Ensure interoperability of all e-government 
systems through open access principle and 
shared services.

 Á Adopt the use of technologies to ensure the 
safety, reliability and efficiency in management 
of resources and trusted information solutions 
such as public key infrastructure and block-chain 
technology.

 Á Promote open source and government ownership 
of the source code for all government information 
systems, software and e-solutions so as to ensure 
sustainability and promote innovation.
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According to the Global System for Mobile 
Communications Association’s (GSMA) State of the 
Industry Report on Mobile Money 2021, in 2020, the 
number of registered mobile money accounts grew 
by 12.7% globally, with over 136 million accounts 
added in just one year. GSMA notes that this growth 
was twice as high as expected and exceeded the 
previous year’s forecast by 6.4% – taking the total 
number of registered accounts globally to 1.21 billion. 
Significantly, GSMA notes that in 2020, registered 
accounts in Africa comfortably surpassed the half 
billion mark. Sub-Saharan Africa continues to be at 
the forefront of the mobile money industry for the 
past decade, and in 2020 accounted for the majority 
of growth (43% of all new accounts). By the end of the 

year, there were 548 million registered accounts in 
the region, over 150 million of which were active on a 
monthly basis. 

GSMA attributes this strong and steady growth to the 
fact that customers are using mobile money in more 
advanced ways and in all aspects of daily life, marking 
a change from the early days of mobile money when 
the main-use cases were bill payments and peer-to-
peer payments in the form of occasional domestic 
remittances. The growth in mobile money usage also 
demonstrates that the industry is having a profound 
and lasting impact with mobile money users becoming 
more financially included and moving away from the 
margins of the financial system.

Figure 17: Mobile money value processed per day

Source: GSMA: State of the Industry Report on Mobile Money 2021 
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Over the course of 2020, the COVID-19 pandemic was 
a major driver of mobile money growth. GSMA notes 
that despite the challenges and disruptions that the 
pandemic caused, COVID-19 triggered a widespread 
shift in the adoption of digital tools as more subscribers 
started using mobile services out of necessity. Further, 
restrictions on movement and the potential risks of 
handling cash led consumers to quickly turn to digital 
payments as a safer and more accessible option.

In Uganda’s case, the UCC Market Report Q4 2020 
indicated that in the period July-September 2020, a 
record 1.8 million first-time mobile money accounts 
were registered. An additional 325,000 users were 
added between October-December 2020, with the 
new growth translating into a national mobile money 
account total of 28 million as of 31 December 2020, 
reflecting a national mobile money penetration of 66 
accounts per 100 persons in Uganda.

13.2 Mobile Money Catalysts

Large 
unbanked 
population

Despite the growth of mobile money 
platforms on the continent, sub-
Saharan Africa still presents great 
opportunity for mobile money due 
to its large unbanked population 
currently at approximately 57%. 
The opportunities are significant to 
capture customers who would want 
to save, lend and make financial 
transactions without the need to 
hold a bank account.

Convenience

Traditional banks often require 
users to go to branches or 
automated teller machines in order 
to transact, for people who reside 
in rural areas this can be quite 
cumbersome and expensive due to 
the distance to get to the nearest 
bank. Mobile money users do not 
need to go through this process as 
they can transact from the comfort 
of their homes and collect cash from 
their nearest agent.

Ease of 
Registration

The know-your-customer process 
to open bank accounts can be 
a challenge in most developing 
countries as most people 
cannot readily provide formal 
documentation to confirm their 
residential addresses. Mobile money 
has simplified this process with only 
the national identity document and 
SIM-card registration required in 
order to open an account.in most 
countries. 

Low fees

As disposable income is low in most 
countries (currently USD 1.90 in 
Uganda), transacting using mobile 
money accounts is affordable for 
many of the users. In 2020, MTN 
was at the forefront of scrapping 
transacting fees in order to 
encourage more people to use the 
platform as the COVID-19 pandemic 
gained traction.

Safety

Mobile money transactions are 
very safe as there is limited 
action of third parties in order to 
facilitate payments, most of the 
transactions are actioned by the 
mobile operators who also own the 
technology as well as infrastructure. 
The agents whom customers 
interact with are all registered 
and can be traced should they 
contravene operating procedures.

Accessibility

Mobile money is also accessible 
to a majority of the population 
through the availability of mobile 
money agents across the markets, 
especially in rural areas. In Uganda 
there is an estimated 253,790 
agents according to the UCC Market 
Report Q4 2020. In some markets, 
agents operate well through the 
night to facilitate transactions.
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Some of the pillars of further growth of MTN Mobile 
Money are:

Agent network and management:
Segmentation of the agent network to leverage 
agent points as customer education, marketing 
and sales channels.

Merchant network:
Drive adoption of MTN Mobile Money to digitize 
retail payments and merchant adoption. 

Ericsson partnership:
Reliable technology partner in Ericsson, whose 
platform has been fundamental to the growth of 
MTN Mobile Money. 

National Development Plan:
Specific focus on holistic innovating solutions 
to pain-points in the strategically key area 
of agriculture value chains and small holder 
farmers.  

Innovation:
Continue to broaden and improve access to 
financial services through adoption of ‘fit for 
purpose’ emerging technologies, make it easier 
for entrepreneurs to integrate with MTN Mobile 
Money platform via APIs.

Enabling regulation:
The NPS Act is a timely law that will guide 
the sustainable development of the financial 
technology industry touching on all aspects of the 
financial technology ecosystem. 

Secure ecosystem:
With a fast-changing sector, new business 
models and technology capabilities, it is important 
that the attendant risks are well understood and 
adequately addressed from a total ecosystem 
level to ensure ongoing trust for MTN Mobile 
Money.

13.4 Overview of Regulatory Framework 

The regulatory framework for mobile financial 
services has been evolving and is presently set out in 
the NPS Act. Bank of Uganda is the industry regulator 
for mobile financial services. 

The Bank of Uganda Mobile Money Guidelines 2003 
were initially established as an interim measure for 
enabling the operation of mobile financial services.  
The Bank of Uganda Mobile Money Guidelines required 
that telecommunications operators wishing to provide 
mobile money services enter into an agreement with 
one or several Licenced commercial banks providing 
for the establishment of an escrow account in the 
commercial bank to hold funds belonging to the 
subscribers holding electronic money on the mobile 
money platform. The commercial bank would then 
apply for a letter of no-objection from Bank of Uganda. 
Consequently, MTN entered into escrow agreements 
with a number of commercial banks, all of whom were 
issued with no-objection authorisations by Bank of 
Uganda.

Bank of Uganda has since created a comprehensive 
regulatory framework through the NPS Act, which 
commenced on 4 September 2020, and the National 
Payments Systems Regulations 2021, which were 
published on 5 March 2021. 

The NPS Act provides for the regulation of payment 
systems and appoints Bank of Uganda as the regulator 
to ensure the safety and efficiency of payment 
systems. In order to comply with the role segregation 
requirement prescribed by the NPS Act, MTN formed 
the Mobile Money Company, which holds the following 
Licences: 

a) Payment Systems Operator Licence Class A(I) 
for electronic money systems, issued in respect 
of a large funds transfer system including 
person to person, business to government, 
business to business payments whose 
transaction value exceeds UGX 100 billion per 
month; and 

b) Payment Service Provider Licence Class A (I) for 
electronic money issuance, issued in respect 
of a large electronic money issuer whose total 
trust account value exceeds UGX 200 billion.

The Mobile Money Company has also entered into 
trust arrangements with Licenced commercial banks 
to facilitate the issuance of electronic money. The 
escrow agreements that MTN had with Stanbic Bank 
Uganda Limited, Equity Bank Uganda Limited, Absa 
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The Directors
MTN Uganda Limited
Plot 68-71, Jinja Road
P.O. Box 24624
Kampala, Uganda

REPORTING ACCOUNTANT’S REPORT ON MTN UGANDA LIMITED  

INTRODUCTION

At your request, we submit our Reporting Accountant’s Report in respect of the public offer for sale of shares in MTN Uganda 
Limited (“the company”). 

Responsibilities of the Directors

The Directors of MTN Uganda Limited are responsible for the preparation and accuracy of financial statements of the company 
for the years ended 31 December 2020, 31 December 2019, 31 December 2018, 31 December 2017 and 31 December 2016, 
the preparation of interim financial information for the six-month period 1 January 2021 to 30 June 2021 and the preparation 
and presentation of the Forecast Information and for the reasonableness of the assumptions used to prepare the Forecast 
Information for the year ending 31 December 2021, upon which this Reporting Accountant’s Report is based. The statutory 
financial statements for the years ended 31 December 2020, 31 December 2019, 31 December 2018, 31 December 2017 and 
31 December 2016 were audited and received unmodified audit opinions.

Our Responsibilities as Reporting Accountants
Our responsibilities are detailed in our engagement letter. These included compiling a reporting accountant’s report that 
includes the following:

a) A compilation report in accordance with Section 6 and Part 3 of the Third Schedule to the Capital Markets 
(Prospectus Requirements) Regulations of Uganda and the International Standard on Related Services 
applicable to compilation engagements (ISRS) 4410 set out on page 133; 

b) A report on the review of historical financial statements for the years ended 31 December 2020, 31 December 
2019, 31 December 2018, 31 December 2017 and 31 December 2016 and a review of the condensed interim 
financial information for the period 1 January 2021 to 30 June 2021 in accordance with International Standard 
on Review Engagements (ISRE) 2400 (Revised), Engagements to Review Historical Financial Statements set out 
on pages 134 and 190; and 

c) A report on forecast financial information in accordance with the International Standard on Assurance 
Engagements applicable to the examination of prospective financial information (ISAE) 3400 and the forecast 
financial information for the year ending 31 December 2021 set out on page 203.

CONSENT 
We as Reporting Accountants confirm that we have given, and have not, prior to the date of the Prospectus, withdrawn our 
written consent to the inclusion of the Reporting Accountant’s Report in the form and context in which it appears.

Yours faithfully

KPMG        
Certified Public Accountants    
3rd Floor, Rwenzori Courts
Plot 2 & 4A, Nakasero Road
P.O. Box 3509
Kampala, Uganda

__________________________
CPA Stephen Ineget

__________________________
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INDEPENDENT REPORTING ACCOUNTANT’S REVIEW REPORT ON HISTORICAL FINANCIAL 
INFORMATIONTO THE DRICTORS OF MTN UGANDA LIMITED 

We have reviewed the accompanying financial statements of MTN Uganda Limited on pages 135 to 189, which comprise the 
statements of financial position as at 31 December 2020, 31 December 2019, 31 December 2018, 31 December 2017 and 31 
December 2016, and the statements of comprehensive income, statements of changes in equity and statements of cash flows 
for the years then ended, and a summary of significant accounting policies and other explanatory information.

Directors’ Responsibility for the Financial Statements

The directors are responsible for the preparation of these financial statements in accordance with the International Financial 

Reporting Standard (IFRSs) and the Companies Act, 2012, Laws of Uganda, and for such internal control as Directors 

determine is necessary to enable the preparation of financial statements that are free from material misstatement, whether 

due to fraud or error. 

Practitioner’s Responsibility

Our responsibility is to express a conclusion on the accompanying financial statements. We conducted our review in 
accordance with International Standard on Review Engagements (ISRE) 2400 (Revised), Engagements to Review Historical 
Financial Statements. ISRE 2400 (Revised) requires us to conclude whether anything has come to our attention that causes us 
to believe that the financial statements, taken as a whole, are not prepared in all material respects in accordance with IFRSs 
and the Companies Act, 2012, Laws of Uganda. This Standard also requires us to comply with relevant ethical requirements.
A review of financial statements in accordance with ISRE 2400 (Revised) is a limited assurance engagement. The practitioner 
performs procedures, primarily consisting of making inquiries of management and others within the entity, as appropriate, 
and applying analytical procedures, and evaluates the evidence obtained.

