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This report contains certain forward-looking statements (which are neither reported financial results nor
historical information), and relate to matters such as future earnings, savings, synergies, events, trends,
plans or objectives.

Undue reliance should not be placed on such forward-looking statements as they are inherently subject to
known and unknown risks and uncertainties and can be affected by other factors that could cause actual
results and Company plans and objectives to differ materially from those expressed or implied in the
forward-looking statements (or from past results).

Unfortunately the Company cannot undertake to publicly update or revise any of these forward-looking
statements, whether to reflect new information, future events or circumstances or otherwise.

Whilst all reasonable care has been taken to ensure that all the information and statistics contained in this
report are accurate, no responsibility can be accepted for any mistakes, errors or omissions or for any actions
taken in reliance thereon. Opinions expressed herein represent those of MTN Group at the time of publication.



FINANCIAL HIGHLIGHTS 2003

o REVENUE INCREASED BY 56% T0

R19,4 BILLION
o EBITDA INCREASED BY 71% TO

R6,2 BILLION

o ADJUSTED HEADLINE EPS*
INCREASED BY 97% T0

142,8 CENTS

e TOTAL NUMBER OF SUBSCRIBERS
INCREASED BY 41% T0

6,7 MILLION
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*Adjusted downward by R128 million in 2003 to negate the deferred tax asset
raised by MTN Nigeria. No adjustments required for previous reporting periods.
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#Subsequent to year-end, Johnnic Holdings Limited unbundled a 31,9% interest in MTN Group to its shareholders.
As a result, the key reference shareholders for the MTN Group are Newshelf 664 with an 18,7% interest and the
National Empowerment Consortium with an estimated 8,8% interest in MTN Group. The remaining 72,5% of shares
are free-float and held by local and international institutional and retail shareholders.
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Like the topography of the continent, African
sounds are part of us.

Though sometimes inaudible, their extreme
highs and lows leave a physical footprint:

A memory, a message, an imprint.

From peaceful and soothing, to the alarming
and shocking, sound is a vital and integral part
of all life.

Africa is communicating.
listen.




MTN GROUP PROFILE

MTN GROUP LIMITED (FORMERLY M-CELL LIMITED) IS AN AFRICA-FOCUSED HOLDING COMPANY

THAT INVESTS IN THE COMMUNICATIONS SECTOR. THE GROUP OPERATES THREE BUSINESS

DIVISIONS: MTN SOUTH AFRICA, MTN INTERNATIONAL AND STRATEGIC INVESTMENTS.

MTN GROUP IS LISTED ON THE JSE SECURITIES EXCHANGE SOUTH AFRICA (JSE) UNDER THE

INDUSTRIAL — NON-CYCLICAL SERVICES — TELECOMMUNICATIONS SERVICES SECTOR.

MTN SOUTH AFRICA

MTN South Africa operates through MTN
Network Operator and MTN Service Provider.
Launched in 1994, MTN Network Operator is
South Africa’s second largest cellular network
operator, having 4 723 000 capable subscribers
at the end of the period under review.

The company’s GSM network has approximately
4100 sites covering 19 200 km of road,

900 000 km? of land, and provides access to 96%
of South Africa’s population. MTN South Africa
has a 41% interest in service provider i-Talk, a
36% interest in Leaf, an application provider,and
a 30% interest in e-Bucks, a customer retention
company.

MTN INTERNATIONAL

MTN International offers cellular network access
and associated services through its subsidiaries
and joint ventures in Nigeria, Cameroon,
Uganda, Rwanda and Swaziland. MTN
International’s objective is to stimulate
communications development in Africa using
the GSM network as a platform. It has a combined

total of 2 004 000 subscribers across its networks
at year-end and is the leading mobile operator
in all the markets in which MTN International
operates.

STRATEGIC INVESTMENTS

Strategic Investments’ objective is to consolidate
development of the Group’s investments in
related non-mobile businesses. It operates
through three key businesses:

® Orbicom, Africa’s largest commercial satellite
signal distributor, offering a range of satellite
broadcast and data network management
services in over 10 countries in Africa.

® MTN Network Solutions is one of four
tier-one internet service providers in the
country. It facilitates the Internet and
corporate connectivity to the MTN cellular
network.

Airborn, a division of MTN Network Operator,
is focused on providing instant access to content
on-the-move through enabling technologies
such as instant two-way wireless messaging.

A glossary of terms and acronyms utilised in this report is provided on page 53.
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MTN FOOTPRINT

AS AT 31 MARCH 2003
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DIRECTORATE

As AT 31 MARCH 2003
NON-EXECUTIVE DIRECTORS

E@

1. M C RAMAPHOSA
Non-executive chairman
BProc, LLD (hc)

2. DD B BAND
Independent non-executive director
BCom, CA(SA)

3. Z N ACINDI
Independent non-executive director

4. P L HEINAMANN
Independent non-executive director
AMP (INSEAD)
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S N MABASO
Non-executive director
BCom, CA(SA)

A F VAN BILJON
Independent non-executive director
BCom, CA(SA), MBA

J R D MODISE
Alternate director to M C Ramaphosa
BCom, BAcc, CA(SA), MBA

L C WEBB
Alternate director to S N Mabaso
BSc (Eng)



EXECUTIVE DIRECTORS

1. P F NHLEKO
Group Chief Executive Officer
BSc (Eng), MBA

2. | CHARNLEY
Commercial Director
MAP, CPIR

3. R S DABENGWA
Managing Director: MTN South Africa
BSc (Eng), MBA

R D NISBET
Group Finance Director
BCom, BAcc, CA(SA)

PLZIM
Managing Director: MTN International
BCom, BCom(hons), MCom

[ 1

Subsequent to year-end Ms S L Botha was appointed to the Board as Executive Director Marketing.
Furthermore, Mr P L Zim resigned as Executive Director, effective 30 September 2003.
Detailed CVs of directors can be reviewed on page 110 and 111 of this report.
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CHAIRMAN’S REPORT

CYRIL RAMAPHOSA

DEAR STAKEHOLDER

On behalf of the MTN Group Board, it is my
pleasure to present the Group’s Annual Report
for the year ended 31 March 2003. It comprises
two complementary publications: a Business
Report which demonstrates our commitment to
full transparency in our financial and operational
reporting, and a Sustainability Report which
details our economic, social and environmental
activities and the benefits they bring to the
communities in which we operate.

The Sustainability Report 2003 builds on our
positioning paper: “Embracing the Future: the
MTN Journey towards sustainable development;
released last year.The report demonstrates that
we have begun to analyse the impact we have
on our stakeholders and to measure our
performance in terms of sustainability. The
results of this introspection will guide us as we
map out a strategy that will incorporate
sustainable development into every aspect of
our operations.

Our new reporting format is in line with global
and local trends in reporting practice and also
with the MTN Group’s commitment to the
recommendations of the King Il Report on
Corporate Governance and to sustainable
business practices.

FINANCIAL AND OPERATIONAL
PERFORMANCE

Notwithstanding a slowdown in the global
telecommunications sector and maturing South
African cellular industry, the MTN Group has
performed well and has produced strong
financial results.
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CHAIRMAN

The Group resumed its positive growth trend,
with a 97% increase in adjusted headline
earnings per share to 142,8 cents. Group
consolidated revenue increased by 56% to
R19,4 billion (2002: R12,4 billion), while EBITDA
grew by 71% to R6,2 billion (2002: R3,6 billion).
Adjusted headline earnings of R2,4 billion
constituted a 99% increase on last year.

STRATEGY

The Group's investment strategy for Africa is
driven by our objective of supporting the
African continent into a new age of economic
development, using telecommunications as a
springboard. Our vision is to be the leading
provider of communication services on the
African continent, linking nations by providing
an affordable, accessible and quality
telecommunications service that will be a
catalyst for economic development while
achieving acceptable returns for our
shareholders.

As a result of several NEPAD-related initiatives,
the Group will find it easier to invest outside
South Africa in future. In this respect, the
announcement by Government of an increase in
the allowance for investments on the continent
to R2 billion per single investment was most
welcome.

We will continue to evaluate further growth
opportunities on the African continent. Given our
significant investment in Nigeria, we had
temporarily suspended expansion plans in order
to digest the Nigerian venture. However, the
satisfactory progress made in Nigeria has freed
up capacity in the Group for new investments,
enabling us to pursue our vision.



Keeping pace with the technological
transformation of the global information and
communications industry is an important
priority for the Group. Voice and data
communication technologies are converging,
while the growth in the capacity of
telecommunication networks is allowing a shift
toward multi-media applications. In South Africa,
the Department of Communications has
initiated a consultative process prior to the
release of a draft Convergence Bill. The Group’s
strategic holdings, including Orbicom and MTN
Network Solutions, position us well to benefit as
technological convergence becomes a reality for
African consumers.

BLACK ECONOMIC EMPOWERMENT (BEE)
MTN Group has embraced fully the principles
of BEE.We have made progress in several
aspects of our BEE policy in South Africa.

All our suppliers in South Africa are assigned a
BEE rating. Approximately R500 million of local
procurement by MTN South Africa can be
classified as BEE procurement under the Group
BEE procurement weighting system.We
recorded an Employment Equity ratio of 62% for
staff of the South African-based businesses,
exceeding our target by two percentage points.
At senior management level, the Employment
Equity ratio is 61% for Group Executives and
38% for General Managers.

In our international operations, we continue to
emphasise skills transfer programmes and local
knowledge building. Where possible, senior
management positions are filled with local
employees in order to reduce the number of
expatriates in the respective operations.

SOCIAL ISSUES
In recognising that HIV/AIDS poses one of the

most significant challenges to the African
continent, the Group is committed to addressing
this issue in a carefully structured manner.We
have begun to implement a comprehensive
HIV/AIDS policy throughout the Group, details
of which may be found in our Sustainability
Report.

DEVELOPMENTS DURING THE YEAR

On 14 October 2002, with the approval of
shareholders, M-Cell Limited officially changed
its name to MTN Group Limited. This change in
corporate and brand identity resulted from a
thorough strategic review of our operations.

A detailed assessment of our brand identity
revealed that the organic growth of the Group,
combined with the acquisition of new interests,
would result in a diffusion of our corporate
identity. Consequently, the Group’s Board
resolved that the name of the group holding
company should be changed in order to reflect
our profile as an African multinational and to
bring greater brand consistency to the company
and its subsidiaries.

Notwithstanding the name change, we have
retained the vital features that have
distinguished our business from others in the
market over the years. Our vision, objectives and
values have not changed. We continue to
empower people for economic change in Africa,
promote the development and best use of
human talent, and provide our customers with
excellent service and our shareholders with
satisfactory returns.

| believe the standardisation of our corporate
identity across the MTN Group will enable our
operating companies to achieve greater synergy
in their activities and enhance the Group’s
values.
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CHAIRMAN’S REPORT

(continued)

DISTRIBUTION TO SHAREHOLDERS

After due consideration, it is the Board’s view
that — in the best interests of shareholders — we
should maintain our policy of reinvesting
retained earnings in operations and reducing
borrowings where appropriate to ensure
continued growth. Accordingly, no final dividend
has been declared.Taking the strong cash
generation of the South African operations and
the reducing debt levels into consideration, the
dividend policy will be reviewed regularly to
ensure optimisation of shareholder value.

PROSPECTS

The Board is confident that the Group's
operations will show satisfactory growth in the
year ahead. International operations are forecast
to increase their contribution to the Group’s
earnings and subscriber numbers, while MTN
South Africa is expected to maintain strong
positive cash flows.

APPOINTMENTS

As Chairman, it is my pleasure to welcome

Ms Sindisiwe Mabaso and Mr Alan van Biljon to
the MTN Group Board. Ms Mabaso is Financial
Director of the Transnet Group and Mr van Biljon
is a former Financial Director of the Standard
Bank Group. During the year, Mr CR Jardine
resigned from the Board and we thank him for
the contributions he has made. After year-end,
Ms Santie Botha joined the Board as Executive
Director Marketing. She was previously Group
Executive Director at Absa Bank.

SHAREHOLDER MATTERS

Management buy-in

The management buy-in, initiated by the
executive directors in October 2002, resulted in
management and staff acquiring 18,7% of the
issued share capital of MTN Group through

_’_,.l'\_\_\_\-\-u-r'MTN BUSINESS REPORT 2003
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Newshelf 664 (Proprietary) Limited. An ad hoc
committee of independent non-executive
directors with the assistance of independent
advisors monitored the transaction and advised
shareholders (in an announcement dated

15 January 2003) that no negative impact on
MTN Group was foreseen. | am satisfied that the
Group provided no financial assistance to
facilitate the transaction. | believe that our
management’s and staff’s significant interest in
the Group will provide an additional
performance incentive at no cost - through
dilution or otherwise - to shareholders.