The procedures performed in a review are substantially less than those performed in an audit conducted in accordance with 
International Standards on Auditing. Accordingly, we do not express an audit opinion on these financial statements.

Conclusion

Based on our review, nothing has come to our attention that causes us to believe that these financial statements do not give a 
true and fair view of the financial position of MTN Uganda Limited as at 31 December 2020, 31 December 2019, 31 December 
2018, 31 December 2017 and 31 December 2016, and of its financial performance and cash flows for the years then ended, in 
accordance with the International Financial Reporting Standard and the Companies Act, 2012 Laws of Uganda.

The engagement partner responsible for the review resulting in this independent practitioner’s review report is CPA Stephen 
Ineget - P0401.

KPMG        
Certified Public Accountants    
3rd Floor, Rwenzori Courts
Plot 2 & 4A, Nakasero Road
P.O. Box 3509
Kampala, Uganda

__________________________
CPA Stephen Ineget

__________________________  
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Statement of financial position 
As at 31 December:

Note 2020 2019 Restated 2018 Restated 2017 Restated 2016 Restated 
Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

ASSETS
Non-current assets
Property, plant and equipment 17 727,131,137 713,879,887 701,779,576 680,270,049 662,106,894

Right-of-use assets 18 571,232,914 597,686,863                           -                              - -

Intangible assets 19 516,424,533 152,313,785 129,716,539 147,205,462 133,240,274

Receivables and prepayments 16 50,178,173 36,054,248 38,370,515 29,180,833 22,296,946

Contract assets 6(b) 8,252,488 3,660,332 - - -

1,873,219,245 1,503,595,115 869,866,630 856,656,344 817,644,114
Current assets
Inventories 20 8,164,435 939,846 2,838,083 4,665,315 14,056,222

Trade and other receivables 21 157,548,573 173,130,974 213,947,720 204,178,304 305,748,010

Contract assets 6(b) 6,569,411 3,690,935 2,488,116 - -

Current income tax 11 - - - 26,888,509 23,711,375

Mobile money deposits 30
        

655,351,841  450,355,234 407,945,136 315,087,526 308,031,866

Cash and cash equivalents 29 59,170,525 109,387,902 92,557,733 45,090,339 39,890,998

886,804,785 737,504,891 719,776,788 595,909,993 691,438,471
Total assets 2,760,024,030 2,241,100,006 1,589,643,418 1,452,566,337 1,509,082,585
EQUITY AND LIABILITIES
Capital and reserves
Ordinary share capital 13 3,764 3,764 3,764 3,764 3,764

Retained earnings 725,950,972 557,275,419 442,349,371 348,916,445 297,880,093

Total equity 725,954,736 557,279,183 442,353,135 348,920,209 297,883,857
Non-current liabilities

Deferred income tax liability 14 9,865,153 25,998,345 28,841,553 33,965,626 46,773,318

Lease liabilities 18 555,825,657 571,675,501 - - -

Borrowings 15 254,300,084 93,034,891 129,879,795 169,703,705 243,215,275

Provisions 23 12,175,353 8,422,972 11,623,476 8,971,307 4,461,013

832,166,247 699,131,709 170,344,824 212,640,638 294,449,606
Current liabilities
Borrowings 15 133,924,864 99,394,120 175,720,901 175,151,620 159,170,324

Lease liabilities 18 79,711,572 58,162,017 - - -

Trade and other liabilities 22 300,264,092 335,538,196 351,595,918 363,575,445 397,742,590

Mobile money deposits 30 655,351,841 450,355,234 407,945,136 315,087,526 308,031,866

Contract liabilities 6(b) 10,648,572 20,330,068 29,940,330 - -

Deferred revenue 6(c) - - - 27,682,121 48,478,252

Provisions 23 19,227,801 19,333,641 9,017,534 9,508,778 3,326,090

Current income tax payable 11 2,774,305 1,575,838 2,725,640 - -

1,201,903,047 984,689,114 976,945,459 891,005,490 916,749,122
Total liabilities 2,034,069,294 1,683,820,823 1,147,290,283 1,103,646,128 1,211,198,728
Total equity and liabilities 2,760,024,030 2,241,100,006 1,589,643,418 1,452,566,337 1,509,082,585

The notes set out on pages 139 to 189 form an integral part of this financial information
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Notes to the financial statements for the years ended 31 December 2016, 2017, 2018, 2019 
and 2020

3. Significant accounting policies

a) Changes in accounting policies and 
disclosures

(i) New and amended standards adopted by the 
Company

The following standards and amendments have been 
applied by the Company for the first time for the 
financial year beginning 1 January 2020. These have 
not had a material impact.

 Á Amendment to IFRS 3, ‘Business combinations’ 
– revises the definition of a business

 Á Amendment to IAS 1, ‘Presentation of financial 
statements’ and IAS 8, ‘Accounting policies, 
changes in accounting estimates and errors’ - 
amends the definition of material. 

 Á Amendments to IFRS 9, ‘Financial Instruments’, 
IAS 39, ‘Financial Instruments: Recognition 
and Measurement’ and IFRS 7, ‘Financial 
Instruments: Disclosure’ – Interest rate 
benchmark reform (Phase 1) - provide 
certain reliefs in connection with interest rate 
benchmark reform (IBOR).

(i)  New standards and interpretations not yet 
adopted

A number of new standards and amendments to 
standards and interpretations are effective for annual 
periods beginning after 1 January 2021 and have not 
been applied in preparing these financial statements. 
These standards, which are not expected to have a 
significant effect on the financial statements of the 
Company, are set out below:

 Á IFRS 16, ‘Leases’ COVID-19-Related Rent 
Concessions Amendment - provides lessees 
(but not lessors) with relief in the form of an 
optional exemption from assessing whether a 
rent concession related to COVID-19 is a lease 
modification, provided that the concession 
meets certain conditions. It is effective for 
annual periods beginning on or after 30 June 
2021.

1. Reporting entity

MTN Uganda Limited is incorporated in the Republic of 
Uganda under the Companies Act and is domiciled in Uganda.  
The address of its registered office and the registration 
number are:

MTN Uganda Limited
Plot 68-71, Jinja Road
P.O. Box 24624
Kampala
Uganda
Reg. No: 37058

MTN Uganda Limited is a subsidiary of MTN International 
(Mauritius) Limited. MTN Group Limited is the Company’s 
ultimate parent and holding company, which is incorporated 
in the Republic of South Africa and is listed on the 
Johannesburg Stock Exchange Limited.

For Ugandan Companies Act reporting purposes, the 
balance sheet is represented by the statement of financial 
position and the profit and loss account by the statement of 
comprehensive income in these financial statements.

2. Basis of preparation

The financial statements have been prepared in accordance 
with International Financial Reporting Standards (IFRS) as 
issued by the International Accounting Standards Board 
(IASB) and comply with the requirements of the Ugandan 
Companies Act. The Company adopted all new accounting 
pronouncements in the reporting period they became 
effective.

The financial statements have been prepared on the 
historical cost basis. Amounts are rounded to the nearest 
thousand with the exception of the number of ordinary 
share capital (note 14) and earnings per share (note 12). The 
preparation of financial statements in conformity with IFRS 
requires management to make judgements, estimates and 
assumptions that affect the application of accounting policies 
and the reported amounts of assets, liabilities, income and 
expenses. Actual results may differ from these estimates. 
Information about significant areas of estimation uncertainty 
and critical judgements in applying accounting policies that 
have the most significant effect on the amounts recognised 
in the financial statements are included in note 4.
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The Company recognises revenue from these services 
as they are provided. Revenue is recognised based on 
actual units of network services/digital and fintech 
services provided during the reporting period as a 
proportion of the total units of network services/digital 
and fintech services to be provided. The customer 
receives and uses the benefits of these services 
simultaneously. Units of network services/digital and 
fintech services outside of post-paid contracts are 
recognised as the service is provided.

When the Company expects to be entitled to breakage 
(forfeiture of unused value or network services), the 
Company recognises the expected amount of breakage 
in proportion to network services provided versus the 
total expected network services to be provided. Any 
unexpected amounts of breakage are recognised 
when the unused value of network services expire or 
when usage thereof becomes remote. Assessment 
of breakage is updated each reporting period and 
any resulting change is accounted for prospectively 
as a change in estimate in terms of IAS 8 Accounting 
policies, changes in accounting estimates and errors.

Mobile devices

The Company sells a range of mobile devices. The 
Company recognises revenue when customers obtain 
control of mobile devices, being when the customers 
take possession of the devices. For mobile devices 
sold separately, customers pay in full at the point of 
sale. For mobile devices sold in bundled packages, 
customers usually pay monthly in equal instalments 
over agreed upon periods. 

Interconnect and roaming

The Company provides interconnect and roaming 
services. The Company recognises interconnect 
and roaming revenue and debtors as the service is 
provided unless it is not probable (based on historical 
information) on transaction date that the interconnect 
revenue will be received, in which case interconnect 
revenue is recognised only when the cash is received 
or where a right of set-off exists with interconnect 
parties in settling amounts.

Payment for interconnect and roaming is generally 
received on a monthly basis. Some interconnect 
and roaming debtors have a historical pattern of 
late payment due to economic challenges in their 
operating environments. The Company has continued 
to provide services to these debtors where the 
recovery of principal is significantly delayed beyond 
the contractual terms. The Company has considered 

historical payment patterns (i.e. customary business 
practice) in assessing whether the contract contains 
a significant financing component. For contracts 
containing a significant financing component, the 
Company reduces interconnect and roaming revenue 
and recognises interest revenue over the period 
between satisfying the related performance obligation 
and payment.

Other income

Other income is recognised when the related services 
are provided to the customers.

Capitalisation of subscriber acquisition costs

The Company expects that incremental subscriber 
acquisition costs for obtaining and renewing 
contracts are recoverable. These costs include 
agents’ commission on post-paid contracts and SIM 
activation costs on prepaid contracts. The Company 
has therefore capitalised these costs as contract 
costs. Capitalised contract costs are amortised on 
a systematic basis over the average customer life 
and included in selling, distribution and marketing 
expenses in profit or loss.

In terms of a practical expedient, the Company has 
elected to recognise the incremental costs of obtaining 
contracts as a selling, distribution and marketing 
expense in profit or loss, when incurred, if the 
amortisation period of the assets that the Company 
otherwise would have recognised is 12 months or less.

Contract costs are assessed for impairment in terms 
of IAS 36, Impairment of Assets when there is an 
indication of impairment.

Policy before 1 January 2018

Post-paid and prepaid products with multiple 
deliverables are defined as multiple element (or 
bundled) arrangements. Post-paid products typically 
include the sale of a handset and a service contract; and 
prepaid products include a subscriber identification 
module (SIM) card and airtime. These arrangements 
are divided into separate units of accounting, and 
revenue is recognised through application of the 
relative fair value method. In applying the relative 
fair value method, the consideration received, or 
receivable is allocated to each of the elements 
(delivered and undelivered) in the transaction 
according to their stand-alone selling prices, resulting 
in the proportionate allocation of any discount to all 
elements in the bundle. 

Notes to the financial statements for the years ended 31 December 2016, 2017, 2018, 2019 and 2020 continued
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g)  Leases

The Company leases various network sites, offices, 
motor vehicles and other property. Rental contracts 
are typically made for fixed periods of 1 year to 10 
years but may have extension options as described 
below.

Contracts may contain both lease and non-lease 
components. The Company allocates the consideration 
in the contract to the lease and non-lease components 
based on their relative stand-alone prices. However, 
for leases of real estate for which the Company is a 
lessee, it has elected not to separate lease and non-
lease components and instead accounts for these as  
a single lease component.

Lease terms are negotiated on an individual basis and 
contain a wide range of different terms and conditions. 
The lease agreements do not impose any covenants 
other than the security interests in the leased assets 
that are held by the lessor. Leased assets may not be 
used as security for borrowing purposes.

From 1 January 2019, leases are recognised as a 
right-of-use asset and a corresponding liability at the 
date at which the leased asset is available for use by 
the Company.

Assets and liabilities arising from a lease are initially 
measured on a present value basis. Lease liabilities 
include the net present value of the following lease 
payments:

 Á fixed payments (including in-substance fixed 
payments), less any lease incentives receivable;

 Á variable lease payment that are based on an 
index or a rate, initially measured using the 
index or rate as at the commencement date; 
and 

 Á amounts expected to be payable by the 
Company under residual value guarantees.

Lease payments to be made under reasonably 
certain extension options are also included in the 
measurement of the liability.

The lease payments are discounted using the interest 
rate implicit in the lease. If that rate cannot be readily 
determined, which is generally the case for leases in 
the Company, the lessee’s incremental borrowing rate 
is used, being the rate that the individual lessee would 
have to pay to borrow the funds necessary to obtain 
an asset of similar value to the right-of-use asset in 
a similar economic environment with similar terms, 

security and conditions. To determine the incremental 
borrowing rate, the Company: 

i) where possible, uses recent third-party 
financing received by the individual lessee as 
a starting point, adjusted to reflect changes in 
financing conditions since third party financing 
was received; and

ii)  makes adjustments specific to the lease, e.g. 
term, country, currency and security

The Company is exposed to potential future increases 
in variable lease payments based on an index or rate, 
which are not included in the lease liability until they 
take effect. When adjustments to lease payments 
based on an index or rate take effect, the lease liability 
is reassessed and adjusted against the right-of-use 
asset.

Lease payments are allocated between principal and 
finance cost. The finance cost is charged to profit or 
loss over the lease period so as to produce a constant 
periodic rate of interest on the remaining balance of 
the liability for each period.

Right-of-use assets are measured at cost comprising 
the following:

 Á the amount of the initial measurement of lease 
liability;

 Á any lease payments made at or before the 
commencement date less any lease incentives 
received;

 Á any initial direct costs; and

 Á restoration costs.

Right-of-use assets are generally depreciated over 
the shorter of the asset’s useful life and the lease term 
on a straight-line basis. If the Company is reasonably 
certain to exercise a purchase option, the right-of-use 
asset is depreciated over the underlying asset’s useful 
life.

Extension and termination options

Extension and termination options are included in 
several property leases. These are used to maximize 
operational flexibility in terms of managing the assets 
used in the Company’s operations.

Notes to the financial statements for the years ended 31 December 2016, 2017, 2018, 2019 and 2020 continued
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Previous accounting policy for leases

Until 31 December 2018, leases of property, plant 
and equipment where the Company, as lessee, had 
substantially all the risks and rewards of ownership 
were classified as finance leases. Finance leases were 
capitalised at the lease’s inception at the fair value of 
the leased property or, if lower, the present value of the 
minimum lease payments. The corresponding rental 
obligations, net of finance charges, were included 
in other short-term and long-term payables. Each 
lease payment was allocated between the liability and 
finance cost. The finance cost was charged to profit 
or loss over the lease period to produce a constant 
periodic rate of interest on the remaining balance 
of the liability for each period. The property, plant 
and equipment acquired under finance leases was 
depreciated over the asset’s useful life, or over the 
shorter of the asset’s useful life and the lease term if 
there is no reasonable certainty that the Company will 
obtain ownership at the end of the lease term.

Leases in which a significant portion of the risks 
and rewards of ownership were not transferred to 
the Company as lessee were classified as operating 
leases. Payments made under operating leases (net of 
any incentives received from the lessor) were charged 
to profit or loss on a straight-line basis over the period 
of the lease.

Indefeasible right of use (IRU) arrangements

The Company applies the principles of IFRS 16 in order 
to assess whether its IRU arrangements constitute or 
contain leases. The requirements to be met in order 
to conclude that an IRU arrangement constitutes or 
contains a lease are as follows:

 Á the provision of a service in terms of the IRU 
arrangement should be dependent on the use 
of one or more specific assets; and

 Á the IRU arrangement must convey a right to 
use these assets.

The Company applies its principal accounting 
policies for leases to account for IRU arrangements 
which constitute or contain leases. All other IRU 
arrangements that do not constitute or contain leases 
are treated as service level agreements; the costs are 
expensed as incurred.

The IRU assets are amortised on a straight-line basis 
to write off the cost of assets over their contract period.

h) Inventories

Inventory mainly comprises items of handsets, SIM 
cards and accessories held for sale and consumable 
items. Inventories are measured at the lower of cost 
and net realizable value. The cost of inventory is 
determined using the weighted average method. Cost 
comprises direct materials and, where applicable, 
overheads that have been incurred in bringing the 
inventories to their present location and condition, 
excluding borrowing costs. Net realizable value 
represents the estimated selling price in the ordinary 
course of business, less applicable variable selling 
expenses. Where appropriate, an impairment 
provision is raised in respect of obsolete and defective 
inventories.

i) Receivables

Trade receivables are amounts due from customers 
for goods sold or services performed in the ordinary 
course of business. They are generally due for 
settlement within 30 to 270 days and therefore 
are all classified as current. Trade receivables are 
recognised initially at the amount of consideration 
that is unconditional unless they contain significant 
financing components, when they are recognised at 
fair value. The Company holds the trade receivables 
with the objective to collect the contractual cash 
flows and therefore measures them subsequently at 
amortised cost using the effective interest method. 
Details about the Company’s impairment policies and 
the calculation of the loss allowance are provided in 
(w) below.

j) Income tax

The tax expense for the period comprises current, 
deferred tax and withholding tax. Tax is recognised 
in profit or loss, except to the extent that it relates to 
items recognised in other comprehensive income or 
items recognised directly in equity. For these items the 
tax is also recognised in other comprehensive income 
or directly in equity, respectively.

Current tax

Current tax is the expected tax payable on taxable 
income for the year, using tax rates enacted or 
substantively enacted at the reporting date in the 
countries where the Company operates and generate 
taxable income, and any adjustment to tax payable in 
respect of previous years. Management periodically 
evaluates positions taken in tax returns with respect 
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u) Employee benefits

(i) Short-term employee benefits 

Remuneration to employees in respect of services 
rendered during a reporting period is expensed in 
that reporting period. A liability is recognised for 
accumulated leave when there is a present legal or 
constructive obligation as a result of past service 
rendered by employees.

(ii) Share-based payment transactions

MTN Group, the Company’s ultimate holding company, 
operates two staff share incentive schemes, the MTN 
Group share and the MTN Group Share Appreciation 
Rights scheme which applies to MTN Uganda Ltd as a 
subsidiary of the Group.

These schemes are accounted for as cash settled 
share-based payments to employees at subsidiary 
level. Cash settled share-based payments are 
measured at fair value (excluding the effect of no-
market-based vesting conditions) at valuation date 
which is each financial year end.

Each NSO (Notional Share Option) may only be 
exercised by a participant as a factor of continuous 
employment with MTN Uganda Limited with the 
following time frame:

 Á up to 20% after two years; 

 Á up to 40% after three years; 

 Á up to 70% after four years; and 

 Á up to 100% after five years of granting the 
notional options.

Each allocation of NSO’s granted will remain in 
force for a period of 10 years from the date of offer. 
Exercising refers to the decision by the participant to 
cash out any net realizable increase in value over and 
above the NSO’s offer price of vested NSO’s.

The fair value is expensed over the vesting period on 
a straight-line basis based on the Company’s estimate 
of the shares that will eventually vest.

(iii) Retirement benefit obligations

The Company operates a defined contribution plan. 
A defined contribution plan is a post-employment 
benefit plan (such as a pension plan) under 
which the Company pays a fixed percentage of 
employees’ remuneration as contributions into a 
separate entity (a fund),and will have no further 

legal or constructive obligations to pay additional 
contributions if the fund does not hold sufficient 
assets to pay all employee benefits relating to 
employee service in the current and prior periods. 
Contributions to defined contribution plans in 
respect of services rendered during a period are 
recognised as an employee benefit expense when 
they are due.

(iv) Termination benefits

Termination benefits may be payable when an 
employee’s employment is terminated before the 
normal retirement date due to retrenchment or 
whenever an employee accepts voluntary redundancy 
in exchange for these benefits.  

The Company recognises termination benefits at the 
earlier of the following dates:

 Á when the Company can no longer withdraw the 
offer of those benefits; and

 Á when the Company recognises costs for a 
restructuring that are within the scope of 
IAS 37 Provisions, Contingent Liabilities and 
Contingent Assets.

In the case of an offer made to encourage voluntary 
redundancy, the termination benefits are measured 
based on the number of employees expected to 
accept the offer. Benefits falling due more than 12 
months after the reporting date are discounted to 
their present value.

v) Financial instruments

Impairment losses on trade and other receivables are 
presented as net impairment losses within operating 
profit. Subsequent recoveries of amounts previously 
written off are credited against the same line item.

De-recognition

Financial assets are derecognized when the rights 
to receive cash flows from the asset have expired 
or have been transferred and the Company has 
transferred substantially all risks and rewards of 
ownership. Financial liabilities are derecognized when 
the obligation specified in the contract is discharged, 
cancelled or expires.

Impairment of financial assets

The Company’s trade and other receivables are subject 
to the expected credit loss model. While cash and 
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Financial instruments by category

2020 2019 2018 2017 2016

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

Financial assets at amortised cost

Cash and cash equivalents (note 29) 59,170,525 109,387,902 92,557,733 45,090,339 39,890,998

Mobile money deposits (note 30) 655,351,841 450,355,234 407,945,136 315,087,526 308,031,866

Non-current trade receivables and 
other receivables 15,564,950 5,218,856 - - -

Trade and other receivables 132,931,070 167,981,118 168,459,541 202,400,129 235,409,958

863,018,386 732,943,110 668,962,410 562,577,994 583,332,822

Financial liabilities at amortised cost

Trade and other payables (note 22) 300,264,092 335,538,196 351,595,918 363,575,445 397,742,590

Mobile money deposits (note 30) 655,351,841 450,355,234 407,945,136 315,087,526 308,031,866

Borrowings (note 15) 388,224,948 192,429,011 305,600,696 344,855,325 402,385,599

Lease liabilities (note 18) 635,537,229 629,837,518 - - -

1,979,378,110 1,608,159,959 1,065,141,750 1,023,518,296 1,108,160,055

Fair value

The Company adopted the amendment to IFRS 7 for financial 
instruments that are measured at fair value. This requires 
disclosure of fair value measurements by level of the following 
fair value measurement hierarchy:

 Á Quoted prices (unadjusted) in active markets for 
identical assets or liabilities (Level 1).

 Á Inputs other than quoted prices included within level 
1 that are observable for the asset or liability, either 
directly (that is, as prices) or indirectly (that is, derived 
from prices) (Level 2).

 Á Inputs for the asset or liability that are not based on 
observable market data (that is, unobservable inputs) 
(Level 3).

The Company had no financial instruments at fair value 
as at yearends of the financial statements presented. As 
such, there were no movements between levels during the 
years. The carrying amounts of financial assets at year-end 
approximate their fair values.