Johnnic unbundling of interest in MTN Group
On 3 June 2003, Johnnic shareholders approved
the unbundling of a 31,9% interest in MTN
Group to its shareholders. Arising from this, the
National Empowerment Consortium (NEC) now
has an estimated 8,8% interest in MTN Group.
The free float of MTN Group shares increased

to some 72,5% of the issued shares.

ACKNOWLEDGEMENTS

Having taken over as Chairman from Phuthuma
Nhleko, who was subsequently appointed Chief
Executive Officer, | wish to express my sincere
thanks to my team, the Board, the Chief
Executive Officer, executive management and
staff members throughout Africa for their
dedication, drive and determination to make
the MTN Group the leading telecommunications
company on the continent.
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Cyril Ramaphosa
Chairman

19 June 2003



MTN GROUP
VALUES

Values

To realise our vision, the Group subscribes to six shared values that form the
foundation of our business principles and conduct, and guide us in our
interaction with stakeholders throughout the continent and abroad:

Innovation
Doing new things and doing the same things differently

4. Simplicity
“V Suppressing the irrelevant so that the relevant can shine through

v § Integrity

-
r ; Doing what we said we would do, and not what we said we were not
L .
S going to do
/' Can-do
L
~ “Cannot”is not part of our vocabulary unless it is humanly impossible

o_) Friendly
e Treating others as we would like to be treated ourselves

) Teamwork
Using our hearts and minds together, in order to release our full

potential and creativity
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GROUP CHIEF EXECUTIVE

OFFICER’S REPORT

PHUTHUMA NHLEKO
GROUP CHIEF EXECUTIVE OFFICER

OVERVIEW

The MTN Group delivered a strong performance
for the financial year ended 31 March 2003.
Adjusted headline earnings per share increased
by 97% to 142,8 cents from 72,5 cents in 2002,
after reversing the deferred tax asset of

R128 million raised in MTN Nigeria (the

unadjusted figure would have been 150,6 cents).

Consolidated revenue increased by 56% to
R19,4 billion (2002:R12,4 billion) and EBITDA
rose by 71% to R6,2 billion (2002: R3,6 billion).

It is worth noting that 38% of the Group's
adjusted headline earnings were derived from
operations outside South Africa, in line with our
stated objective of diversifying sources of
income. MTN International contributed

54,4 cents to adjusted headline earnings per
share of 142,8 cents, compared with a loss of
15,8 cents last year. Some 36% of revenue and
46% of EBITDA were also derived from MTN
International’s operations, which exceeded
growth expectations in its relatively young
markets. Both MTN Cameroon and MTN Nigeria
turned PAT positive, the former contributing
R81 million and the latter R911 million towards
adjusted headline earnings of R2,4 billion for
the Group.

These are gratifying developments which bode
well for our diversification strategy. However, we
do recognise that currency volatility will always
have an impact on Group earnings for the
foreseeable future.

The MTN Group generated strong net cash flows
of R1,2 billion. Combined with a stronger rand,
these helped reduce total net debt by 36% to
R2,7 billion (from R4,2 billion last year), resulting
in a reduced net debt/equity ratio (after
adjusting for goodwill) from 71% to 35%.
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OPERATIONAL RESULTS

The MTN Group recorded a total of 6,7 million
subscribers at year-end, 41% up on the

4,8 million subscribers last year. In South Africa,
the total number of subscribers grew by 22%,
rising by 846 000 from 3,9 million to 4,7 million.
The most pleasing growth was in Nigeria, where
the number of subscribers grew to just over

1 million from 327 000 (a 217% increase) in
MTN Nigeria’s first full year of operations.

MTN Cameroon also achieved healthy growth,
with subscribers increasing by 92%, from
224000 to 431 000. MTN Uganda continued to
deliver strong results, with subscriber numbers
increasing from 222 000 in 2002 to 363 000.
MTN Rwanda experienced subscriber growth of
52% to 105 000, while growth in Swaziland, a
maturing market, tapered off, rising by only 24%
from 55 000 to 68 000.

We have the leading mobile market share in all
the African countries in which we operate,
except South Africa, where our estimated share
is 38%. Our objective is to be a leading player
in all the markets in which we operate and to
hold market share in South Africa at not lower
than 38% to 40%.

In South Africa, the post-paid subscriber base is
a key contributor to revenue.The post-paid
base increased by 14% to just under a million
(subsequent to year-end the number has
increased to one million). Pre-paid subscribers
grew by 24% to 3,7 million and as a percentage
of total subscribers increased to 79,4%. In our
international operations, where we adopt

a different business model, pre-paid
subscribers are predominant and account



for between 94,9% and 97,9% of the total
subscriber base.

MTN South Africa’s blended Average Revenue
per User (ARPU) dropped marginally to R206 a
month, as a result of the slight shift in the
subscriber mix towards the pre-paid segment.
This is a fall of 1% from last year.

In the established international operations, ARPU
also declined slightly, in line with expectations.
In Nigeria, however, ARPU of US$57 remained at
higher levels than expected, although dropping
from $60 in 2002.

These pleasing results were achieved against the
background of an uncertain and highly volatile
global trading environment, complicated by
increased competition in South Africa and a
strengthening rand.The stronger rand reduced
the impact of the Group’s US$ debt exposure on
the balance sheet, but conversely had the effect
of reducing trading performance after the dollar
earnings of foreign operations were translated.

MTN SOUTH AFRICA

The two main market areas in which MTN Group
operates — within South Africa and outside South
Africa - differ in certain important respects.
Although the overall South African market is still
expanding, it is beginning to mature, with
current mobile market penetration estimated at
some 27% and the addressable market
estimated at between 15 and 17 million
subscribers. The operations should continue to
generate strong positive cash flows, but there
are clear signs of a slowdown in subscriber
growth in the higher segment of the post-paid
market.

Added to the levelling-off in the rate of
penetration is the growing competition in the
market, following the arrival of the third entrant

in November 2001.The increase in subscriber
acquisition costs as a result of this competitive
environment has exerted downward pressure on
the EBITDA margin.

High mobile-to-mobile interconnect tariffs
reduced the profitability of the Least Cost Router
product and we continue to try to resolve this
matter with all partners concerned.

MTN South Africa is currently implementing
strategies and tactics to cope with difficult
market conditions. After being the first operator
to install GPRS, branded MTNdataLive, we have
entered into partnerships with providers of
integration technology and solutions to cater for
the corporate market, in line with our strategy of
developing a new revenue stream in data
services and pursuing growth in higher value
segments.

Although the situation in respect of access to
1800 MHz spectrum had not been resolved by
the financial year-end, government has come
forward since then with proposals that we
believe are fair and equitable. This will allow
MTN South Africa to further expand its network
and grow the subscriber base in a more efficient
manner.

While the MTN Group has decided, after a
thorough evaluation, not to bid for a stake in
the second fixed-line network operator (SNO),
we are positioning ourselves to provide access
to our network, IT infrastructure, intellectual
capital and administrative resources, at
commercial terms to the successful bidder.

This will allow MTN South Africa to optimise its
return on assets.

We welcome the South African Government’s
plan to introduce a Convergence Bill that will

provide a regulatory framework for managing
new communications technologies.

MTN BUSINESS REPORT 2003‘:—\-\-’-’_'_’_,-"‘-\_\_
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GROUP CHIEF EXECUTIVE

OFFICER’S REPORT

(continued)

MTN INTERNATIONAL

The characteristics of the South African market
contrast with those of markets in the rest of
Africa, which show youthful vigour and a
capacity for significant growth. We are confident
that our activities in other sub-Saharan African
countries will enable us to achieve our stated
aim of becoming the premier mobile operator
on the continent. Our heartening operational
and financial results show that we have already
gone a considerable distance down that road.

Nigeria, with its sizeable population of more
than 126 million people, is under-serviced in
terms of telecommunications. In less than two
years of operations, MTN Nigeria has already
become an important corporate citizen,
contributing as a commercial operation to
national development. Indirect taxes, licence
fees,import duties and levies payable amounted
to approximately US$73 million in the past
financial year. Our social responsibilities are
taken to heart and included the sponsorship of
activities ranging from relief efforts for bomb
explosion victims to the procurement of
machines in hospitals, the provision of books
and teaching aids for schools across Nigeria and
participation in popular sports such as marathon
running and soccer. The company employs
approximately 1 100 Nigerians directly and may
indirectly provide jobs to more than 20 000
Nigerians who work for partner enterprises and
organisations.

MTN Nigeria has recorded good growth in
subscriber numbers during its first full year of
operations, attaining 1 million subscribers in
February 2003. Increased congestion due to
strong demand for services resulted in a decision
by management to slow the growth of subscribers
in order to allow the increase of network capacity
to accommodate the high demand.

—"’J-LL‘—\_\_\J_’_,MTN BUSINESS REPORT 2003
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Network quality has been enhanced by the
completion of the first phase of a 3 400
kilometre microwave radio transmission
backbone. An accelerated roll-out of the
network can now be expected. It is estimated
that the network now covers about 38% of
Nigeria’s population and 14% of its landmass. We
believe that the existing low teledensity offers
strong growth opportunities in Nigeria and we
are encouraged by the country’s consistent and
stable regulatory environment.

A new management team in MTN Cameroon has
had a positive impact on operations and
brought the company to profitability. Revenue
increased by 94% to R874 million, while EBITDA
rose by 254% to R297 million. Despite strong
competition, our market share increased to an
estimated 54%.

MTN Uganda posted strong results, which
enabled it to commence paying dividends to
shareholders. Good EBITDA margins have been
achieved and the business continues to expand.
Although the market is probably approaching
an early mid-life phase, the roll-out of services in
the rural areas will provide the company with
continued growth.

The performances of MTN Rwanda and MTN
Swaziland met expectations.

STRATEGIC INVESTMENTS

Our strategic investments delivered mixed
results. While the core operations of Orbicom,
our satellite signal distribution business, were in
line with expectations, our new venture into
electronic funds transfer in Ghana encountered
start-up challenges. We are currently considering
different ways of addressing the problem. MTN
Network Solutions reached break-even in the
financial year to 31 March 2003 and we expect
this positive trend to continue.



LOOKING AHEAD

The positive results of our established
operations together with the strong
performance and resulting reduced financial
pressure by MTN Nigeria, has encouraged us to
explore further expansion opportunities on the
continent as and when opportunities arise that
fulfil our key investment criteria. These criteria
include promising market potential, stable
regulatory, political and economic conditions, as
well as the prospects of achieving our minimum
financial hurdle rates in what we consider to be
strategic geographic locations. Given the limited
supply of greenfield opportunities, we expect
that new investments will be made mainly
through mergers and acquisitions.

The lifting, by the South African Reserve Bank, of
the investment ceiling from R750 million to

R2 billion per investment for South African
companies investing in sub-Saharan Africa, gives
the Group the required flexibility to use excess
cash generated in South Africa for further
expansion in sub-Saharan Africa.

Mobile telephony is highly capital-intensive.
Over the past year, we invested approximately
R4,2 billion in the Group’s operations, the
majority of it in network infrastructure. In the
coming year, we expect to spend slightly more,
most of it in Nigeria which still requires
significant infrastructural investment.

While our operations in Nigeria, Cameroon and
to some extent Uganda are still expanding their
networks, MTN South Africa reduced its capex
to revenue ratio and cumulative capex per
subscriber to a commendable 8% and

R1 845 respectively. This has been achieved
through tight controls over capital expenditure
and the use of network optimisation tools

without sacrificing network and call quality.
However, in the long-run we are of the view that
a capex to revenue ratio of around 10% would
be sustainable.

ORGANISING FOR GROWTH

Of all the measures taken to ensure continuing
prosperity in a highly competitive environment,
the nurturing of our human capital remains
uppermost. At present approximately 6% of our
staff budget is spent on training and
development. We have also developed our own
management training programmes in close
cooperation with the Gordon Institute of
Business Science in South Africa and the Institute
of Management Development in Switzerland.

In addition, we are in the process of restructuring
the Group in order to manage our growing
international businesses more efficiently and

to leverage our skills base and purchasing

power across Group companies. As part of this
reorganisation, Ms Santie Botha has been
appointed as Executive Director Marketing to
provide a consistent brand and marketing
strategy across all operations and countries.

CONCLUSION

I wish to thank my colleagues on the Board for
their guidance, and members of staff for their
loyalty, hard work and dedication. At the end of
my first year as Chief Executive Officer | believe
more firmly than ever that our flourishing Group
has a bright future ahead of it.