Capital management

The Company’s objectives when managing capital are to 
safeguard the Company’s ability to continue as a going 
concern in order to provide returns for shareholders and to 
maintain an optimal capital structure to reduce the cost of 
capital. In order to maintain or adjust the capital structure, 
the Company may adjust the amount of dividends paid to 
shareholders, issue new capital or sell assets to reduce debt.

The Company monitors capital on the basis of the gearing 
ratio. This ratio is calculated as net debt divided by total 
capital. Net debt is calculated as total borrowings (including 
lease liabilities) less cash and cash equivalents. Total capital 
is calculated as equity plus net debt. However, the Company 
does not have a target gearing ratio. The gearing ratios at 31 
December were as follows:
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The movement of the contract assets is as below:

2020 2019 2018 2017 2016

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

At start of year 7,351,267 2,488,116 - - -

Additions 21,252,205 7,335,525 2,488,116 - -

Amortised as costs in the year (13,781,573) (2,472,374) - - -

At end of year 14,821,899 7,351,267 2,488,116 - -

Current contract costs 6,569,411 3,690,935 2,488,116 - -

Non-Current Contract costs 8,252,488 3,660,332 - - -

14,821,899 7,351,267 2,488,116 - -

c) Deferred Revenue

  

2017 2016

Ushs ‘000 Ushs ‘000

Non- refundable balances of airtime 27,682,121 48,478,252

  
 

Deferred revenue represents unused activated airtime subscriber balances for prepaid products, as well as the cash 
equivalent of any unused bonus points on the 1-4-1 customer loyalty promotion.  
   
Revenue is recognised in profit or loss as calls are made, SMS sent and data used on the unused activated airtime. 
Revenue in relation to the customer loyalty program is recognised when the points are redeemed through calls or when 
they expire 12 months after the initial sale.

7. Employee benefits expenses

2020 2019 2018 2017 2016

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

Salaries and wages 66,208,117 61,729,350 59,465,840 45,604,761 44,794,204

Contributions to MTN Uganda Limited 
Provident Fund

2,496,147 2,170,641 1,699,068 1,659,972 1,622,155

Contributions to National Social Security 
Fund

4,902,001 6,986,055 6,082,422 4,645,513 4,442,607

Notional share options 6,206,602 7,567,472 1,942,452 - -

Other staff costs 21,398,545 24,619,972 35,066,134 36,816,388 27,634,060

101,211,412 103,073,490  104,255,916 88,726,634 78,493,026
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The tax on the Company’s profit before income tax differs from the theoretical amount that would arise using the statutory 
income tax rate as follows:

2020 2019 2018 2017 2016

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

Profit before income tax expense
460,378,893 379,452,354 308,150,735 227,093,193 137,670,960

Tax calculated at a rate of 30% (2019: 
30%,2018:30%,2017:30%, 2016:30%)

138,113,668 113,835,706 92,445,221 68,127,958 41,301,288

Tax effect of:

- expenses not deductible for tax 
purposes

94,278 246,881 319,898 15,147 38,499

- prior year under/ (over) provision of 
current income tax

110,949 (3,916,370) 3,851,376 8,013,940 -

- prior year under provision of deferred 
income tax

377,845 36,089 (7,992,686) (1,728,204) -

Income tax expense 138,696,740 110,202,306 88,623,809 74,428,841 41,339,787

Effective tax rate 30.1% 29% 28.8% 32.8% 30%

The movement in current income tax payable/ (recoverable) is as follows:

 2020 2019 2018 2017 2016

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

At start of year 1,575,838 2,725,640 (26,888,509) (23,711,375) (7,474,896)

Current income tax charge 154,829,932 113,045,514 93,747,882 87,236,533 62,361,743

Tax paid (153,631,465) (114,195,316) (64,133,733) (90,413,667) (78,598,222)

At end of year 2,774,305 1,575,838 2,725,640 (26,888,509) (23,711,375)

12. Dividends 

2020 2019 2018 2017 2016

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

Dividends declared and paid 153,006,600 154,324,000 126,094,000 101,628,000 261,597,999
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Net deferred income tax liability (33,965,626) 5,124,073 (28,841,553)

Year ended 31 December 2017

Deferred income tax liabilities:

Accelerated tax depreciation (77,313,262) 15,630,379 (61,682,883)

Deferred income tax assets:

Provisions 6,804,262 7,038,192 13,842,454

Net unrealised foreign exchange 4,660,320 909,847 5,570,167

Deferred income 19,075,362 (10,770,726) 8,304,636

30,539,944 (2,822,687) 27,717,257

Net deferred income tax liability (46,773,318) 12,807,692 (33,965,626)

Year ended 31 December 2016

Deferred income tax liabilities:

Accelerated tax depreciation (96,149,326) 18,836,064 (77,313,262)

Deferred income tax assets:

Provisions 7,167,253 (362,991) 6,804,262

Net unrealised foreign exchange 583,065 4,077,255 4,660,320

Deferred income 20,603,734 (1,528,372) 19,075,362

28,354,052 2,185,892 30,539,944

Net deferred income tax liability (67,795,274) 21,021,956 (46,773,318)
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The movement in right-of-use assets is as follows: 2020 2019

Ushs ‘000 Ushs ‘000

At 1 January 597,686,863 637,319,330

Additions 67,524,397 47,321,967

Depreciation (93,978,346) (86,954,434)

As at end of year 571,232,914 597,686,863

The movement in lease liabilities is as follows: 2020 2019

Ushs ‘000 Ushs ‘000

At 1 January 629,837,518 631,675,578

Additions 67,524,397 47,355,916

Interest expense 98,991,766 97,016,317

Repayments (160,858,864) (145,795,240)

Foreign exchange gains 42,413 (415,053)

As at end of year 635,537,230 629,837,518

- Otherwise, the Company considers other factors 
including historical lease durations, the costs and 
business disruption required to replace the leased 
asset and the business planning horizon, which is 5 
years.

- Extension options have been included in the 
lease liability to the extent that they are within the 
Company’s current business plan.

As at 31 December 2020, potential future cash outflows of 
Ushs 311,112 million (undiscounted) have been included 
in the lease liability because it is reasonably certain that 
the leases will be extended (or not terminated) (2019: Ushs 
314,564 million).

Extension options

In determining the lease term, management considers 
all facts and circumstances that create an economic 
incentive to exercise an extension option, or not exercise 
a termination option.

Extension options (or periods after termination options) 
are only included in the lease term if the lease is reasonably 
certain to be extended (or not terminated). The following 
factors are normally the most relevant:

- If there are significant penalties to terminate (or 
not extend), the Company is typically reasonably 
certain to extend (or not terminate).

- If any leasehold improvements are expected to 
have a significant remaining value, the Company 
is typically reasonably certain to extend (or not 
terminate).
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Licence fee IT Software Total

Ushs ‘000 Ushs ‘000 Ushs ‘000

At 1 January 2018 (restated)

Cost 6,844,000 385,336,392 392,180,392

Accumulated amortisation (6,751,184) (238,223,746) (244,974,930)

Net book amount 92,816 147,112,646 147,205,462

Year ended 31 December 2018

Opening net book amount 92,816 147,112,646 147,205,462

Additions - 44,608,792 44,608,792

Amortisation (92,816) (62,006,220) (62,099,036)

Other movements - 1,321 1,321

Write-offs:

- cost (6,844,000) - (6,844,000)

- accumulated depreciation 6,844,000 - 6,844,000

Closing net book amount - 129,716,539 129,716,539

At 1 January 2019 (restated)

Cost - 429,946,505 429,946,505

Accumulated amortisation - (300,229,966) (300,229,966)

Net book amount - 129,716,539 129,716,539

Year ended 31 December 2019

Opening net book amount - 129,716,539 129,716,539

Additions 515,485 79,217,869 79,733,354

Amortisation (15,109) (57,018,897) (57,034,006)

Other movements - (102,100) (102,100)

Write-offs:

- cost - (212,306,313) (212,306,313)

- accumulated depreciation - 212,306,311 212,306,311

Closing net book amount 500,376 151,813,409 152,313,785

At 31 December 2019 (restated)

Cost 515,485 296,755,961 297,271,446

Accumulated amortisation (15,109) (144,942,552) (144,957,661)

Net book amount 500,376 151,813,409 152,313,785
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Licence fee IT Software Total

Ushs ‘000 Ushs ‘000 Ushs ‘000

Year ended 31 December 2020

Opening net book amount 500,376 151,813,409 152,313,785

Additions 381,522,012 64,938,591 446,460,603

Amortisation (17,704,624) (62,859,740) (80,564,364)

Write-offs:

- cost - (19,591,367) (19,591,367)

- accumulated depreciation - 17,805,876 17,805,876

Closing net book amount 364,317,764 152,106,769 516,424,533

At 31 December 2020

Cost 382,037,497 342,103,185 724,140,682

Accumulated amortisation (17,719,733) (189,996,416) (207,716,149)

Net book amount 364,317,764 152,106,769 516,424,533

20. Inventories

2020 2019 2018 2017 2016

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

Airtime cards, sim cards, phones 
and accessories 10,326,870

4,433,754 6,796,691
12,451,840 33,722,614

Provision for obsolete stock  (2,162,435) (3,493,908) (3,958,608) (7,786,525) (19,666,392)

8,164,435 939,846 2,838,083 4,665,315 14,056,222

Inventories expensed 15,581,686 22,488,189 23,848,376 30,475,861 42,458,855
  

Movement in the provision

2020 2019 2018 2017 2016

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

Provision at start of the year (3,493,908) (3,958,608) (7,786,525) (19,666,392) (6,409,217) 

Movement for the year 1,331,473 464,700 3,827,917 11,879,867 (13,257,175) 

Closing balance (2,162,435) (3,493,908) (3,958,608) (7,786,525) (19,666,392) 
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Bonus provisions represent a performance incentive paid to employees based on the achievement of key performance 
indicators. The provision for the year is based on an estimate of a percentage of each of the employees’ annual basic salary. 
 
The board approved a share incentive scheme to eligible employees effective 1 April 2004. The first vesting under the 
terms of this scheme was due on 1 April 2007 and specific amounts vest annually over a four-year period. The value 
of the notional share options is based on MTN Group Limited’s share price and performance of the Company. Set out 
below is a summary of the notional share options.