=

Phuthuma Nhleko
Group Chief Executive Officer

19 June 2003
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GROUP FINANCE
DIRECTOR’S REPORT

GROUP FINANCE DIRECTOR

ROB NISBET

HIGHLIGHTS

US$157 MILLION

® ALL WIRELESS OPERATIONS PROFITABLE AT PAT LEVEL

® EBITDA — NET INTEREST COVER AT 7,5 TIMES

® NET DEBT REDUCED TO R2,7 BILLION FROM R4,2 BILLION

® NET UNHEDGED DEBT POSITION IN MTN MAURITIUS REDUCED TO

The financial statements reflected on pages
59 to 109 should be read in conjunction with
this review.

1. GROWTH THROUGH GEOGRAPHIC
DIVERSIFICATION
The MTN Group reported consolidated
revenues of R19 405 million, an increase of
56% against last year.The Group now derives
36% of its revenue from its non-South African
operations, as illustrated in Chart 1.

EBITDA grew 71% to R6 217 million, with 46%
of the Group’s EBITDA now being generated
by its non-South African operations. During
the past financial year both MTN Cameroon
and MTN Nigeria became profitable,
contributing R81 million and R911 million
respectively towards adjusted headline
earnings.The lessons learnt in these two
contrasting operations, the former being a
turn-around of an acquisition and the latter

a greenfield start-up, uniquely position the
Group for further growth, organically or through
acquisition.

. EXCHANGE RATE FLUCTUATIONS

During the year the rand appreciated
significantly against both the US dollar and the
majority of local currencies of the Group's
operations outside South Africa. Although the
average rand/dollar exchange rate for the year
to March 2003 of R9,7 was similar to the average
for the 2002 financial year of R9,6, the
underlying trend over the two financial years
was dramatically different.The strengthening of
the rand during the second half of the 2003
financial year resulted in revenues and earnings
from non-South African operations being
reduced on translation into rand.This effect is
illustrated in Tables 1 and 2, which show that
the percentage increase year-on-year in
revenue and EBITDA of most international

Chart 1 - Segmental analysis: revenue for the year ended 31 March

2003
100% = R19,4 billion
1%

36%

63%

Wireless South Africa

. Wireless rest of Africa

2002
100% = R12,4 billion
1%
19%

80%

. Other
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operations in local currency was substantially
higher than that in rand terms. The results of
MTN Cameroon do not reflect the same trend
due to the CFA being linked to the euro,
against which the rand did not perform as
strongly year-on-year. Regarding the Group's
balance sheet, the closing rand/dollar
exchange rate at 31 March 2003 was R7,9
compared to the rate at 31 March 2002 of
R11,4.This strengthening by 30,7% needs to
be taken into account when performing a
comparative analysis from 2002 to 2003, as
both the assets and liabilities reflected in the
consolidated balance sheet pertaining to the
international operations would need to be
adjusted to give a fair comparison. As a result,
foreign currency translation reserves were
reduced by R930 million during the year,
compared to an increase of R375 million last
year.Table 4 on page 20 reflects an analysis of
the balance sheet at 31 March 2003 split
between MTN South Africa and the MTN
International operations to indicate the
proportion of assets and liabilities susceptible
to exchange rate movements.

In the light of its ongoing international
expansion, the Group’s results have been, and
will increasingly be affected by fluctuations in
exchange rates.

The exchange rates applied in the conversion
of the results of the various foreign entities
into rand are presented in note 25 to the
Group financial statements.

. INCOME STATEMENT

3.1 Revenues
Table 1 provides an analysis of revenues by
operation, indicating robust growth across
all markets in which the Group operates.
MTN Nigeria increased revenue to
R5,4 billion in its first full financial year of
operations, despite the impact of the
strengthening rand. Healthy growth
of 94% year-on-year was achieved in
MTN Cameroon. MTN South Africa also
grew strongly, recording increased
revenues of 23%. However, if handset
revenue is excluded, revenue grew by a
more modest 17%.

Table 1
Revenue % change
For the year ended 31 March % change local % of total
2003 2002 rand currency 2003
Rm Rm % % %
Wireless operations 19 270 12331 56 n/a n/a
South Africa** 12298 9982 23 23 63
Cameroon 874 450 94 79 5
Nigeria 5361 1316 307 373 28
Rwanda 87 74 18 29 =
Swaziland 58 47 23 23 *
Uganda 585 462 27 31 3
Mauritius/International 7 — — — kJ
Satellite operation
Orbicom 135 101 34 34 1
Total 19 405 12432 56 100

* Amounts less than 1%.
** Including MTN Network Solutions.
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(continued)

3.2 EBITDA
The Group's overall EBITDA margin rose
to 32,0% from 29,2% last year. International
operations achieved an EBITDA margin of
40,8%. MTN South Africa’s EBITDA margin
declined to 27,6% from 32,0% last year. This
decline is attributable to several factors.
Firstly, connection incentives, which largely
comprise handset subsidies, increased by
40% to R1,3 billion or 12% of sales
(excluding handset revenue) compared to
last year’s 10,1%, which negatively impacted
the EBITDA margin (excluding handset sales)
by 1,9%.This increase was a result of the
growing competitiveness of the South
African market. In addition, net interconnect
revenue of R1,6 billion was received from
other mobile and fixed telecommunication
operators, compared to R1,7 billion last year.
Not only has this reduced in absolute terms
year-on-year but as a percentage of revenue
(excluding handset sales), this decrease by
3,6% year-on-year flows through to a
decline in EBITDA margins (excluding

handset sales) of 3,6%. An analysis of EBITDA
by operation is presented in Table 2.

EBITDA growth rates exceeded revenue
growth rates in all operations except MTN
South Africa and MTN Swaziland, reflecting
the economies of scale associated with
younger, high-growth markets. In the case
of MTN Cameroon, the improved EBITDA
margin also resulted from tighter
expenditure controls implemented by the
new management team.

3.3 Adjusted headline earnings per share

Adjusted headline EPS increased by 97%
to 142,8 cents. MTN South Africa
contributed 90,2 cents,a 1% increase on
last year, while MTN International
increased its contribution to 54,4 cents
compared with a loss of 15,8 cents last
year.Table 3 reflects the headline earnings
per share contribution by operation.

The Board has resolved to report adjusted
headline earnings (negating the effect of

Table 2
EBITDA and EBITDA margin
For the year ended 31 March % change 2003 2002
% change local EBITDA EBITDA
2003 2002 rand currency margin margin
Rm Rm % % % %
Wireless operations 6231 3630 72 — 32,3 294
South Africa 3389 3191 6 6 27,6 32,0
Cameroon 297 84 254 264 34,0 18,7
Nigeria 2088 (25) n/a n/a 38,9 (1,9)
Rwanda 40 27 48 55 46,0 36,5
Swaziland 26 22 18 18 44,8 46,8
Uganda 277 208 33 39 47,4 45,0
Mauritius/International 114 123 (7) 9) n/a n/a
Satellite operation
Orbicom (14) (4) n/a n/a (10,4) (4,0
Total 6217 3626* 71 n/a 32,0 29,2

*Restated for change in accounting policy.
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a deferred tax asset raised which
increased attributable profits for the year
by R128 million) in addition to basic
headline earnings as it does not consider
that the latter adequately reflect the
Group's results for the year.

The deferred tax asset was raised in
accordance with South African Statements
of Generally Accepted Accounting Practice
AC102 (IAS 12 equivalent), as a result of
deductible temporary differences arising
within MTN Nigeria, which became
profitable during the year.This enhanced
MTN Group’s basic headline earnings by
R128 million for the current financial year.
The Board considers that full recognition
of the deferred tax asset somewhat
undermines fair presentation of the
financial results because the actual
economic benefit to be derived from the
asset is uncertain, as it will only be realised
once MTN Nigeria emerges from the five-
year tax holiday granted to it under
“pioneer status”legislation. In addition,

current accounting standards do not
permit discounting of such assets so as to
take cognisance of timing and currency
uncertainties.

Further details on the calculation of
adjusted headline EPS are presented in
note 7 to the Group financial statements.

3.4 Financing costs
Net finance costs for the Group increased
by 164% to R833 million compared with
last year’s R316 million. This was primarily
as a result of increased borrowings in MTN
Nigeria, which had raised various financing
facilities during the previous period and
utilised these funds for network expansion
during the current financial year. Financing
costs for the current year also include
foreign exchange losses of R325 million.
This includes an unrealised foreign
exchange translation loss of R105 million
on a R500 million sinking fund policy
taken out by MTN International as an
indirect hedge against the Group’s
offshore US dollar loans. Foreign exchange

Table 3

Adjusted headline earnings per share 2003 2002

For the year ended 31 March Cents Cents % change
Wireless operations 144,6 73,2 98
South Africa 90,2 89,0* 1
Cameroon 4,9 (2,4) n/a
Nigeria 55,3 (13,3) n/a
Rwanda 1,2 0,6 100
Swaziland 0,7 0,7 —
Uganda 7,0 5,6 25
Mauritius/International (14,7) (7,0) n/a
Satellite operation

Orbicom (1,8) 0,7) n/a
Total 142,8 72,5% 97

* Restated for change in accounting policy.
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(continued)
losses of R84 million were also incurred in by the appreciation of the rand against the
MTN South Africa on forward exchange functional currencies of the foreign entities
contracts taken out to cover handset within the Group.

purchases as well as US dollar

denominated borrowings.The balance of 4.

the foreign exchange losses arose in the
international operations. Notwithstanding
this increase, EBITDA-to-net interest cover
(with net interest including foreign
exchange losses) remains healthy at 7,5
times, compared to last year's 11,5 times.

3.5 Taxation
The Group's effective tax rate, excluding
goodwill amortisation charges, declined
to 19,6% from last year’s 44%.This major
variance was predominantly due to MTN
Nigeria’s pioneer status which allows it a
five-year tax holiday, coupled with the
deferred tax credit related to MTN Nigeria
of R161 million.

4. BALANCE SHEET
Total assets increased by 3% to R28 156 million.

The effect of substantial expansion of the
Group’s underlying operations is partly offset

1 Capital expenditure
Capital expenditure by operation for the
financial year is presented in Table 5,
together with a comparison against the
previous year. As expected, MTN Nigeria
accounts for more than 60% of the Group's
total capital expenditure. However, the
expenditure of Nigeria during the year of
R2 590 million was significantly lower than
the anticipated capital commitments of
R4 022 million as at 31 March 2002.The
lower expenditure was mainly due to
logistical factors as well as the strengthening
of the rand. Capital expenditure for
MTN South Africa includes R316 million in
respect of the finance lease relating to
land and buildings. Hence, of the amount
reflected in Table 5 of R1 004 million, the
actual capital expenditure on
telecommunications-related assets for
MTN South Africa was R688 million.

Table 4
Balance sheet analysis Total  South Africa* International Satellite
As at 31 March 2003 Rm Rm Rm Rm
Non-current assets 22842 15380 7 440 22
Intangible assets (including goodwiill) 12561 10 380 2181 —
Tangible and other non-current assets 10 281 5000 5259 22
Current assets 5314 2634 2676 4
Total assets 28 156 18014 10116 26
Capital, reserves and minority interests 17 945 14 085 3855 5
Non-current liabilities 4042 1424 2618 —
Current liabilities 6169 2505 3643 21
Total equity and liabilities 28156 18014 10116 26

*Includes MTN Group consolidation goodwill of R10,3 billion.
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Table 5

Capital expenditure Capital
(tangible assets only) commit-
For the year ended 31 March ments
2003 2002 % 2003 %
Rm Rm change Rm of total
Wireless operations 4234 3352 26 6601 n/a
South Africa 1004* 994 1 1673 25
Cameroon 436 155 181 391 6
Nigeria 2590 1965 32 4334 66
Rwanda 26 24 8 16 **
Swaziland 12 12 ** 13 *x
Uganda 165 200 (18) 174 3
Mauritius/International 1 2 n/a —_ —
Satellite operation
Orbicom 1 4 n/a 10 **
Total 4 235 3356 26 6611 100

* Includes R316 million capitalised finance lease related to the 14th Avenue office development.

** Amounts less than 1%.

4.2 Short- and long-term borrowings

Given its strong operating cash flows,
MTN South Africa was able to repay loans
of approximately R1,2 billion during the
year.This, aided by a strengthening rand,
assisted the Group in reducing long-term
liabilities by 39% to R3 235 million at
year-end. Short-term borrowings,
including overdrafts, increased to

R1 600 million from R478 million,
primarily due to borrowings by MTN
Nigeria against its short-term locally-
raised commercial paper facility.

Total net debt for the Group (deducting
cash of R1 542 million and securitised
cash deposits of R586 million) decreased
by 36% to R2 707 million from

R4 208 million last year. Approximately

R1 billion of the decrease reflected the
impact of the closing exchange rate, the
balance being due to the repayment of
long-term liabilities, which to some extent

was offset by increased short-term
borrowings in MTN Nigeria.The net debt
position at year-end also includes a
finance lease liability of R316 million
which did not have a cash flow effect in
the current year. As a result the Group's
gearing ratio, being interest-bearing net
borrowings as a percentage of total
equity adjusted for capitalised goodwill,
decreased to 35% from 71% last year.

5. CASH FLOW
During the year cash flows generated
from operating activities increased to
R5 330 million, an increase of 71% from
the R3 109 million to March 2002.

This increase was primarily attributable to
the enhanced profitability of MTN Nigeria
and MTN Cameroon, coupled with strong
cash flow generation by MTN South Africa.
Notwithstanding the increased capital
expenditure of R0,6 billion (excluding the
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Table 6

Cash flow statement Total  South Africa* International Satellite
For the year ended 31 March 2003 Rm Rm Rm Rm
Cash inflows from operating activities 5330 2909 2422 (1)
Cash outflows from investing activities (4 333) (636) (3697) —
Cash in/(out)flows from financing

activities 187 (2229) 2414 2

Net movement in cash and cash
equivalents 1184 44 1139 1

*Includes MTN South Africa, MTN Group, MTN Holdings, MTN Network Solutions and consolidation adjustments.

new office development under finance

leases) and the net investment in the sinking

fund policy of RO,5 billion, R1,0 billion more
cash was generated from operations than
was utilised in investing activities, which
compares to last year’s absorption of

RO,7 billion. This is the first year since
inception that the Group has generated
free cash flow after investing activities,
notwithstanding the continued expansion
of the Group’s international operations.

Further details are provided in Table 6, as well as

note 1 to the Group financial statements.

6. FINANCING AND GROUP FACILITIES
Our funding principles for international
operations remain to:

- fund investments with a targeted 1:1 debt-

to-equity ratio;

- maximise rand-based equity funding
within SARB limitations;

- maximise local debt financing to reduce
foreign exchange exposure;

- introduce Developmental Financing
Institutions as both lenders and potential
shareholders where appropriate; and

— join forces with strong local partners/
shareholders.

The Group's net offshore US$ borrowings in

MTN Mauritius raised to finance the initial

capital investments in MTN Nigeria, were

US$204 million at 31 March 2003.This debt is
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partly hedged by a sinking fund policy of the
equivalent of US$47 million taken out in
October 2002.The net unhedged debt
position has therefore been reduced to
US$157 million.The total cost, including
foreign exchange losses on this sinking fund
investment, amounted to R125 million.
Management continues to make every effort
to reduce this exposure in line with SARB
regulations. Subsequent to year-end,
permission was received from the SARB to
repay US$20,5 million of its offshore debt.
Following the announcement by the Minister
of Finance on the further liberalisation of
exchange control, the Group has obtained
permission to externalise some R900 million
for network expansion of its Nigerian
operations.

The MTN Group's total facilities together
with utilised portions are set out in Table 7.
During the financial year, a US$450 million
syndicated loan facility due to expire in
July 2003 was refinanced at a reduced
amount of US$250 million for a four-year
term. This facility can be accessed by

MTN Holdings, MTN Network Operator,
MTN Service Provider, MTN Mauritius and
MTN International and is cross-guaranteed
by the respective entities.

. CAPITAL COMMITMENTS

The Group's capital commitments for the



Table 7

Group facilities Total Utilised
facility facility
million million

United States dollar 255 248

South African rand 2424 932

Nigerian naira 19 165 19165

Cameroon Communauté Financiére Africaine franc 33600 15889

Euro 60 60

Uganda shilling 16 684 12727

Rwanda franc 904 856

Swazi emalangeni 17 17

South African rand equivalent 6590 4799

% unutilised facilities 27

At 31 March 2003, the Group had R647 million, the USS equivalent of R343 million and the local currency equivalent of R552 million
on deposit, as well as an additional US$ equivalent amount of R586 million on deposit to secure Letters of Credit.

financial year to March 2004 are reflected

in Table 5. Capital expenditures are
continuously and closely monitored and
adjusted in line with the Group's financial
capacity and market requirements. Financing
in this regard will be provided from existing
resources, borrowings and project funding to
be raised in MTN Nigeria of approximately
US$380 million. The ability to deploy the full
extent of committed capital expenditure
may to some extent be limited by logistical
factors beyond operational control. Of the
R6,6 billion of capital commitments as at

31 March 2003, it is anticipated that
approximately R4,6 billion will be realised as
cash outflows in the year to 31 March 2004,
R1 billion of which would relate to South
Africa, with the balance being incurred in the
rest of Africa.

8. CHANGE IN ACCOUNTING POLICY
A change in accounting policy was
implemented to bring the Group's treatment
of post-paid connection incentives in South
Africa in line with international best practice.
Connection incentives are no longer

capitalised and amortised over 12 months,
but are expensed in the period in which they
occur. Prior period comparatives have been
appropriately restated. Further details in this
regard are provided in note 8 to the Group
financial statements.

9. CONCLUSION

The Group performed strongly over the past
year with profits from the newer operations
underpinned by strong cash flow generation
from the more mature South African market.
The net debt to equity ratio (excluding
goodwill) of 35% is below our stated target of
50%.The Group is now well positioned and
has the capacity to take advantage of new
and viable opportunities on the continent as
they arise.

/

R D Nisbet
Group Finance Director

19 June 2003
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SIFISO DABENGWA

MANAGING DIRECTOR
MTN SOUTH AFRICA

HIGHLIGHTS

® SUBSCRIBER GROWTH OF 22% TO 4,7 MILLION
® REVENUE INCREASED BY 23% TO R12,3 BILLION
® GENERATED FREE CASH FLOW OF R1,9 BILLION

In the financial year under review, total revenue
of MTN South Africa climbed to R12,3 billion, an
increase of 23% on the R10 billion of the previous
year, while total capable subscriber numbers
(subscribers active in a three month period) rose
by a healthy 22% to more than 4,7 million.

EBITDA grew modestly by 6% to R3,4 billion and
EBITDA margin declined to 27,6% from 32%.The
reduced margin was largely due to competitive
market conditions resulting in increased
connection incentives and subscriber acquisition
costs for the market as a whole. In addition, a net
interconnect revenue decrease had a negative
impact on the EBITDA margin.The primary cause
of this decline was an increase in mobile-to-
mobile traffic.

Both of these issues - interconnect and subscriber
acquisition costs — are receiving the appropriate
high priority attention from management.This
should have a positive impact on the profitability
of MTN South Africa in the future.

During the year, capable pre-paid subscriber
numbers grew by 24% to 3,7 million and post-
paid subscriber numbers by 14% to 975 000.
Pre-paid subscribers now comprise some 79,4%
of MTN South Africa’s overall subscriber base,
compared with 78% in March 2002. It is estimated
that MTN South Africa has a 38% share of the
capable subscriber market. It is further envisaged
that the South African subscriber market will
grow from the current estimated 12,3 million by
a further 4 to 5 million users in the next five
years, much of it in the pre-paid market.

From our total subscriber base, blended ARPU of
R206 a month was recorded, with ARPU reaching
R607 in the post-paid and R101 in the pre-paid
segments.The marginal drop of 1% in blended
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ARPU was primarily due to a shift in the
subscriber mix towards pre-paid.

MARKET INITIATIVES

The healthy subscriber growth in both market
segments can be attributed to the launch of
several new products and competitive pricing
options. In the pre-paid market, MTN South
Africa has identified ways of adding value to
volume growth. We realised that in order to
retain our customers, we had to reward them for
high usage and loyalty. To achieve this we
relaunched our pre-paid products with several
new tariff plans, including MTN PayBack, a
regressive pricing plan aimed at enhancing
subscriber loyalty. As expected, the product has
succeeded in reducing the churn rate in the
medium to high segment of this market.

MOBILE PENETRATION OF
SOUTH AFRICAN POPULATION (%)
estimated as at 31 March
30
25
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In the post-paid market, MTN South Africa has
also introduced loyalty programmes, which,
besides increasing our share of this market
segment, has reduced the churn rate.

At the same time we are seeking to increase
ARPU through initiatives such as SMS and data
products. SMS has grown rapidly and the MTN
network now handles over 150 million messages
a month. Mobile data applications have not
been taken up to the same extent, despite the
launch of a range of content products for
individual users, as well as the small and
medium enterprises (SME) sector and the
general corporate market.

With the aim of increasing sales from data
services in the corporate market, MTN South
Africa has launched a range of new products,
including MTN Office Xchange which provides
mobile business solutions for corporate clients.
MTN Office Xchange allows business users with
cellphones or personal digital assistants (PDAs)
to access Microsoft Outlook, the e-mail offering
in the Microsoft product suite.The intention is
that corporate users should regard e-mail access
as the first step on the way to a mobile link with
their companies’ back-office services.

While the consumer voice market will remain a

key contributor to revenue, new product
developments and launches such as MTN Office
Xchange should help expand market share in
the corporate market and boost call volumes.
Instant Office, a new product for the business
and remote-worker market built by Ericsson, was
launched recently. It allows multiple data and
voice connections through small mobile units
and one sim card.

In addition to its high-speed circuit switched
data (HSCSD) platform, MTN South Africa was
first to launch GPRS services in the market, in
July 2002.99% of the network is now GPRS
enabled.This is a crucial step towards increased
sales and revenue from mobile data services,
since GPRS makes access to the internet through
cellphones considerably faster and cheaper.

We are extending these significant advances in
technological reach through two products —
MTN DataFast (HSCSD) and MTN DataLive (GPRS)
- to enhance business applications in the
corporate market.

In addition, the 903 000 subscribers to MTNICE
have the use of a range of innovative services
and products, including news, sports scores,
entertainment and games through SMS, as well

PRE-PAID SUBSCRIBERS (CAPABLE) ('000)
as at 31 March

POST-PAID SUBSCRIBERS (CAPABLE) ('000)
as at 31 March
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(continued)

as voice Wireless Application Protocol (WAP).
For the year, data revenue contributed 3,3% to
total revenue. Although the take-up of data
products is slower than anticipated, we are
confident that these products will contribute to
revenue in the year ahead and have a positive
impact on earnings.

NETWORK

MTN South Africa has further expanded its
network by building 170 new sites to provide
additional capacity rather than extend
geographic coverage, which already amounts to
75% of the country (65% land and 10% sea
coverage) and reaches 96% of the population.

Over the years, MTN South Africa has invested
almost R8 billion in its network, ranging from
switches to cellphone masts, and still spends
approximately R1 billion a year on network
capacity, upgrades, maintenance and limited
geographic network expansion.

Network efficiency, as measured by cumulative
capital expenditure per subscriber, continued to
improve and reduced by 8% to R1 845, from

R2 003 last year.The dropped call rate is low by
international standards, and although we are

optimising current network capacity, we welcome
the additional capacity that will be available from
Government'’s recently announced proposals for
use of the 1 800 MHz band to improve network
performance.

EFFICIENCY DRIVE

In addition to focusing on revenue growth, MTN
South Africa is intensifying its programme to
improve efficiencies and cut costs. Over the past
two years we have reduced full-time staff
numbers from 2 300 to about 2 000.

CUSTOMER SERVICE

MTN South Africa aims to differentiate itself from
its competitors primarily through service and
quality. The number of staff dedicated to
servicing customers exceeds 1 200. Customer
satisfaction is continuously monitored through a
Customer Satisfaction Index measured by an
independent research company. Ongoing service
improvement has been noted over the year with
a level of 84% achieved by year-end. In order to
improve our understanding of our customer
needs and to enable us to serve them better, we
have initiated a process of systematically

AVERAGE MOU PER SUBSCRIBER
(MINUTES) as at 31 March

ARPU (RAND) (blended)
as at 31 March
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gathering and analysing relevant customer
information. An enterprise data warehouse is
being set up as a key component of this process.

LEGAL MATTER

Telkom has lodged an application in court
seeking, in the main, an interdict to stop MTN
South Africa and others from providing certain
least-cost router services. Having obtained legal
advice, MTN South Africa is of the view that the
application ought to be, and is being defended.

PROSPECTS

As the South African market gradually matures,
growth in new subscribers will be relatively
limited and growth rates in terms of earnings
will similarly level off.

Faced with these circumstances, management
has been highly active in seeking new value
opportunities and in maintaining an appropriate
balance between volume and value. Our
intensified focus on value and customer
retention should ensure that the company
grows its revenue in line with the overall
market.