24. Operating lease commitments

2020 2019 2018 2017 2016

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

Within 1 year - - 131,851,621 122,424,942 117,996,077

More than 1 year but less than 5 
years

- - 489,947,932 119,308,066 114,466,956

5 years and more 461,266,637 238,487,502 343,400,868

- - 1,083,066,190 480,220,510 575,863,901

25. Capital commitments

Capital commitments at the balance sheet date not recognised in the financial statements are as follows:

2020 2019 2018 2017 2016

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

Property, plant and equipment

Authorised and contracted for 16,371,157 13,442,301 62,046,985 46,177,220 38,626,404

Authorised but not contracted for 319,164,266 282,950,388 149,172,441 161,215,543 146,314,124

335,535,423 296,392,689 211,219,426 207,392,763 184,940,528

Intangible assets - software

Authorised and contracted for 1,813,867 13,895,072 11,597,418 - 16,516,955

Authorised but not contracted for 42,802,123 28,277,413 25,676,599 42,708,929 60,987,441

44,615,990 42,172,485 37,274,017 42,708,929 77,504,396

380,151,413 338,565,174 248,493,443 250,101,692 262,444,924
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ii)  Purchase of goods and services

2020 2019 2018 2017 2016

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

MTN Rwandacell
4,617,829 2,820,984 4,344,185 3,696,887 3,422,099

MNT Dubai -                          -   197,988 12,565,309 7,682,948

Belgacom International Carrier Services 57,909           4,844,456           9,697,499         13,599,908         15,190,132

MTN International (Mauritius) Limited
             

129,441 
          1,001,731              778,680                61,619              390,815

Global Trading Company -                          -   8,675 - - 

MTN Business Solutions (Pty) Ltd - -                                  - 6,819 -

MTN South Africa -   181,397 192,192 11,089 30,523 

MTN Botswana -                        - - 426 1,102

MTN Zambia -   19,639 1,768,824 1,070 4,242 

MTN Swaziland -                         -            361 777

MTN Management Services 105,015 151,733 88,011 125,924 74,809 

Interserve Overseas Ltd (BVI) 28,000                        -   13,880 70,178 204,346 

ATC Uganda Limited -   8,731 124,556,142 107,566,937 100,476,610 

MTN South Sudan 601,047 4,402,503 3,463,432 1,844,448 1,292,838 

MTN Nigeria -   105,556 116,545 - 5,553 

MTN International Pty -                         -        - 4,406

MTN Global Connect Solutions Limited 48,516,893 25,572,762 12,053,049 - - 

MTN Sudan -   38,306 79,441 - - 

MTN Ghana -   8,731 30,851 - - 

MTN Ivory Coast -   2,079 104 - - 

MTN Cameroon -   3,213 3,421 - - 

MTN Namibia -   1,376 8,074 - - 

MTN Congo Brazzaville -   1,617 825 - - 

MTN Benin -   954                 4374 - -

- -                1,884 -          -          

54,056,134 39,165,768 157,408,076 139,550,975 128,781,200

iii) Purchase of services

2020 2019 2018 2017 2016

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

Management and technical fees:

Invesco Uganda Limited 1,448,362 1,464,278 1,497,849 1,444,768 2,868,956 

MTN International (Mauritius) Limited 56,465,783 51,642,375 46,508,596 40,805,714 37,164,298 

Global Trading Company 2,446,404 2,329,137 3,898,786 5,989,958 5,393,531 

60,360,549 55,435,790 51,905,231 48,240,440 45,426,785
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iv)  Receivables from related parties 

2020 2019 2018 2017 2016

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

Receivables due within one year (note 21)

Belgacom International Carrier Services 5,944 1,154,463 14,463,986 12,977,186 11,703,117

MTN Sea Shared Services - - - 25,110,354 25,110,354

MTN Management Services Company 3,729,842 5,477,208 4,168,185 1,658,243 310,107

MTN Rwandacell 4,144,646 3,124,176 4,956,624 16,157,616 4,584,799

MTN Dubai Limited 268,981 721,938 736,997 1,803,394 46,402,588

MTN Swaziland 577,329 1,990,534 2,950,417 968,719 1,839,654

MTN South Sudan 13,458,882 29,816,073 17,998,438 22,869,799 17,035,770

MTN Zambia 6,686,678 5,498,081 7,475,217 6,694,943 9,287

MTN Botswana 37,611 47,594 48,178 47,269 43,982

MTN Iran 2,611 2,751 2,785 732 722

Nilecom (U) Limited 2,141,118 3,069,519 3,975,957 9,758,099 9,433,340

MTN Nigeria 10,222 18,414 170,558 6,695 18,076

MTN Ghana 7,976 7,940 42,044 (11,745) (11,588)

MTN Guinea Bissau 7,325 7,120 8,340 15,053 14,746

MTN South Africa 3,131,364 3,306,755 2,580,623 2,450,832 1,893,095

MTN Business Solutions Kenya 1,586,641 1,467,746 1,228,975 892,969 2,524,444

MTN Pty 22,809 22,505

MTN Sudan 1,277,070 1,233,716 1,211,871 1,080,243 1,065,849

MTN Liberia 5,857 5,694 5,763 5,655 5,579

MTN Conakry 316,750 224,332 135,687 55,699 13,244

MTN Congo Brazzaville 82,193 63,634 19,079 12,658 5,368

MTN Global Connect Solutions Limited 20,298,689 14,978,252 924,799 - -

MTN Ivory Coast 6,526 16,067 12,727 - -

MTN Cameroon - -   10,136 - -

MTN Namibia - -   41 - -

MTN Afghanistan Limited 5,950 7,046 -   - -

MTN Benin - 4,548 2,036 - -

Sub-total 57,790,205 72,243,601 63,129,463 102,577,222 122,025,038

Receivables due after one year (note 16)

MTN South Sudan - 5,218,856 12,227,527 - -

Total receivables due from related parties 57,790,205 77,462,457 75,356,990 102,577,222 122,025,038

Notes to the financial statements for the years ended 31 December 2016, 2017, 2018, 2019 and 2020 continued
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28.  Correction of material errors in classification of network software Licences

In April 2020, the Company reviewed the asset classification against the MTN Group standard classification, and some 
misalignments were identified that resulted in asset category changes. The major change was discovered in the classification 
and presentation of network software Licences not integral to the function of the network equipment. This resulted in a material 
understatement of intangible assets recognised for the 2019 and prior financial years and a corresponding overstatement of 
property, plant and equipment.

This has been corrected by restating each of the affected financial statement line items for the prior periods as follows:

Statement 
of financial 
position 
(extract) 31-Dec-19

(Decrease)/ 
Increase

31/12/2019 
Restated 31-Dec-18

(Decrease)/ 
Increase

31/12/2018 
Restated 31-Dec-2017

(Decrease)/ 
Increase

31/12/2017 
Restated

Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000 Ushs ‘000

Property, 
plant and 
equipment 809,531,206  (95,651,319)  713,879,887 782,967,154  (81,187,578) 701,779,576 

           
763,116,262 

      
(82,846,213)

          
680,270,049 

Intangible 
assets   56,662,466    95,651,319  152,313,785   48,528,961    81,187,578 129,716,539 64,359,249       82,846,213 

          
147,205,462 

866,193,672                  -   866,193,672 831,496,115                  -   831,496,115 827,475,511 - 827,475,511

Statement of financial position (extract continued)

31-Dec-16
(Decrease)/ 

Increase
31/12/2016 

Restated

Ushs ‘000 Ushs ‘000 Ushs ‘000

Property, plant and equipment 713,063,126 (50,956,232) 662,106,894

Intangible assets 82,284,042 50,956,232 133,240,274

795,347,168                  -   795,347,168

Notes to the financial statements for the years ended 31 December 2016, 2017, 2018, 2019 and 2020 continued
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32. Reconciliation of movements of liabilities to cash flows arising from financing activities

Borrowings Lease Liabilities Total

Ushs ‘000 Ushs ‘000 Ushs ‘000

Year ended 31 December 2020

Balance as at 1 January 2020      192,429,011 629,837,518      822,266,529 

Changes from financing cash flows

Amounts received from borrowings      348,518,960 -      348,518,960 

Repayment of borrowings (153,623,344) - (153,623,344) 

Principal Lease payments - (61,867,099) (61,867,099) 

Total changes from financing cash flows      194,895,616   (61,867,099)        133,028,517 

Other changes related to liabilities

Interest expense        39,202,215           98,991,766      138,193,981 

Interest expense paid (33,650,902) (98,991,766) (132,642,668) 

New lease liabilities                       -             67,524,398        67,524,398 

Unrealised foreign exchange gain/loss (4,650,992)                  42,413 (4,608,579) 

Total other changes related to liabilities             900,321 67,566,812 73,075,711

Balance at 31 December 2020      388,224,948         635,537,230          1,023,762,178 

Borrowings Lease Liabilities Total

Ushs ‘000 Ushs ‘000 Ushs ‘000

Year ended 31 December 2019

Balance as at 1 January 2019      305,600,696         631,675,578      937,276,274 

Changes from financing cash flows -                         -                        -   

Amounts received from borrowings        60,062,500                         -          60,062,500 

Repayment of borrowings (171,521,000)                         -   (171,521,000) 

Principal Lease payments                       -   (48,778,923) (48,778,923) 

Total changes from financing cash flows (111,458,500)   (48,778,923)   (160,237,423)

Other changes related to liabilities

Interest expense        25,959,925           97,016,317      122,976,242 

Interest expense paid (27,010,870) (97,016,317) (124,027,187)

New lease liabilities                       -             47,355,916        47,355,916 

Unrealised foreign exchange gain/(loss) (662,240) (415,053) (1,077,293) 

Total other changes related to liabilities (1,713,185)            46,940,863 45,227,678

Balance as at 31 December 2019      192,429,011         629,837,518                     822,266,529 

Notes to the financial statements for the years ended 31 December 2016, 2017, 2018, 2019 and 2020 continued
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Condensed statement of comprehensive income for the period 1 January 2021 to 30 June 2021

Note
  1 January 2021 to

30-Jun-21
  1 January 2020 to

30-Jun-20

Ushs ‘000 Ushs ‘000

Revenue 4 994,306,081 900,852,110

Direct network and technology operating costs (118,974,407) (115,843,089)

Government and regulatory costs (28,509,483) (25,715,885)

Costs of handsets and other accessories (6,944,880) (7,827,189)

Interconnect and roaming costs (33,381,641) (40,313,965)

Employee benefits (51,695,048) (48,075,007)

Selling, distribution and marketing expenses (178,042,402) (151,885,726)

Other operating expenses (64,757,655) (68,625,673)

Earnings before interest tax depreciation and amortisation 512,000,565 442,565,576

Depreciation and impairment of property, plant and equipment and 
right-of-use assets (180,225,575) (128,452,808)

Amortisation of intangible assets (48,956,287) (22,014,345)

Profit from operations 282,818,703 292,098,423

Finance income 2,222,566 2,953,293

Finance costs (76,941,452) (81,339,244)

Profit before taxation 208,099,817 213,712,472

Taxation (77,401,652) (64,842,449)

Profit after taxation 130,698,165 148,870,023
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1. Reporting entity

MTN Uganda Limited is incorporated in the Republic of 
Uganda under the Companies Act and is domiciled in Uganda.  
The address of its registered office and the registration 
number are:

MTN Uganda Limited
Plot 68-71, Jinja Road
P.O. Box 24624
Kampala
Uganda
Reg. No: P.498

MTN Uganda Limited is a subsidiary of MTN International 
(Mauritius) Limited. MTN Group Limited is the Company’s 
ultimate parent and holding company, which is incorporated 
in the Republic of South Africa and is listed on the 
Johannesburg Stock Exchange Limited.

2. Basis of preparation

The condensed interim financial statements have been 
prepared in accordance with IAS 34: Interim Financial 
Reporting as adopted by the International Accounting 
Standards Board (IASB).

The same accounting policies and methods of computation 
have been followed in the preparation of the condensed 
interim financial statements for the period 1 January 2021 
to 30 June 2021 as compared with the annual financial 
statements for the year ended 31 December 2020.

3. Financial risk management

The Company has exposure to the following risks from its 
use of financial instruments: credit risk, liquidity risk and 
market risk (foreign exchange and interest rate risk). This 
note presents information about the Company’s exposure to 
each of the above risks, the Company’s objectives, policies 
and processes for measuring and managing risk, and the 
Company’s management of capital. Further quantitative 
disclosures are included throughout these financial 
statements.

Market risk

(i) Foreign exchange risk

The Company operates locally and is exposed to foreign 
exchange risk arising from various currency exposures, 
primarily with respect to the US dollar. Foreign exchange risk 
arises from recognised assets and liabilities.

The Company aims to manage exposure to fluctuations in 
foreign currency exchange rates by keeping a proportion of 
its cash balance in foreign currency. As a policy, the Company 
does not utilize forward contracts or other methods of 
hedging foreign exchange risk that are speculative in nature.

At 30 June 2021, if the Shilling had weakened/strengthened 
by 5% (2021: 5%) against the US dollar with all other variables 
held constant, post-tax profit for the year would have been  
Ushs 7,818 million lower/higher mainly as a result of US 
dollar receivables, payables, borrowings and bank balances.