CUMULATIVE CAPEX PER SUBSCRIBER
(RAND) as at 31 March
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MTN SOUTH AFRICA
For the year ended 31 March

Number of subscribers ("000) MARKET INFORMATION FINANCIALS
000 (ESTIMATES) (31 March 2003) 2003 2002 2001
® Population 45 million Rm Rm Rm
4000 ® Mobile penetration 2% Revenue 12298 9982 7870
3000 OPERATIONAL EBITDA 3389 3191 2535
® Pre-paid/ PAT 1485 1452 1234
2000 post-paid mix 79%: 21%
® ARPU blended R206
1000 .
pre-paid R101
0 post-paid R607
00 01 02 03

Note: Financials and data reflect 100% of operation.

The MTN Group interest was 100% as at 31 March 2003 (2002

:100%).
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MTN INTERNATIONAL

LAZARUS ZIM
MANAGING DIRECTOR

MTN INTERNATIONAL

HIGHLIGHTS

® SUBSCRIBER GROWTH OF 123% TO 2 MILLION
® REVENUE INCREASED BY 197% TO R7 BILLION

® ADJUSTED PROFIT AFTER TAX* INCREASED TO R1,2 BILLION
*ADJUSTED FOR DEFERRED TAX ASSET RAISED IN NIGERIA OF R161 MILLION

MTN International’s operations continue to
perform above expectations.Total revenue for
the year grew to R7 billion,a 197% increase
from last year’s R2,3 billion and EBITDA grew
to R2,8 billion compared with R0,4 billion in
2002. All operations made a positive
contribution to consolidated adjusted profit
after tax of R1 194 million before minority
interests.

While producing a strong set of results, the
Group's international operations continue to

face challenges on interconnect payments,
currency fluctuations and regulatory issues.
These issues are constantly monitored and
remedial action is taken where necessary with
the respective local strategic partners.

MTN CAMEROON

Under the new management team which took
control in June 2002, MTN Cameroon achieved a
turnaround to profitability, recording a profit
after tax of R102 million compared with a loss of
R40 million in 2002 and revenue of R874 million

MTN CAMEROON
For the year ended 31 March

Number of subscribers ("000) MARKET INFORMATION FINANCIALS

500 (ESTIMATES) (31 March 2003) 2003 2002 2001
® Population 16,5 million Rm Rm Rm

400 i i
® Mobile penetration 5,0% Revenue 874 450 o8

300 OPERATIONAL EBITDA 297 84 (18)
® Pre-paid/ PAT 102 (40) (77)

20 post-paid mix 98%: 2%

100 ® ARPU Uss$21

,— 0

Note: Financials and data reflect 100% of operation.

MTN International’s interest was 70% as at 31 March 2003 (2002: 100%). In terms of certain conditions of the disposal
agreements to local Cameroonian shareholders effective April 2002, 80% of MTN Cameroon’s economic risk still vests
with MTN International and therefore the Group’s results include 80% of the results of MTN Cameroon.
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(2002: R450 million). EBITDA was R297 million,
resulting in an EBITDA margin of 34%. ARPU
levels of US$21 were maintained, aided by the
strong showing of the euro to which the local
currency (the CFA) is linked.

MTN Cameroon has built and maintained solid
corporate brand recognition in the face of
strong competition and has achieved the
second highest brand awareness in the country,
ahead of its competitor. This recognition
extends beyond the wide range of products and
services offered by the company and reaches
the heart of the Cameroonian community
through the company’s HIV/AIDS awareness
programmes, close partnership with youth

and amateur sport, and other corporate social
investment projects.

During the year, MTN Cameroon expanded its
network coverage to include all ten provinces

and all major towns.The company also expanded
the distribution network to all parts of the
country, through the introduction of the market-
leading Connect Stores with close to 10 000
independent points of sale. At year-end MTN
Cameroon reported subscriber numbers of

431 000 (2002: 224 000) giving it a leading market
share.

MTN NIGERIA

MTN Nigeria recorded a strong set of results for
its first full year of operations. Revenue increased
to R5 361 million (2002: R1 316 miillion),
generating EBITDA of R2 088 million compared
with an EBITDA loss of R25 million last year.
Profit after tax was R1 146 million, without
taking into account the impact of the deferred
tax asset of R161 million which is more fully
dealt with in the notes to the Group financial
statements.

MTN NIGERIA
For the year ended 31 March

02 03

Number of subscribers (000) MARKET INFORMATION FINANCIALS
— (ESTIMATES) (31 March 2003) 2003 2002
® Population 126 million Rm Rm
1000 ® Mobile penetration 1,4% Revenue v 1316
800 OPERATIONAL EBITDA 2088 (25)
600 ® Pre-paid/ PAT 1307 (261)
0w post-paid mix 98%: 2%
® ARPU Uss$s7
200
3

Note: Financials and data reflect 100% of operation.

MTN International’s interest was 79,5% as at 31 March 2003 (2002: 77,5%).
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MTN INTERNATIONAL

(continued)

In less than two years of operation MTN Nigeria
has emerged as an integral and essential part of
the Nigerian socio-economic environment. This
is the result of the company’s focused
commitment to its business objectives coupled
with a genuine determination to make a positive
contribution to the country’s economic growth
and development. MTN has become the pre-
eminent brand in Nigeria, with brand
recognition of over 95%.

Subscriber numbers increased to 1 037 000 at
year-end compared with 327 000 in 2002.The
company has a leading GSM mobile market
share. ARPU levels at US$57 continued to be
higher than initially expected.

Due to the high demand for mobile
communication services, MTN Nigeria’s network
was occasionally challenged by significant
congestion. In order to manage this, the sale of
pre-paid packages was initially slowed down
through increased connection fees and
subsequently through a temporary restriction
on the sale of pre-paid packages.

To address the increasing demand, MTN Nigeria
significantly expanded its infrastructure in the
country during the year under review. In January
2003, it formally commissioned “Y’helloBahn the
3400 kilometre microwave transmission
backbone connecting the north of Nigeria to
the south-east and south-west at a cost of
US$120 million.Y’helloBahn not only enhanced
call quality but also expanded coverage through
radio base stations which were systematically
erected along much of its path.

At year-end, some 40 cities, more than

100 smaller towns and villages and more than
700 communities had been connected to the
network. Currently, MTN Nigeria's geographic
coverage of the country is estimated at 14%,
while population coverage has reached an
estimated 38%.The company has installed 478
base stations, 11 mobile switching centres across
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the country and is in the process of installing
two additional switch centres in Kano and
Asaba.The company currently has eight
Friendship Centres, which are specialist retail
and customer service facilities, with a ninth
shortly to go live in Ibadan. Five of the
Friendship Centres are located in Lagos.

In the year ahead, MTN Nigeria will continue to
focus on building additional network capacity,
while also extending coverage especially to the
north-east of Nigeria. The second phase of
Y'helloBahn, which will effect this expansion, is
expected to commence soon. It will traverse
more than 16 states and bring additional
improvement to network quality. The rate of
constructing radio base stations is also expected
to increase.

MTN Nigeria will continue to make a positive
impact on the lives of the people of Nigeria by
investing in social projects in critical areas such
as child welfare, women empowerment,
HIV/AIDS, arts and culture and sport.

In the light of its strong performance to date
and in order to further expand its network, MTN
Nigeria plans significant additional capital
expenditure and investment.The company is in
the process of raising project finance facilities of
US$380 million.

Key areas of future focus will be a continued
expansion of network capacity to alleviate
congestion rates and to prepare for the entry of
an additional fixed/mobile competitor expected
to be launched during the current financial year.
The major challenges facing MTN Nigeria are to
meet the growing demand for its services in
major cities and to launch information and high
speed data services to meet market
requirements.

On the political front, the re-election in May of
President Olusegun Obasanjo for another four-
year term will provide continued political
stability. This will provide additional impetus for
foreign direct investment into the country.



MTN RWANDA

MTN Rwanda recorded pleasing growth over the
first half year with both customers and revenue
increasing according to plan. During the second
half year, trading was more difficult because of
changes to the macro-economic environment.
An increase in VAT together with a general
slowdown in the economy impacted on the
growth of the company.

Despite these trading difficulties, MTN Rwanda
performed in line with expectations, recording a
52% increase in subscriber numbers to 105 000,
and ARPU of US$27.

MTN Rwanda, currently the sole mobile operator,
is expected to be faced with a competitor for the
first time towards the end of 2003, when
RwandaTel is expected to be privatised. It is
anticipated, however, that the entry of a
competitor will stimulate market demand.
Mobile penetration of the population is
currently 1,2%.

During the year, MTN Rwanda aligned its brand
with the MTN Group. Today, MTN Rwanda’s

brand recognition is extremely high, at a 98%
spontaneous brand awareness.

100

MTN RWANDA
For the year ended 31 March
Number of subscribers ('000) MARKET INFORMATION FINANCIALS
o (ESTIMATES) (31 March 2003) 2003 2002 2001
® Population 8,5 million Rm Rm Rm

® Mobile penetration 1,2%

OPERATIONAL

60 ® Pre-paid/
@0 post-paid mix
® ARPU
20
0
00 01 02 03

Revenue 280 238 11
EBITDA 130 89 42
PAT 60 34 16

97%: 3%
Us$27

Note: Financials and data reflect 100% of operation.

MTN International’s interest was 31% as at 31 March 2003 (2002: 31%).
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MTN INTERNATIONAL

(continued)

MTN SWAZILAND

fax-mail and conference call services to all

MTN Swaziland performed in line with subscribers. MTN Swaziland continues to be
expectations, despite the fixed line operator voted the most admired company in the
launching a competitive offering that impacted Kingdom.

on pre-paid subscribers during the last quarter Subscriber numbers at year-end were 68 000,
of 2003. an increase of 24% over the previous year, with

The company launched various customer ARPU of US$21.
value-added services during the year, including

MTN SWAZILAND
For the year ended 31 March

Number of subscribers ("000)

.0
00 01 02 03

=Y

MARKET INFORMATION FINANCIALS

(ESTIMATES) (31 March 2003) 2003 2002 2001

® Population 1 million Rm Rm Rm

® Mobile penetration 6,8% Revenue 194 158 108

OPERATIONAL EBITDA 85 72 51

® Pre-paid/ PAT 39 36 25
post-paid mix 95%: 5%

® ARPU uss21

Note: Financials and data reflect 100% of operation.
MTN International’s interest was 30% as at 31 March 2003 (2002: 30%).
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MTN UGANDA

MTN Uganda continues to deliver strong results
despite intensifying competition and aggressive
price reductions by its main competitors.

The company provides value to its customers by
introducing innovative telecommunication
services in a market which increasingly
demands quality service. It launched Mobile
Banking Services, a mobile on-line information
service using SMS, introduced the distribution
of airtime via ATMs and SMS and launched MTN
Business Solutions aimed at the fixed line,
mobile corporate and data market. It introduced

fibre installations in Kampala, where direct fibre
links are provided to customer premises. MTN
Uganda also initiated site sharing and
transmission leasing with its two main
competitors.

The company formally launched its Corporate
Social Investment programme, which focuses
on building schools, enhancing education and
building homes.

At year-end MTN Uganda reported subscriber
numbers of 363 000, a 64% increase on 2002.
ARPU levels declined to US$28 from US$37.

MTN UGANDA

For the year ended 31 March

Number of subscribers ('000) MARKET INFORMATION FINANCIALS
0 (ESTIMATES) (31 March 2003) 2003 2002 2001
30 ® Population 24 million Rm Rm Rm
30 ¢ Mobile penetration 21% | Revenue 1124 889 424
250 OPERATIONAL EBITDA 533 400 180
200 ® Pre-paid/ PAT 223 177 61
150 post-paid mix 98%: 2%
100 ® ARPU Uss$28

00 01 02 03

o

Note: Financials and data reflect 100% of operation.

MTN International’s interest was 52% as at 31 March 2003 (2002: 52%).
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STRATEGIC INVESTMENTS

OVERVIEW

Strategic Investments is responsible for
cultivating new growth opportunities related to,
but outside of the core mobile business as well
as managing special strategic projects in the
Group. It currently oversees the Group’s
investments in Orbicom, MTN Network Solutions
and Airborn.

ORBICOM

Orbicom’s core business is satellite signal
distribution. It operates the largest commercial
satellite broadcast network on the African
continent.The company has experienced a
difficult year, with margins coming under
pressure in a highly competitive market.

Orbicom’s successful penetration of markets in
Africa resulted in up to 50% of its revenue being
US dollar-based. The recent strengthening of the
rand resulted in reduced revenues when
translated into rand. Earnings were also affected
by the unexpectedly late start-up of the
operation in Ghana, coupled with lower than
expected monthly revenue and the delayed
start-up of another major income-generating
project.

Some of the challenges presented by the
Ghanaian operation were partly addressed by
the deployment of a number of the company’s
technical experts to assist in stabilising the
Ghanaian network and switch.This enabled
commercial operation to commence in

June 2002.

During 2004, the company will focus on
completing the digitisation process in its
broadcast business. It will also allocate
considerable resources to the building of the
MTN Nigeria satellite earth station. It has
submitted a number of tenders for various
broadcast and telecommunications-related
projects in Africa. Another major project is the
construction of a satellite earth station in
Cape Town for the parliamentary uplink for
MultiChoice.
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IRENE CHARNLEY
COMMERCIAL DIRECTOR

The company plays an important role in the
telecommunications sector as a convergence
provider, offering services that include broadcast
signal distribution, VSAT, microwave and IP
solutions. Its core business, however, is to
provide satellite solutions for clients such

as MultiChoice and Global Access SA and to
utilise its technology to offer business solutions,
especially in the rest of Africa.

Orbicom has plans in place to maximise margins
and has identified several potential new
customers. Its state-of-the-art infrastructure,
strong skills base and extensive experience in
Africa positions it well to provide broadcast
signal distribution services, VSAT and IP solutions
in new markets. In the short to medium term the
company plans to build at least four satellite
earth stations for broadcast and/or
telecommunications clients.

MTN NETWORK SOLUTIONS

The MTN Group has a 60% equity stake in MTN
Network Solutions, which provides managed
internet, VPN and hosting services for the
corporate market. It is South Africa’s fourth-
largest tier-one Internet Service Provider and its
operations generally offer exceptional
opportunities for convergence with MTN

South Africa’s mobile products and services.
The company achieved improved sales in a
difficult market during the second half of the
year and was able to achieve its targets in terms
of annuity revenue and EBITDA. It reached
break-even for the financial year and
successfully completed the roll-out of its core
national network and construction of a new
commercial hosting facility based in Rosebank,
Johannesburg.

AIRBORN

Defining and building a sustainable and
long-term culture of innovation is a critical
component in the provision of relevant and
innovative next generation mobile services and



products across the Group. Airborn is charged
with both the development of new
technologies, and the commercial exploitation
of existing technologies and intellectual
property. This encompasses advanced
application development, concept and
technology incubation, the exploration of
solutions that fall at the convergence point
between mobile technologies and the Internet
and the development of applications that
enhance the core network activities of mobile
operators.

Airborn not only provides the Group with an
environment which allows entrepreneurial

activities to develop, but also connects them to
the Group's resources, knowledge and strategic
objectives, thereby ensuring that innovation is
closely aligned to the Group's strategies. Airborn
aims to provide the platform for strategic
growth outside of core activities that both
revitalise and challenge the status quo.

The objective is to stimulate, recognise and
appropriately reward innovation. Airborn is
actively addressing this through a variety of
intragroup initiatives.

Airborn’s solutions have so far been deployed in
a number of countries, including South Africa,
Nigeria and Italy.
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m FIVE YEAR REVIEW
FOR THE YEAR ENDED 31 MARCH 2003

2003 2002 2001 2000 1999*
Income statement - extracts (Rm)
Revenue 19 405 12432 8337 6008 4453
Gross profit 11084 7 351 4985 3684 2437
EBITDA 6217 3626 2659 1913 1135
Profit from operations 3737 1777 1513 1376 687
Net finance costs (833) (316) (183) (142) (153)
Taxation (687) (908) (576) (413) (157)
Minority interests (289) 44 (61) (229) (243)
Attributable earnings 1929 592 692 592 135
Headline earnings 2483 1184 1103 592 135
Adjusted headline earnings 2355 1184 1103 592 135
Balance sheet extracts (Rm)
Property, plant and equipment 9374 8322 5491 3923 2857
Goodwill 10 298 10 803 11191 — —
Intangible assets 2263 3685 2795 479 101
Investments and loans 734 347 255 212 200
Deferred taxation 173 42 37 1 —
Bank balances, deposits and cash 2128 1568 809 333 522
Other current assets 3186 2 646 1586 1371 850
Total assets 28 156 27 413 22164 6319 4530
Ordinary shareholders’ interest 17 063 15916 14714 1892 755
Minority interests 882 820 144 580 1075
Interest-bearing liabilities 4 835 5776 4364 2001 1531
Non-interest-bearing liabilities 4569 3997 2259 1350 986
Deferred taxation 807 904 683 496 183
Total liabilities 10 211 10677 7 306 3847 2700
Total equity and liabilities 28 156 27 413 22164 6319 4530
Cash flow statement - extracts (Rm)
Net cash flow from operations 6735 4359 2986 1612 1233
Cash inflows from operating activities 5330 3109 2640 1459 1058
Cash outflows from investing activities (4 333) (3502) (4 531) (1 680) (1219)
Cash inflows from financing activities 187 702 2330 359 533
Cash and cash equivalents 1922 1230 804 380 493
Dividends paid —_ — (142) (38) (37)
Capital expenditure 3919 3356 2219 1513 1780
Performance per ordinary share
Basic headline earnings (cents) 150,6 72,5 731 51,0 25,3
Attributable earnings (cents) 117,0 36,2 45,9 51,0 25,3
Adjusted headline earnings (cents) 142,8 72,5 731 51,0 25,3
Dividends (cents) — — 10,0 7,9 4,0
Net asset value - book value (rand)() 10,33 9,70 9,08 1,51 1,14
Returns and profitability ratios
Return on assets (excluding goodwill) (%)) 16,3 8,3 13,5 15,1 13,7
Return on average shareholders’ funds
(excluding goodwill) (%)@3) 41,8 27,4 40,7 44,7 21,4
Gross profit margin (%) 57,1 59,1 59,8 61,3 54,7
EBITDA margin (%) 32,0 29,2 31,9 31,8 25,5
Enterprise value/EBITDA(®) 3,8 7,4 12,7 24,7 7,5
Effective taxation rate (%) 23,6 62,4 43,3 33,5 29,3
Effective taxation rate excluding goodwill 19,6 44,2 33,1 33,5 29,4

*The results for the year ended 31 March 1999 were restated to reflect the result of MTN Holdings on a fully

consolidated basis.
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2003 2002 2001 2000 1999%

Solvency and liquidity ratios

Gearing (%)) 35,4 70,9 96,9 67,5 50,1
Interest cover (times)(©) 3,9 4,0 5,7 5,9 3,2
Dividend cover (times)(?) n/a n/a 6,9 6,1 6,3
Net debt to EBITDA 0,4 1,2 1,3 0,9 0,9
Operational information: South Africa

Average revenue per user (rand) 206 208 229 302 378
Number of subscribers (million) 4,7 3,9 3,2 2,2 1,0
Mobile penetration of

South African population (%) (estimate) 27 22 17 12 6
Capital expenditure to revenue (%) 8 10 27 25 22
Cumulative Capex per subscriber (rand) 1845 2003 2111 2336 3488
Operational information: Cameroon

Average revenue per user (US$) 21 24

Number of subscribers (thousand) 431 224

Capital expenditure to revenue (%) 50 34

Cumulative Capex per subscriber (US$) 306 293

Operational information: Nigeria

Average revenue per user (US$) 57 60

Number of subscribers (thousand) 1037 327

Capital expenditure to revenue (%) 48 149

Cumulative Capex per subscriber (US$) 432 588

Operational information: Rwanda

Average revenue per user (US$) 27 38

Number of subscribers (thousand) 105 69

Capital expenditure to revenue (%) 30 32

Cumulative Capex per subscriber (US$) 263 308

Operational information: Swaziland

Average revenue per user (US$) 21 28

Number of subscribers (thousand) 68 55

Capital expenditure to revenue (%) 21 26

Cumulative Capex per subscriber (US$) 358 240

Operational information: Uganda

Average revenue per user (US$) 28 37

Number of subscribers (thousand) 363 222

Capital expenditure to revenue (%) 28 43

Cumulative Capex per subscriber (US$) 357 488

*The results for the year ended 31 March 1999 were restated to reflect the results of MTN Holdings on a fully
consolidated basis.

Definitions

() Ordinary shareholders’ interest divided by the number of ordinary shares in issue at year-end.

() profit after taxation excluding goodwill amortisation as a percentage of the average of the opening
and closing balances of total assets (excluding goodwill).

() Headline earnings as a percentage of the average of the opening and closing balances of ordinary shareholders’
interest (excluding goodwill).

(4) Market capitalisation plus net debt (interest-bearing liabilities less bank balances, deposits and cash) plus
minority interests divided by EBITDA.

(5) Net debt as a percentage of total equity (excluding goodwill).

(6) Profit from operations divided by finance costs.

(7) Headline earnings divided by total dividend.

MTN BUSINESS REPORT 200?:_\_\_':'_,.:-"‘-\_\_
PAGE 37



m GROUP CASH VALUE ADDED STATEMENT

FOR THE YEAR ENDED 31 MARCH 2003

2003 2002
Rm Rm

Cash value added
Cash value generated from revenue 18 668 11751
Cost of materials and services (10 585) (6 678)
Cash value added by operations 8 083 5073
Finance income 124 131

8 207 5204
Cash value distributed
Employees 974 826
Salaries, wages and other benefits 814 666
Employees’ tax 160 160
Governments 2980 1786
Corporate and indirect taxation 2 602 1528
Licence fees 375 242
Foreign taxes 3 16
Providers of capital 832 447
Finance costs 832 447
Dividends — —
Total cash value distributed 4786 3059
Reinvested in the Group 3421 2145

8 207 5204
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SHAREHOLDER INFORMATION

SPREAD OF ORDINARY SHAREHOLDERS
as at 31 March 2003

Number of shares

%

Public 742 484 942 44,94
Non-public 909 572 704 55,06
- Directors of MTN Group Limited and major subsidiaries 1593 656 0,09
- MTN Group Staff Incentive Trusts 2098 271 0,13
- MTN Group Employees 535514 0,03
- Johnnic Holdings Limited 596 345 263 36,10
- Newshelf 664 (Proprietary) Limited 309 000 000 18,71
Total issued share capital 1652 057 646 100,00

Subsequent to year-end, Johnnic Holdings Limited unbundled a 31,9% interest in MTN Group shares to its shareholders.

The public shareholding increased to over 70% as a result.

44,94

B public
Non-public

SHAREHOLDING (% SHARES)

55,06

STOCK EXCHANGE PERFORMANCE

For the year ended 31 March 2003 2002
Closing price (cents per share) as at 31 March 1198 1330
Highest price (cents per share) 1515 2550
Lowest price (cents per share) 830 1150
Total number of shares traded (million) 746,5 531,8
Total value of shares traded (Rm) 9 049,2 8521,0
Number of shares traded as a percentage of issued shares (%) 45,2 32,4
Number of transactions 51206 66 544
Average weighted traded price (cents per share) 1211 1602
Average telecommunications index 252,1 326
Average industrial index 6325 6830
Dividend yield (%) n/a n/a
Earnings yield (%) (headline earnings) 12,57 5,45%
Earnings yield (%) (adjusted headline earnings) 11,92 5,45*%
Price/earnings multiple (adjusted headline earnings) as at 31 March 8,39 18,34*
Market capitalisation (Rb) as at 31 March 19,8 21,8

*Restated for change in accounting policy.
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In-a military-like manoeuvre of precise, coordinated

teamwork, Dolphin pods communicate with each other
through a series of complex clicking sounds to herd
the swirling mass of fish.
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CORPORATE GOVERNANCE

MANUELA MACKINTOSH

GOVERNANCE PHILOSOPHY

The directors and management of the MTN Group
subscribe fully to the principles of good corporate
governance and their application, as set out in the
King Il Report on Corporate Governance.They
strive to ensure the effectiveness of the processes
and structures put in place to implement good
governance principles and seek to achieve a
proper balance between compliance and
performance.The directors are fully aware that
their primary responsibility is to act in the best
interests of the company.

The Group is committed to a transparent
governance process through which all
stakeholders can be confident that the Group's
main interests are founded on ethical
management principles and values.

The directors believe that sound and effective risk
management parameters are being consistently
applied in compliance with best local and
international practice. Underpinning the Group’s
corporate governance policies are three pillars:
effective and efficient organisational structures;
the achievement of management objectives and
the constant review of long-term strategic plans;
and effective transformation processes.

The Group's corporate governance model is
constantly adapted to accommodate internal
organisational changes and international trends
in all sectors where corporate governance
considerations are critical to the achievement
and establishment of the Group’s overall
objectives and reputation.

RESPONSIBILITY FOR FINANCIAL
STATEMENTS

The principles governing responsibility for the
Financial Statements are set out in the Directors’
Report starting on page 59.