(ii)  Interest rate risk

The Company’s interest rate risk arises from long-term 
borrowings. Borrowings issued at variable rates expose the 
Company to cash flow interest rate risk which is partially 
offset by cash held at variable rates. The Company regularly 
monitors financing options available to ensure optimum 
interest rates are obtained.

At 30 June 2021, an increase/decrease of 5% in the interest 
rate would have resulted in a decrease/increase in post-tax 
profit impact of Ushs 17,227 million.

Credit risk

Credit risk arises from cash and cash equivalents, deposits 
with banks and financial institutions, as well as credit 
exposures to customers, including outstanding receivables. 
Credit risk is the risk that a counterparty will default on its 
contractual obligations resulting in financial loss to the 
Company.

Risk management

Credit risk on financial assets with banking institutions is 
managed by dealing with institutions with strong balance 
sheets and a proven track record. The Company does not have 
any significant concentrations of credit risk. The Company 
credit controller assesses the credit quality of each customer, 
taking into account its financial position, past experience and 
other factors. Individual risk limits are set based on internal 
or external ratings in accordance with limits set by the Board. 
The utilization of credit limits is regularly monitored. 

Notes to the condensed interim financial information for the six months period ended 30 June 2021
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Impairment of financial assets

Trade receivables are subject to the Expected Credit Loss 
(ECL) model. While contract assets and cash and cash 
equivalents are also subject to the impairment requirements 
of IFRS 9, the identified impairment loss is immaterial.

To measure the expected credit losses, trade receivables and 
contract assets have been grouped based on shared credit 
risk characteristics and the days past due.

The ECL for trade receivables, which comprise post-paid 
debtors, dealer debtors, mobile money debtors, interconnect 
debtors and roaming debtors is arrived at as a product of 
the probability of default, loss given default and exposure at 
default. The expected loss rates are based on the payment 
profiles of sales over a period of 30 months before 1 
January 2021 and the corresponding historical credit losses 
experienced within this period. The historical loss rates are 
adjusted to reflect current and forward-looking information on 
macroeconomic factors affecting the ability of the customers 
to settle the receivables. The Company identified the inflation 
rate to be the most relevant factor, and accordingly adjusts 
the historical loss rates based on expected changes in these 
factors. Related party receivable balances are assessed for 
impairment based on the counterparty’s ability to settle on 
demand. 

The ECL for contract assets is arrived at as a product of 
the probability of default, loss given default and exposure 
at default. Cash and cash equivalents have been assessed 
for credit loss based on the credit rating of the financial 
institutions holding the assets. 

The amount that best represents the Company’s maximum 
exposure to credit risk at 30 June 2021 is made up as follows:

30 June 2021

Ushs ‘000

Cash and cash equivalents 137,066,567

Mobile money deposits 680,564,789

Trade receivables 205,913,105

Non-current trade receivables 13,299,947

1,036,844,408

 Security

Except for post-paid and dealer trade receivables, no 
collateral is held for any of the above assets. Some post-
paid subscribers are required to pay a security deposit 
before being connected onto the Company’s network. 
Dealer debtors are also required to present post-dated 
cheques and bank guarantees before being granted 
credit. The Company does not grade the credit quality of 
receivables. 

All receivables that are neither past due nor impaired are 
within their approved credit limits, and no receivables 
have had their terms renegotiated.

As at 30 June 2021, below were the impaired assets:

30 June 2021

Ushs ‘000

Total trade receivables 109,022,620

Past due, impaired 94,416,457

Impairment (8,305,775)

Liquidity risk

Prudent liquidity risk management includes maintaining 
sufficient cash and marketable securities, and the availability 
of funding from an adequate amount of committed credit 
facilities. Due to the dynamic nature of the underlying 
businesses, Treasury maintains flexibility in funding by 
maintaining availability under committed credit lines. 
Management monitors rolling forecasts of the Company’s 
liquidity reserve on the basis of expected cash flow.

The table below analyses the Company’s financial liabilities 
that will be settled on a net basis into relevant maturity 
groupings based on the remaining period at the balance sheet 
date to the contractual maturity date. The amounts disclosed 
in the table below are the contractual undiscounted cash 
flows. Balances due within 12 months equal their carrying 
balances, as the impact of discounting is not significant.

Notes to the condensed interim financial information for the six months period ended 30 June 2021
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iii) Receivables from related parties

30 June 2021

Ushs ‘000

MTN Global Connect
 14,742,519 

MTN Ghana  7,976 

MTN Belgacom  5,944 

MTN Nigeria  74 

MTN South Africa  3,219,079 

MTN Rwandacell  5,281,458 

MTN Sudan  944,620 

MTN Dubai  0.75 

MTN Business Kenya  1,537,423 

MTN South Sudan  62,938 

MTN Botswana  37,611 

MTN Congo  122,960 

MTN Irancell  2,611 

MTN Liberia  32,639 

MTN Group Management Services  1,965,163 

MTN Swaziland  393,629 

MTN Zambia  7,422,539 

MTN Conakry  331,466 

MTN Cote d’Ivoire SA  6,526 

MTN Afghanistan Ltd  6,050 

MTN Dubai 6,556

Spacetel Guinea-Bissau SA  44,529 

         
  36,174,311

The receivables from related parties are included in trade and 
other receivables in the condensed statement of financial 
position.    

iv)  Payables to related parties

 30 June 2021

Ushs ‘000

MTN Botswana
 7,411

MTN Irancell 202,737

MTN Group Management Services  815,124

MTN South Africa 11,682

MTN Rwandacell 2,066,983

MTN Swaziland 4,155

MTN Zambia 9,010

Global Trading Company 178,059

MTN Mauritius 5,069,704

MTN Ghana 4,559

MTN Belgacom 12,287

MTN Nigeria 3,445

MTN South Sudan 18,489,252

Global connect 18,436

MTN Afghanistan 6,444

MTN Côte d’Ivoire SA 10,210

Intercompany MTN Congo B 115,142

Intercompany MTN Sudan 3,397

27,028,037

The payables to related parties are included in trade and 
other payables in the condensed statement of financial 
position.    

Notes to the condensed interim financial information for the six months period ended 30 June 2021
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11. Capital commitments

Capital commitments at the balance sheet date not 
recognised in the financial statements are as follows:

30 June 2021

Ushs ‘000

Property, plant and equipment

Authorised and contracted for 66,331,715

Authorised but not contracted for 80,061,025

Additions as per HFM 184,831,188

331,223,928

Intangible assets - software

Authorised and contracted for 14,713,571

Authorised but not contracted for 2,389,383

Additions as per HFM 27,077,307

44,180,261

375,404,189

12. Contingent liabilities

Other than the developments regarding the transitional 
Licence fee matter described in note 11 Events after reporting 
period below, there are no other reportable changes in 
contingent liabilities.

13. Events after the reporting period

Uganda Communications Commission (UCC) and MTN were 
involved in a litigation with regards to the transition period 
Licence fee covering the period between 20 October 2018 and 
30 June 2020, when the NTO Licence was being negotiated. In 
April 2021, the High Court ruled in favour of UCC, a decision 
MTN opted to challenge in the Court of Appeal. 

The Directors considered the impact of this matter on the 
business and reached an agreement with UCC in September 
2021 to settle the transition Licence fee at Ushs 50 billion 
(USD 14 million). This amount has been fully provided for in 
the condensed interim financial statements as at 30 June 
2021 and is included in the depreciation, amortization and 
goodwill impairment expenditure line in the Condensed 
statement of comprehensive income for the period 1 January 
2021 to 30 June 2021.

Other than the above matter, there are no other reportable 
events after the reporting period.

Notes to the condensed interim financial information for the six months period ended 30 June 2021
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Forecast statement of comprehensive income for the 
year ending 31 December 2021

Forecast year ending
31 December 2021

Ushs ‘000,000

Revenue
2,064,678

Direct network operating costs (342,297)

Government and regulatory costs (40,700)

Cost of handsets and other 
accessories sold

(7,912)

Interconnect and roaming (68,049)

Operating expenditure (557,710)

Earnings before interest tax 
depreciation and amortisation

1,048,010

Depreciation, amortization and 
goodwill impairment

(431,147)

Profit from operations 616,863

Finance costs (148,178)

Profit before taxation 468,685

Taxation (144,023)

Profit after taxation 324,662

Dividends declared (227,034)

Retained profit 97,628

Forecast statement of financial position as at 31 
December 2021

Forecast year ending
31 December

2021

Assets

Non-current assets Ushs ‘000,000

Property and equipment 1,386,287

Goodwill and intangible assets 469,501

Other non-current assets 62,590

1,918,378

Current Assets

Cash and cash equivalents 210,332

Trade and other receivables 253,868

Mobile money deposits 616,435

Other current assets 20,671

1,101,306

Total assets 3,019,684

Equity and liabilities

Total equity 823,583

 Non-current liabilities

Borrowings 222,655

Lease liabilities 628,898

Other non-current liabilities 11,529

863,082

Current liabilities

Borrowings 89,373

Lease liabilities 90,958

Trade and other payables 477,249

Mobile money deposits 616,435

Other current liabilities 59,004

1,333,019

Total liabilities 2,196,101

Total equity and liabilities 3,019,684
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15. Legal Opinion

The Transaction Adviser 
SBG Securities Uganda Limited
Crested Towers
Plot 17, Hannington Road
KAMPALA

Your reference

Our reference
SL/10784/151387

S&L Advocates 
formerly Sebalu & Lule Advocates
Plot 14, MacKinnon Road, Nakasero
Kampala, Uganda

T +256 392 250 013 / 202 030
F +256 414 230521
E info@sladvocates.ug 
W www.dlapiperafrica.com 

11 October 2021   

Dear Ladies and Gentlemen,

LEGAL OPINION ON THE INITIAL PUBLIC OFFER BY AND LISTING OF MTN UGANDA LIMITED ON THE 
MAIN INVESTMENT MARKET SEGMENT OF THE UGANDA SECURITIES EXCHANGE

1. BACKGROUND AND ROLE OF S&L ADVOCATES 

1.1 We have acted as legal advisers in relation to, 

1.1.1 the offer for sale (the “Offer”) by MTN International (Mauritius) Limited (the “Selling Shareholder”) of 
4,477,808,848 ordinary shares with a par value of UGX 1 each held by the Selling Shareholder in the issued 
share capital of MTN Uganda Limited (“MTN” or the “Issuer” or the “Company”) at an offer price of UGX 200 per 
offer share (the “Offer Shares”); and 

1.1.2 the listing of MTN’s issued share capital on the Main Investment Market Segment of the Uganda Securities 
Exchange Limited (“USE”) (the “Listing”),

upon the terms and conditions of the Offer set out in Section 18 of the Prospectus 

(the Offer and the Listing together referred to as the “Transaction”).

1.2 Terms defined in the Prospectus have the same meaning in this opinion unless otherwise stated or the context requires.  