THE BOARD OF DIRECTORS

The Board is responsible for governance, for
Group policies and for ensuring their
effectiveness. It is led by a non-executive
chairman who is responsible for representing
the Board.
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COMPANY SECRETARY

The non-executive directors take responsibility
for ensuring that the Chairman encourages
proper deliberation on all matters requiring the
Board’s attention. Board members ensure that
there is an appropriate balance of power and
authority so that no one individual or block of
individuals can dominate the Board’s decision-
making process.

BOARD STRUCTURE

The Company has a unitary Board structure.The
Board comprises five executive directors and six
non-executive directors, of which four are
independent non-executive directors.

The roles of the Chairman and Chief Executive
Officer remain separate and distinct. The
Chairman has no executive powers.The Board
meets on a quarterly basis or more frequently as
special circumstances dictate.

The Board takes full responsibility for all
decisions, including the approval of financial
results, together with regular reviews of
investment decisions and performance against
approved plans, budgets and best practice
standards. The Board retains full and effective
control over the Group and reserves the right to
decide on material matters, which include such
areas as capital expenditure, corporate actions,
borrowings and investments.

The Chairman meets routinely with the non-
executive directors to discuss Group
performance and other issues. All directors have
the credibility and experience required to fulfil
their duties independently of management. Non-
executive directors have access to management
and may meet separately with management
without the executive directors being present.
On 30 June 2002 Mr P Edwards resigned as the
Chief Executive Officer and Mr P F Nhleko was
appointed in his stead. Mr P F Nhleko was
previously non-executive chairman of the Group.
Dr CR Jardine resigned on 15 October 2002.

Ms S N Mabaso and Mr A F van Biljon were
appointed to the Board on 1 July 2002 and

1 November 2002 respectively. Subsequent to



Details of attendance by directors at quarterly Board meetings during the year under review are

set out below:

Names of directors 12.06.02 29.08.02 26.11.02 10.03.03
D D B Band*** P P P P

| Charnley* P P P P

Z N A Cindi*** P A P P
RS Dabengwa* P P P P

P Edwards* P NAD NAD NAD
P L Heinamann*** P P P A
CRJardine** P NAD NAD
S N Mabaso** NAD A P A

P F Nhleko*

(appointed as executive 1 July 2002) P P P P

R D Nisbet* P P P P

M C Ramaphosa** P P P P

A F van Biljon*** NAD NAD P P

P L Zim* P P P P

J R D Modise - (alt to M C Ramaphosa) P NRA P NRA
L CWebb - (alt to C R Jardine/S N Mabaso) P P P P

A = Apologies P = Present

* Executive ~ ** Non-executive

31 March 2003, Ms S L Botha joined the Board as
Executive Director Marketing, effective from

7 July 2003. Mr P L Zim resigned as Executive
Director, effective 30 September 2003.

APPOINTMENT OF DIRECTORS

Directors have no fixed term of appointment but
retire by rotation, in accordance with the
provisions of the Company'’s Articles of
Association.

The current Chief Executive Officer has a three-
year employment contract, which commenced

in July 2002. As the Group operates in a dynamic
environment, the Board is of the view that a
longer term of employment is beneficial to the
Group at this stage of its development.

NAD = Not a director at the time
*** Independent non-executive

NRA = Not required to attend,
main board member present

Shareholders will be asked to approve the
extension of Mr Nhleko'’s contract at the
upcoming Annual General Meeting for an
additional two-year period to July 2007.

INDUCTION OF DIRECTORS

On appointment, each new director undergoes
an induction programme designed to meet
individual needs and circumstances. The
Company Secretary manages the induction
programme.

New and prospective directors are required
to complete the necessary formalities in terms
of the relevant legislative and regulatory
requirements.
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Details of attendance by directors at Special Board meetings during the year under review are
set out below:

Names of directors 08.04.02 | 14.08.02| 25.09.02| 28.10.02 | 06.12.02 | 10.02.03 | 24.03.03

D D B Band*** P P P P P P P

| Charnley* P P P P P P P

Z N A Cindi*** P P A P A P P

R S Dabengwa* P P P P P P P

P Edwards* P NAD NAD NAD NAD NAD NAD

P L Heinamann*** P P P P P P

CRJardine** A NAD NAD NAD NAD

S N Mabaso** NAD A A P P P P

P F Nhleko*

(appointed as executive

1 July 2002) P P P P P P P

R D Nisbet* P P P P P P P

M C Ramaphosa** A P P P P P P

A F van Biljon*** NAD NAD NAD NAD P P P

P L Zim* P A P P P P P

JR D Modise

(alt to M C Ramaphosa)**| A NRA NRA NRA P NRA NRA

L CWebb

(alt to CR Jardine/

S N Mabaso)** P A NRA P P P P
A = Apologies P = Present NAD = Not a director at the time NRA = Not required to attend,
* Executive ** Non-executive *** Independent non-executive main board member present

Details of attendance at Special Board subcommittee meetings of non-executive directors
during the year under review are set out below:

Names of directors 21.11.02 02.12.02
D D B Band*** P P
Z N A Cindi*** P P
P L Heinamann*** P P
S N Mabaso** NRC NRC
M C Ramaphosa** A P
A F van Biljon*** P
J R D Modise - (alt to M C Ramaphosa)** A P
L CWebb - (alt to S N Mabaso)** NRC NRC
A = Apologies P =Present NRC = Not required to attend, due to conflict of interest

** Non-executive *** [ndependent non-executive
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DEALINGS IN SECURITIES

All directors of the Group and its subsidiaries
are required to notify the Company Secretary of
any intention to buy or sell shares in the Group
whether directly or indirectly. Directors and
executive members of the Group’s share
incentive schemes are prohibited from dealing
in the Company’s shares during price-sensitive
periods, in compliance with regulatory and
governance requirements.

It has already become Group policy for any
director wishing to conclude any transaction in
the Company’s shares to obtain the prior
approval of either the Chairman or the Chief
Executive Officer.

CHARTER

The functions of the Board are governed by a

charter setting out its mission, roles, duties and

responsibilities, and in particular covering the

following:

® Directors' fiduciary responsibilities;

® Leadership of the Board;

® [nduction of new directors;

® Evaluation of directors;

® Board’s relationship with staff and external
advisors, as well as director’s rights of
unrestricted access to Company records; and

® Board and sub-committee meetings and
procedures.

The Board Charter requires the directors to be
assessed both individually, and collectively. The
Nominations, Remuneration and Human
Resources Committee is required to formally
evaluate the Chief Executive Officer and senior
executives of the Group on an annual basis.
Subject to the approval of shareholders, the
Board makes the appointments of new directors
on the recommendation of the Nominations,
Remuneration and Human Resources
Committee.

MANAGEMENT REPORTING

The Group's operational performance and
financial progress are reported monthly against
approved budgets and the figures of the
previous year. Profit projections and cash flow

forecasts are updated regularly, while working
capital and borrowing levels are monitored
continuously.

INTERNAL CONTROLS

The Group maintains internal controls and
systems designed to provide reasonable
assurance as to the integrity and reliability of
the financial statements and to adequately
safeguard and verify the Group's assets.
Established policies and procedures are in place
and are implemented by trained personnel with
an appropriate segregation of duties.

The internal auditors, through the audit work that
they perform, confirm that the abovementioned
monitoring procedures are being effectively
applied. All significant findings arising from audit
activities are brought to the attention of the
Group Audit Committee and where necessary, the
Chief Executive Officer and/or the Board of
directors.

Nothing has come to the attention of the directors
or to the attention of the external and internal
auditors to indicate that any material breakdown
in the functioning of the internal control systems
occurred during the year under review.

EXTERNAL AUDIT

The external auditors provide an independent
assessment of certain selected systems of
internal financial control and express an
independent opinion on the annual financial
statements. The external auditors complement
the work of the internal audit department and
review applicable internal audit reports on a
regular basis. The external audit function offers
reasonable, though not absolute, assurance
about the accuracy of financial disclosures.The
Board is informed, and has no reason to doubt,
that the external auditors observe high levels of
business and professional ethics.

BOARD SUB-COMMITTEES

The Board has established a number of standing
committees accountable to the Board with
defined and approved terms of reference as
follows:

® Executive Committee;

® Group Audit Committee;
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(continued)

® Risk Management and Corporate Governance

Committee; and

® Nominations, Remuneration and Human

Resources Committee.
At Board meetings the relevant minutes of each
sub-committee are submitted and the
responsible Chairman reports on all decisions

and deliberations.

EXECUTIVE COMMITTEE
The Executive Committee is responsible to the

Board for:

® Recommending the Group’s financial and
business strategy;

® Monitoring the implementation of this
strategy through a review of the monthly

financial and operational results; and
® Benchmarking the financial status of the Group.

The Executive Committee assists the Chief

Executive Officer in guiding and controlling the
overall direction of the business of the Group and

acts as a medium of communication and co-
ordination between business units, Group

subsidiary companies and the Board.

The members of the Executive Committee are:
Mr P F Nhleko - (Chairman)

Ms | Charnley
Mr R S Dabengwa
DrY Muthien

Mr R D Nisbet
Mr P D Norman
Mr P L Zim

Subsequent to 31 March 2003, Ms S L Botha,
Executive Director Marketing, and Messrs

C S Wheeler, Group Executive Legal and

KW Pienaar, Group Executive Information and
Technology, joined as Members of the Executive
Committee.

GROUP AUDIT COMMITTEE

The Board has established a Group Audit
Committee and other subsidiary audit
committees where required by regulation or
deemed appropriate.

The members of the Group Audit Committee are:
Mr A F van Biljon*** (Chairman)
Mr D D B Band***
Mr P L Heinamann***
Ms S N Mabaso**
Mr J R D Modise**
Mr L C Webb (Alt to S N Mabaso)**
** Non-executive
*** Independent non-executive

The internal and external auditors have
unrestricted access to the reporting structures of
these committees. The audit committees identify
and evaluate exposure to significant risks, review
the effectiveness and adequacy of the systems

Details of attendance by members of the Group Audit Committee during the year under review

are set out below:

Names of members| 22.05.02 | 23.05.02 29.05.02 30.07.02 01.11.02 | 05.11.02 | 21.11.02
A F van Biljon*** | NAM NAM NAM NAM P P P
D D B Band*** P P P P P P
P L Heinamann***| P A P A P P
CR Jardine** A A P NAM NAM NAM
S N Mabaso** NAM NAM NAM NAM A A P
JR D Modise** | A P P P P A P
L CWebb
(alt to CR Jardine/
S N Mabaso)** P P P P P P P
A = Apologies P = Present NAM = Not a member

** Non-executive

***Independent non-executive
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of internal, financial and operational controls,
and the appropriateness of accounting policies.
The Group Audit Committee also reviews
financial and operational information to be
provided to shareholders and other stakeholders
in the annual reports.

The Group Audit Committee oversees compliance
with corporate governance practices and specific
disclosures in the annual financial statements.The
Group Audit Committee is also responsible for the
review of major audit recommendations and the
approval of interim and annual results
announcements. The members of the committee
are all financially literate. The Chief Executive
Officer and external and internal auditors
together with the relevant members of the
management team attend meetings by invitation.
The Group Audit Committee operates in
compliance with terms of reference established
by the Board in the form of a charter that takes
account of current international trends and
developments pertaining to audit committees.
During the year under review, Mr Doug Band
advised of his intention to stand down as the
Chairman of the Group Audit Committee with
effect from 21 November 2002. Mr Alan van
Biljon was appointed in his stead. Mr Band remains
a member of the Group Audit Committee.

The charter allows that sessions may be held
without management present to ensure that
matters are considered without improper
influence.The head of internal audit and the
external audit partners have unrestricted

access to the Chairman of the committee.

RISK MANAGEMENT AND CORPORATE
GOVERNANCE COMMITTEE

The objective of the Risk Management and
Corporate Governance Committee is to identify,
assess, manage and monitor the risks to which
the business is exposed. This committee is also
responsible for reviewing the quality of
corporate governance within the Group and for
providing advice to directors and management
on issues that may lead to conflicts of interest.
Other key issues such as people risk, the
environment and sustainability constitute
important aspects of this committee’s mandate.

The Risk Management and Corporate

Governance Committee mandate includes the

following key terms of reference:

® To provide an independent and objective review
to the Board on the status of Risk Management
and Corporate Governance within the Group;

@ To examine the relationship between the Group
and its stakeholders to ensure that appropriate
procedures are in place to prevent conflicts of
interest that may arise with the aim being to align
as closely as possible the interests of employees,
the Company and society in general; and

® To promote the “seven pillars” of good
corporate governance being, discipline,
transparency, independence, accountability,
responsibility, fairness and social responsibility.