2. DOCUMENTS 

As Legal Advisers, we have examined such matters of fact and questions of law as we have considered appropriate 
for purposes of this opinion (this “Opinion”). This Opinion is based on our examination of originals, photocopies and, 
where applicable, copies certified to our satisfaction of the following documents:

2.1 the certificate of incorporation of the Issuer dated 25 February 1998 and endorsed with registration number P.498;

2.2 the registered amended articles of association of the Issuer dated 20 August 2021  (the “Memorandum”);
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3. ASSUMPTIONS 

3.1  For the purposes of this Opinion, we have assumed that:

3.1.1 all Documents submitted to us as originals are authentic and complete;

3.1.2 all signatures, stamps and seals on the Documents submitted to us are genuine;

3.1.3 all Documents submitted to us as copies are complete and conform to the original documents;

3.1.4 all Documents, agreements and other memoranda submitted to us have been duly authorized and duly 
executed;

3.1.5 the governmental authorities and regulatory bodies which granted approval for the Transaction and the 
Prospectus were properly constituted in accordance with applicable laws, regulations and rules, were duly 
authorized to grant the approvals they granted and acted within their respective mandates;

3.1.6 all approvals relevant to the Transaction and the Prospectus have not been amended, cancelled or withdrawn 
and are in full force and effect;

3.1.7 the obligations of all parties (other than the Issuer) to the Documents, are binding on such parties; 

3.1.8 the resolutions of the Existing Shareholders and of the Board referred to in paragraph 2 above were validly 
passed and have not been amended or rescinded; that they are complete and accurate and remain in full force 
and effect and that all signatures on the originals of such resolutions are genuine and were not fraudulently or 
otherwise irregularly obtained; 

3.1.9 the Memorandum and the Articles of the Issuer provided to us for purposes of this Opinion have not been 
amended since 20 August 2021 and are in full force and effect; and

3.1.10 no law or regulation of a jurisdiction other than Uganda affects the opinions set out below.  

3.2 With respect to matters of fact material to the opinions and statements and assumptions set out in this Opinion, 
we have relied upon oral or written statements and representations of the Issuer and its officers and advisers, and 
information contained in the Documents. 

4 OPINION

This Opinion is confined to matters of Ugandan law as at the date of this Opinion and is governed by and should be 
construed in accordance with the laws of Uganda. In addition, the opinions expressed herein are based on:

a) the information contained in the Documents and that provided by the Issuer’s officers and advisers;

b)  a search at the Registry of Companies at the Uganda Registration Services Bureau conducted by S&L Advocates 
on 30 September  2021;  

c) a search at court registries conducted by S&L Advocates on 20 June 2021;

d) a search at the Intellectual Property Registry at the Uganda Registration Services Bureau conducted by S&L 
Advocates on 20 June 2021; and

e) a legal due diligence conducted by us on the affairs of the Issuer as of 30 June 2021.

Subject to the assumptions set out in paragraph 3 above and the qualifications set out in paragraph 5 below, we are 
of the following opinions: 
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a)  High Court Miscellaneous Cause No 240 of 2020: MTN Uganda Limited v Uganda Communications 
Commission:

 MTN filed an application for judicial review in the High Court in which the Company challenged the 
process by which UCC decided to levy transitional Licence fees of USD 14,140,030 against the Company. 
MTN previously held a Second National Operator Licence for the operation of a telecommunications 
system that was issued for a period of 20 years from 21 October 1998 (the “SNO Licence”). The SNO 
Licence expired on 20 October 2018, and the UCC granted short term authorisations to operate to 
the Company until the issue of the NTO Licence on 1 July 2020 for a period of 12 years. Following the 
payment of the Licence fee for the NTO Licence and the grant of the Licence, the UCC determined that 
MTN was liable to pay additional fees for the period between 20 October 2018 when the SNO Licence 
expired and 1 July 2020 when the NTO Licence was renewed. The UCC assessed the Licence fees for the 
transitional period as USD 14,140,030. 

 
 MTN contested this demand as not being legally justified. In a ruling delivered by the High Court on 23 

April 2021, the court determined that the transitional licence fees assessment by the UCC was fair and 
lawful. MTN initially appealed the decision of the High Court to the Court of Appeal, but the matter has 
since been settled by payment of the transitional Licence fee as assessed.

b)  Court of Appeal Civil Appeal No 31 of 2016: MTN Uganda Limited v Threeways Shipping Services (Group) 
Limited and High Court Civil Suit No 423 of 2014: MTN Uganda Limited v Threeways Shipping Services 
(Group) Limited and Others: 

 The dispute with Threeways Shipping Services (Group) Limited (“Threeways”) has two components: one 
in the Court of Appeal and one in the High Court (Commercial Division).

 The Court of Appeal matter is an appeal filed by MTN contesting the decision of the High Court (Commercial 
Division) to dismiss a suit filed by MTNU against Threeways in 2012 to recover USD 3,827,820.71 that 
was paid to Threeways through fictitious invoicing claims. In a related claim in the High Court, MTN 
filed a separate action in quasi-contract and money had and received seeking the recovery of USD 
3,827,820.71 from Threeways. 

 As of the date of this Opinion, both matters are pending substantive hearing before the Court of Appeal 
and the High Court, respectively. 

4.7.4 As of the date of the Prospectus:

a) the Issuer is not the subject of any investigation or prosecution; and

b) none of the Issuer’s Directors is subject to any material litigation, bankruptcy proceedings or criminal 
proceedings.

4.8 Material Contracts

4.8.1 The Issuer has not entered into any material contracts (including related party contracts), which are not 
disclosed in the Prospectus, and is not in material breach of any material contract to which it is party. 

4.8.2 The Issuer’s obligations under the agreements entered into by the Issuer in connection with the Transaction, 
including agreements with the Transaction Adviser, the Lead Sponsoring Broker, the Lead Receiving Bank, the 
placing agent, the Share Registrar and the Authorised Selling Agents are legal, valid and enforceable against it 
in accordance with their respective terms.

4.8.3 The Company’s obligations under the Lock-in Agreement are legal, valid and enforceable against it in accordance 
with the terms of the Lock-in Agreement.
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entity either under seal, or under the hand of an officer 
or attorney duly authorized. A proxy need not be a 
Member of the company.

The instrument appointing a proxy and the power 
of attorney or other authority, if any, under which it 
is signed or a notarially certified copy of that power 
or authority shall be deposited at the office of the 
Company or at such other place within Uganda or 
electronically conveyed to an address of the Company 
as is specified for that purpose in the notice convening 
the meeting not less than 48 hours before the time for 
holding the meeting or adjourned meeting, at which the 
person named in the instrument proposes to vote, or, 
in the case of a poll, not less than 48 hours before the 
time appointed for the taking of the poll, and in default 
the instrument of proxy shall not be treated as valid.

16.2.3 Votes of Members

Subject to any rights or restrictions for the time being 
attached to any class or classes of shares, every 
Member present in person or by proxy or by any other 
means permitted by these Articles shall have one vote, 
and on a poll every Member present at a meeting shall 
have one vote for each share of which he is the holder. 

In the case of joint holders, the vote of the senior who 
tenders a vote shall be accepted to the exclusion of the 
votes of the other joint holders; and for this purpose, 
seniority shall be determined by the order in which the 
names stand in the Register of Members.

A Member incapable by reason of mental disorder of 
managing and administering his or her property and 
affairs may vote, whether on a show of hands, on a 
poll or by any other means permitted by these Articles, 
by any person authorised by any court of competent 
jurisdiction to act on his or her behalf, and such person 
may on a poll vote by proxy. 

No Member shall be entitled to be present at any 
general meeting or to vote on any question at any 
general meeting or on a poll while any pending call or 
other sum shall be due and payable to the Company in 
respect of any of the shares held by him, whether alone 
or jointly with any other person. 

No objection shall be raised to the qualification of any 
vote except at the meeting or adjourned meeting at 
which the vote objected to is given or tendered, and 
every vote not disallowed at such meeting shall be valid 
for all purposes. Any such objection made in due time 
shall be referred to the chairperson of the meeting, 
whose decision shall be final and conclusive.

16.2.4 Alterations of share capital

The Company may from time to time by Ordinary 
Resolution increase the share authorised capital by 
such sum to be divided into shares of such amount, as 
the Ordinary Resolution shall direct. 

The Company may by Special Resolution reduce its 
share capital, any capital redemption reserve fund and 
any share premium account in any manner and subject 
to any consent required by the Companies Act and any 
other applicable law.

Where any newly created shares are created for the 
sole purpose of offering the newly created shares for 
subscription to existing Members by way of a rights 
issue, the newly created shares shall be offered to the 
existing Members in proportion to existing Members’ 
existing shareholding. 

Any newly created shares may be offered at par or at 
a premium.

The newly created shares shall be subject to the same 
provisions with reference to the payment of calls, lien, 
transfer, transmission, forfeiture and otherwise as the 
shares in the original share capital. 

The Company may by Ordinary Resolution:

a) consolidate and divide all or any of its share 
capital into shares of larger amount than its 
existing shares;

b) sub-divide its existing shares, or any of 
them, into shares of smaller amount than 
is fixed by the memorandum of association 
subject, nevertheless, to the provisions of the 
Companies Act; and  

c) cancel any shares which, at the date of the 
passing of the resolution, have not been taken 
or agreed to be taken by any persons.

Whenever as a result of a consolidation of shares 
any Members would become entitled to fractions of a 
share, the Board may, on behalf of those Members, sell 
the shares representing the fractions for the best price 
reasonably obtainable to any person and distribute the 
net proceeds of sale in due proportion among those 
Members, and the Board may authorise some person 
to execute an instrument of transfer of the shares to, or 
in accordance with the directions of, the purchaser. The 
purchaser shall not be bound to see to the application 
of the purchase money nor shall his title to the shares 
be affected by any irregularity in or invalidity of the 
proceedings in reference to the sale. 
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Notes:

a) Estimated to the nearest UGX 1,000,000.

b) The regulated selling commission is 1% - 1.7%, 
which is payable by the Selling Shareholder 
from the gross proceeds of the Offer.

c) The expenses of the Offer amount to 
approximately 3% of the Offer size.

d) Where applicable, the expenses disclosed above 
are to be shared by the Selling Shareholder and 
the Company in the indicated proportion. 

17.2 Consents and Registration of Prospectus

This Prospectus includes information and material 
given in compliance with the requirements of the CMA 
Act, the USE Listing Rules and the Companies Act, and 
has been approved and signed by the Directors. In 
particular:

a) the UCC has provided a no-objection letter to 
the Offer and Listing, and the Prospectus has 
been submitted to the with UCC;

b) the Prospectus has been lodged with and 
approved by CMA, and the Listing has been 
approved by USE;

c) he Transaction Adviser, the Legal Adviser, 
the Reporting Accountants and the Lead 
Sponsoring Broker have given and have not, 
prior to registration, withdrawn their written 
consents to act in the capacities stated, and to 
their names being stated in this Prospectus; 

d) the Registrar of Companies has given and 
has not, prior to registration, withdrawn the 
registrar’s consent to register the Prospectus;

e) the Transaction Adviser, Legal Advisers, 
Reporting Accountants and Lead Sponsoring 
Broker have given and have not, prior to 
registration, withdrawn their written consents 
to act in the capacities stated, and to their 
names being stated in this Prospectus; 

f) the reporting accountants, KPMG Certified 
Public Accountants, as registered with the 
Institute of Certified Public Accountants of 
Uganda, whose report is included in this 
Prospectus, have given and have not, prior to 
registration, withdrawn their written consent 
to the inclusion of their report in the form and 
context in which it appears;

g) the Legal Adviser as to Ugandan law, S&L 
Advocates, as licenced by the Law Council in the 
Ministry of Justice and Constitutional Affairs, 
whose opinion is included in this Prospectus, 
has given and has not, prior to registration, 
withdrawn its written consent to the inclusion 
of its opinion in the form and context in which it 
appears; and

h) no approval for the distribution of this 
Prospectus in any other jurisdiction where such 
approval may be required has been obtained. 
This Prospectus does not constitute an offer 
or solicitation to anyone in any jurisdiction 
in which such an offer or solicitation is not 
authorised or to any person to whom it is 
unlawful to make such an offer or solicitation.

17.3 Documents Available for Inspection 

Subject to commercial confidentiality restrictions as 
prescribed in the Trade Secrets Protection Act 2009, 
the following documents, or copies thereof, will be 
available for inspection at MTN’s registered office 
during the Offer Period:
 

a) the amended memorandum and articles 
of association of MTN and copies of any 
resolutions or statements bearing on the 
amended memorandum and articles of 
association; 

b) copies of the material contracts set out in 
Section 9.17 (Related Party Contracts) and 
Section 9.18 (Material Business Contracts) 
above; 
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“Sale Shares” means the number of Offer Shares 
which the Selling Shareholder determines ought to be 
allocated to a successful Applicant at the Offer Price, 
pursuant to the terms and conditions in Section 18.8 
(Sale Shares) of this Prospectus, and which allocation 
may or may not result in a cash refund pursuant to 
Section 18.6.6 (Refund of excess Application funds); 

“Ugandan” means a natural person who is a citizen 
of Uganda or a corporate entity incorporated under 
the laws of, and domiciled in, Uganda and in respect 
of which the direct or indirect controlling (over 50%) 
economic, ownership, voting or decision-making 
interest is held by a Ugandan citizen(s) as shall be 
affirmed by a statutory declaration to this effect or any 
other additional documents as may be required by the 
Selling Shareholder and the Transaction Adviser; and 

“USE Easy-Portal” means the online portal 
administered by USE that allows Applicants to apply 
for Offer Shares, open SCD Accounts and view those 
SCD Accounts. 

18.1 Times and Dates of the Opening and Closing of 
the Offer

The Offer will open at 10.00 a.m. on 11 October 2021 
and will close at 4.00 p.m. on 22 November 2021. The 
Offer Period is subject to amendment and extension 
if proposed by the Selling Shareholder and consented 
to by the CMA and the USE. Any such amendment or 
extension will be announced publicly through a press 
statement.

18.2 Particulars of the Offer

An offer of 4,477,808,848 Offer Shares is being made 
at a price of UGX 200 per Offer Share, payable in full 
on Application upon the terms and conditions set 
out in this Prospectus. The Offer Shares constitute 
20% of the issued share capital of the Company, 
which, assuming that the Offer Shares are taken up 
in full, meets the USE Listing Rules requirement that 
immediately following the successful completion of 
the Offer, at least 20% of the Shares are held by public 
shareholders, and the public shareholders must at the 
very least be 500 in number.  

The funds raised through the sale of the the Selling 
Shareholder, net of related expenses. 

Applications for Offer Shares are irrevocable and may 
not be withdrawn once received.

Over-subscription in terms of the Offer will result in 
Applicants not necessarily being allocated all of the 
Offer Shares for which they applied. Please refer to the 
Allotment Policy in Section 18.7  (Allocation Policy) of 
this Prospectus. 

The Selling Shareholder reserves the right to accept 
or reject any Application in terms of the Offer, either in 
whole or in part, or to accept some Applications in full 
and others in part, in such manner as it may determine 
in its sole and absolute discretion. 

Without limiting this discretion, the following will likely 
disqualify an Applicant:  

a) if you do not make payment for the full quota 
of Offer Shares applied for in time and in 
accordance with this Prospectus; 

b) if your Application is not completed properly or 
is incomplete; 

c) if you do not apply for the minimum number 
of Offer Shares referred to under Section 
18.3 (Minimum Individual and Aggregate 
Application) of this Prospectus; 

d) if your Application and payment in full in 
respect of the Offer Shares applied for is not 
received by 4:00 p.m. on the Closing Date; 

e) if all the required supporting documents to 
your Application are not submitted; 

f) if any information in your Application cannot 
be verified for know-your-customer or anti-
money laundering verification due diligence 
purposes;

g) if you are not a Qualifying Applicant; or 

h) if you make any false or untrue statements in 
your Application.

An announcement regarding the results of the Offer 
and the basis on which allocations were made will be 
published by 3 December  2021, which date is subject 
to amendment in the event that the Offer Period is 
altered by the Selling Shareholder.

Application has been made to the USE for the listing 
of all the 22,389,044,239  issued Shares of MTN on 
the Main Investment Market Segment of the USE. 
Admission to the Official List of the USE is expected to 
become effective on 6 December 2021. Funds paid in 
respect of any Application accepted will be returned if 
the Listing does not become effective.
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18.11   Acceptance and Settlement

The Selling Shareholder reserves the right to reject 
any incomplete Application not complying in all 
respects with the terms and conditions set out in this 
Prospectus. 

Upon acceptance of Applications, the Selling 
Shareholder will, as soon as possible after the Offer 
closes, allocate the Offer Shares, and thereafter, the 
number of Offer Shares allocated to each Applicant 
will be credited onto the Qualifying Applicant’s SCD 
Account following allocation.

In the case of an unsuccessful, or partly successful, 
Application, the full or surplus Application funds 
will be refunded by electronic funds transfer to the 
bank account, or MTN Mobile Money to the mobile 
money account, of the Applicant concerned provided 
during the Application process set out in Section 
18.6.6 (Refund of excess Application funds) of this 
Prospectus. 

By submitting an Application, an Applicant agrees 
to accept the transfer of such number of Offer 
Shares (not exceeding the number applied for) as 
shall be allocated to the Applicant upon the terms 
and conditions of this Prospectus and subject to the 
terms of the Company’s amended memorandum and 
articles of association, and agrees that the Company 
may enter the Applicant’s name and particulars in the 
register of members of the Company as the holder of 
such Offer Shares. 

No securities shall be allocated on the basis of this 
Prospectus later than six months after its date of issue.

18.12   Form of Offer Shares

In compliance with the requirements of the SCD Act, 
share certificates will not be issued for the Offer 
Shares. The Offer Shares will, when issued, be held 
in dematerialised form and registered electronically 
by the SCD. Successful Qualifying Applicants who 
provide SCD Accounts will have their respective SCD 
Accounts credited with the number of Offer Shares 
allocated to them. 

18.13   Foreign Investors

Save as described in Important Information – Part 
B: Selling Restrictions, Foreign Investors, as defined 
in the Investment Code Act 2019, may apply for Offer 

Shares. Any Foreign Investor who wishes to apply 
for Offer Shares should obtain guidance from any 
of the Authorised Selling Agents in Appendix C of 
this Prospectus, before completing and lodging an 
Application Form. GOU’s foreign investment policy 
does not limit or restrict any foreign investor from 
applying for the Offer Shares. In addition, as of the 
date of this Prospectus, there are no foreign exchange 
restrictions in Uganda and the capital account is fully 
liberalised.

18.14   Purchase of Offer Shares by Eligible   
 Employees

Eligible Employees participating in the Offer will 
be entitled to a cash subsidy that is equal to 10% of 
the aggregate amount payable for the Offer Shares 
allocated to an Eligible Employee. The maximum 
amount payable as the 10% cash subsidy is the 
equivalent of three months’ gross salary of the Eligible 
Employee as at the date of the Prospectus. 

Every Eligible Employee participating in the Offer will 
pay in full for the number of Offer Shares applied for 
at the point of submitting an Application. Thereafter, 
following the completion of allocation procedures 
and the Listing, the participating Eligible Employee 
will receive the 10% cash subsidy from MTN. The cash 
subsidy will be financed in full by MTN, the employer. 

Eligible Employees should note that there are likely tax 
implications for each Eligible Employee who benefits 
from all or part of the cash subsidy described in this 
section. As such, Eligible Employees who wish to take 
advantage of the employee subsidy should seek tax 
advice prior to completing the relevant portion of the 
Application Form relating to their employee status.  

Any restriction or conditions determined by the Board 
in connection with employee participation in the Offer 
may be imposed before or after the Closing Date and 
shall be communicated to the participating Eligible 
Employees.

Applicants who are Eligible Employees and wish to 
take advantage of the employee cash subsidy should 
indicate their status as employee when submitting an 
Application. 

18.15   Representations and Warranties

By completing and submitting an Application by 
whatever means, each Applicant (or “you” ) warrants 





Terms and Conditions of the Offer  | MTN Uganda Prospectus

18.17   Right to Suspend the Offer

Subject to the consent of the CMA and the USE, the 
Selling Shareholder reserves the right to suspend 
the Offer prior to the Closing Date in the event of the 
occurrence of a material adverse or force majeure 
event; a material adverse or force majeure event being 
an occurrence which detrimentally affects the capital 
markets locally, regionally or globally. 

The occurrence of a material adverse or force 
majeure event shall be assessed in the sole discretion 
of the Selling Shareholder. Where the Prospectus 
is suspended, all Applications funds received from 
Applicants shall be refunded within 10 working days 
from the effective date of the suspension. 

18.18   Governing Law

This Prospectus and any contract resulting from the 
acceptance of an application to purchase Offer Shares 
shall be governed by and construed in accordance 
with the laws of Uganda, and it shall be a term of each 
such contract that the parties thereto and all other 
interested parties submit to the exclusive jurisdiction 
of the courts of Uganda.
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Bank:   

Bank branch: 

Account name: MTN Offer Share Account 

Account number:  

SWIFT code: 

(i)  Applications will only be considered to be complete when the relevant bankers cheque has been honoured or the EFT or 
RTGS payment received in cleared funds (net of any applicable bank charges which shall be for the Applicant’s account) 
into the payee account or are accompanied by bank guarantees (as may be applicable in the case of Professional 
Investors). Any applicable bank and other charges will for the Applicant’s account.

(j) Professional Investors are not required to provide cash payment on Application. Payment for the Offer Shares applied 
for by Professional Investors will be made upon allocation and within two working days of the announcement of 
allocation results.

(k) Applications may only be submitted via the Authorized Selling Agents listed in the Prospectus.

(l)  Applications by Retail Investors who are corporate entities must be signed by two directors or one director and the 
company secretary and the company seal or stamp must be affixed in the space provided. For corporate entities which 
are not companies, Applications must be signed by two invididuals who are appointed or otherwise authorised by 
written law to act as binding representatives of that that entity. The Company reserves the right to call for documents 
or other evidence in proof of a person’s authority to sign the Application Form in a representative capacity.

(m)  Offer Shares allocated to an Applicant will be credited to the Applicant’s SCD Account. No physical share certificates will 
be issued.

(n)  All Applicants are required to provide a copy of their valid national identification document or certificate of incorporation 
or registration (as applicable) in support of their Applications. 

(o)  Applicants must indicate their Ugandan tax status as provided for in the Application Form and where exempted from 
tax, the Applicant must attach a certified true copy of the current tax exemption certificate or letter.

(p)  Other than the receipt referred in Paragraph 7 of this Application Form, no other receipts will be issued in respect of any 
direct payments made.

(q) Please note that incomplete and/or missing bank account details may result in the Application Form being rejected with 
no further liability to the Selling Shareholder, the Company or its Directors.

(r) Refunds will only be made by EFT or mobile money if the Applicant has provided complete and correct bank or mobile 
money account details in Paragraph 4 of the Application Form.  In the event that the Application Form contains incorrect 
bank or mobile money account details, any refunds will be paid by cheque in the name provided in the Application Form.

(s) Any refunds by cheque shall be forwarded to the Authorised Selling Agent indicated on the Application Form and the 
Applicant shall, upon being notified of the refund having been made, be responsible for collecting the cheque from such 
Authorised Selling Agent.

(t) Applications may also be rejected in accordance with the reasons set out in Section 18.2 (Particulars of the Offer) of the 
Prospectus.

(u) This Application Form, when completed, together with payment, as provided in the Prospectus, should be submitted to 
any branch of the Authorised Selling Agent indicated in Appendix D of the Prospectus by 4:00 p.m. on the Closing Date.
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Appendix B SCD Account Form 
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