The members of this committee are:

Mr P L Heinamann*** (Chairman)

Mr Z N A Cindi***

Mr L C Webb**

Mr P F Nhleko*

Mr P L Zim*

Mr R S Dabengwa*

* Executive
** Non-executive

*** Independent non-executive

The committee has met on one occasion, on

5 November 2002, when all members were in

attendance.

Subsequent to 31 March 2003, Mr A F van Biljon

was appointed to this committee. The Board is

confident that the fundamental processes are
now in place to encourage compliance with
current and future risk management
requirements and objectives.

NOMINATIONS, REMUNERATION AND

HUMAN RESOURCES COMMITTEE

The purpose of the Nominations, Remuneration

and Human Resources Committee is set out in

the charter approved by the Board.The main

responsibilities of this committee are:

® To review the composition of the Board;

® To conduct an annual assessment of its
performance;

® To set criteria for the nomination of directors
and committee members of the Board
together with Group subsidiaries; and

® To identify, evaluate and recommend
nominees for appointment to the Board.
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(continued)

The members of the Nominations,
Remuneration and Human Resources
Committee are:

Mr M C Ramaphosa** (Chairman)

Mr D D B Band***

Ms S N Mabaso**

** Non-executive
*** Independent non-executive

Although not appointed as a member of the
Nominations, Remuneration and Human
Resources Committee, the Chief Executive
Officer is invited to attend all meetings and
recommend changes to the remuneration of
other executives and senior members.

At all times, due attention is paid to the
development of equity employment strategies,
succession planning and the retention of key
executives. The Group’s remuneration
philosophy is designed to ensure that the Group
attracts and retains the critical skills necessary
to promote the overall prosperity of the Group.
This philosophy is subject to ongoing reviews by
means of internal and external benchmarking,
with the objective of maintaining
competitiveness in the labour market.

Group executive directors and senior executives
receive a performance-related salary and
benefits commensurate with their management
responsibilities. Bonuses are paid annually and

are structured to reward executive directors and
senior executives relative to the performance of
the Group. Subject to scheme rules and the
maximum number of share options to be
allocated as approved by shareholders, share
options are allocated to the directors and senior
staff in proportion to their contribution to the
business, based on levels of seniority. The
options, which are allocated at the market price
ruling on the trading day prior to the date of
allocation, vest after stipulated periods and are
exercisable up to a maximum of ten years from
the date of allocation.

SHARE OPTIONS

Share options are not granted to non-executive

directors.

In relation to the Group’s share options granted

to executive directors and employees:

® The specific grant is not subject to prior
shareholder approval, however, the share
option scheme and subsequent amendments
have to be approved by shareholders at a
general meeting;

® The issue of share options is sanctioned by the
Nominations, Remuneration and Human
Resources Committee;

® Specific vesting periods apply to all options
granted;

Details of attendance by members of the Nominations, Remuneration and Human Resources
Committee during the year under review are set out below:

Names of members 17.05.02 11.07.02 14.08.02 25.09.02 21.10.02
M C Ramaphosa** P P P P P
D D B Band*** P P P p p
CR Jardine** A A A P NAM
S N Mabaso** NAM NAM NAM NAM A
L C Webb (alt to CR Jardine/
S N Mabaso)** A P A NRA P
A = Apologies P =Present NAM = Not a member NRA = Not required to attend, main board
member present
*Executive **Non-executive ***Independent non-executive

On 15 October 2002 Dr C R Jardine resigned as a member of the Nominations, Remuneration and
Human Resources Committee and Ms S N Mabaso was appointed in his stead.
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® No share options have been repriced; and

® There is no pricing discount on share options
granted to directors of the Group and its
subsidiaries.

EMPLOYMENT EQUITY

The MTN Group has a clearly defined employment
equity strategy and a comprehensive employment
equity plan.These together with other specific
affirmative action programmes aim to realise the
full potential of previously disadvantaged personnel,
while at the same time meeting all legislative
requirements. More details in this regard are
provided in the Sustainability Report.

COMPANY SECRETARY

The Company Secretary is Mrs M M R Mackintosh.
The Company Secretary plays an important role in
supporting the Chairman and the Chief Executive
Officer with regard to statutory and secretarial
matters. In addition she provides guidance on
compliance matters to directors, both together
and individually, on an ongoing basis. She
provides relevant information on new regulations
from the JSE and associated legislation that may
affect directors.

All directors may seek independent professional
advice where required.They have access to the
services of the Company Secretary who is
responsible for ensuring the adherence by the
Board and its sub-committees to Corporate
Governance requirements and the proper
administration of Board proceedings, statutory
regulations and best corporate practices.

GOING CONCERN

The annual financial statements set out on
pages 59 to 109, have been prepared on a going
concern basis since the directors have every
reason to believe that the Company and the
Group have adequate resources in place to
continue operating for the foreseeable future.

SUSTAINABILITY

The Group recognises its obligation to
contribute to socio-economic goals and social
upliftment programmes.

The Group strives to conduct its business with
due regard for environmental concerns and is

committed to developing operational policies
that address the environmental impact of its
business activities.

Details of the Group's sustainability activities are
contained in the attached Sustainability Report.

STANDARDS OF CONDUCT

The Group is committed to:

® The highest standards of integrity and ethical
behaviour in all dealings with stakeholders
including society at large;

® Conducting its business through fair and
commercially competitive practices; and

® Trading with suppliers who subscribe to
ethical practices and are proactive regarding
environmental, social and sustainability issues.

DISCLOSURE

In terms of the JSE Listings Requirements, the
Group is required to disclose individual directors’
emoluments, which appear in the Directors’
Report on pages 66 and 67.

COMMUNICATION WITH SHAREHOLDERS

The Group is engaged in meaningful and

constructive dialogue with investors and

shareholders and endeavours to maintain

open and honest communications with them.

Shareholders have been invited to attend

the Annual General Meeting to be held on

29 September 2003 at 11:00 at the MTN

Innovation Centre, 14th Avenue, Fairlands.The

Chairmen of the Group Audit, Nominations,

Remunerations and Human Resources and Risk

Management and Corporate Governance

Committees will be available to answer any

questions from shareholders.

Abridged curriculum vitae of nominated

directors are included in the Notice to Members

on pages 114 and 115 as well as on pages

110 and 111 under Details of Directorate.

The directors acknowledge on page 56, their

responsibility for the fair presentation in the

financial statements of the:

® state of affairs of the Group as at the end of
the year under review;

® net income for the period; and

® cash flows for the period.
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RISK MANAGEMENT REPORT

The Group has adopted an enterprise-wide risk
management methodology to ensure an
integrated and effective risk management
framework, within which all risks are identified,
assessed, managed and monitored in order to
achieve an optimal risk-reward profile. This
entails co-ordinated risk assessments and
management across the different risk types
facing the Group, as well as integrated risk
evaluation across the Group’s various
geographical locations, legal entities and
business lines.

Risk management for the Group is a dynamic,
continually evolving process that remains
relevant to its businesses at all times.

The Board of Directors, through the Risk
Management and Corporate Governance
Committee, is responsible for the process of
integrated risk management in the Group.

A dedicated risk management function has
been established to facilitate the day-to-day
management of risk within the Group.

Executive management has undertaken a
comprehensive evaluation of strategic and key
operational risks within MTN International,
where the greatest value is likely to emerge.
The process has been completed in MTN
International and is currently in progress in the
South African operation. Risk assessments have
been undertaken in various divisions in
different countries and it is intended to
integrate and consolidate the results with the
strategic risks identified at Group level.
Integration is considered to be a key
component of the Group’s risk management
process in order to achieve the set business
objectives.

The risk management assessments in MTN
International have drawn a distinction between
risks that need to be managed at Group level
and those that need to be managed at the
operational level in each country.
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Group risks relate to:

® Operational issues such as procurement
practices or management performance;

® Financial issues, such as repatriation of
earnings, currency fluctuation, asset
management, funding, interconnect revenue,
and tax;

® Socio-economic issues such as political
factors, HIV/AIDS, regulatory matters; and

® Strategic issues in relation to brand,
competitive environment or technology.

Risks that need to be handled at operational
level are for instance those arising from
competition, financial performance, corporate
culture, customer service, fraud, media and
public image, personal accident, insurable perils,
social and strike issues. Responsibility for risk
management is allocated to each of the
operating subsidiaries and divisions, with the
aim of integrating the risk management
activities into the operations.

A critical factor of the Group’s approach to risk
management is the distinction between
inherent and residual risk, or those risks that are
considered substantial and well managed and
those that are not so well managed and require
additional attention. Furthermore, to ensure
that management remains accountable to the
MTN Group Board of directors for reporting on
the risk management process and structures,
risk management reports are required to be
presented to the appropriate governance
structures — the Risk Management and
Corporate Governance Committee, the Group
Audit Committee or the Board. This approach is
intended to ensure that the correct information
goes to the correct forum.

Major risks

The need to expand the Group’s revenue base
and exploit some of the excellent prospects for
growth offered in the emerging markets of
Africa, against the background of a maturing
market in South Africa, has prompted significant



investment in five countries outside South
Africa. Some of the substantial risks to which the
Group is exposed are linked to these enterprises.

The remarkable and exceptionally strong
performance of MTN International’s investments
has confirmed the results of research and
feasibility studies, which earlier indicated that the
potential gains far outweigh the risks. The Group
will continue to monitor operations, together with
their socio-political and business environments, to
ensure that the desired returns are achieved on a
sustainable basis.

Currency and interest rate fluctuations

It is Group policy to hedge in Rands all
outstanding contracts denominated in foreign
currency and entered into by its South African
based subsidiaries. These hedging activities are
carried out in compliance with the regulations
of the SARB.

Part or all of the initial capital requirements for the
establishment of network operations in Swaziland,
Rwanda, Uganda, Cameroon and Nigeria were
funded by free cash flows from the South African
operation, again in terms of the SARB regulations.
Additional net equity capital funding for the
operations in Nigeria and Uganda, amounted to
some US$204 million as at March 2003, and was
financed through offshore borrowings. These
borrowings, due to mature in July 2003, were
refinanced through a syndicated banking facility
arranged by Standard Bank London Limited and
Sumitomo Mitsui Banking Corporation Europe
Limited in March 2003 for a four-year term.

The funds borrowed against this facility by

MTN Mauritius are not hedged because current
exchange control regulations imposed by the
SARB do not allow hedging of offshore liabilities
for offshore investments. However, MTN
International has invested R500 million into an
international sinking fund policy which acts as
an indirect hedge against US$47 million of the
foreign exchange exposure.The unhedged
portion has been reduced to US$157 million

as aresult.

The Group hedges potential interest-rate
exposure and seeks to fix interest rates for up
to 50% of its borrowings for a maximum of
two years.

The Group employs the services of specialist
professionals to advise on probable interest-rate
movements. The prime objective is to limit the
potentially adverse effects of interest-rate
movements on net interest costs.

Regulatory risk

Telecommunications legislation and mobile
licensing conditions determine the framework
within which the Group is obliged to operate.

In South Africa, the approach of the regulator is
broadly transparent and consultative and the
Group endeavours to maintain cordial and co-
operative relations with the relevant authorities.

New and proposed legislation is closely
monitored to ensure that appropriate strategies
and action plans are developed to take account
of changed circumstances. In terms of the
Telecommunications Amendment Act of 2001,
MTN South Africa is entitled to access the

1 800 MHz frequency spectrum. Recent
announcements by the South African
Government have provided clarity on the
frequency fees for utilisation of the spectrum.
We believe an equitable approach has been
followed.

In our international operations, qualified staff
have been employed who are in regular contact
with the respective authorities.

Technology risk

Telecommunications is one of the fastest
developing technologies in the modern era and
MTN Group strives to ensure that it is at the
forefront of cutting-edge technological
developments.

MTN South Africa, for example, was the first
cellular operator in Africa to upgrade its entire
system to a general packet radio-switching
system (GPRS) platform, which allows constant
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connection to the Internet. It was also the first
operator to offer a high-speed circuit-switched
data (HSCSD) platform. Mobile data for the
business market is expected to become an
increasingly important contributor to the
revenues of mobile operators. These
innovations have enabled the Group to launch
pioneering data applications for the business
market.

Country risk

Country risk arises when events or
developments in foreign countries in which the
Group has invested threaten to erode or
destroy the value of those investments. Such
events could be the imposition of exchange
controls, political instability or insufficient
foreign exchange. Country risk of this nature
and exposure to political risk are thoroughly
explored and analysed during the pre-
investment feasibility or due diligence studies
and are factored into the equation of risk and
reward.

Management continually monitors economic
and political data and engages the services of
the London-based Control Risks Group to
assist in assessing country risk. The Group has
also taken out political risk insurance to cover
part of its total equity investment in the
various international operations.

Conclusion

Risk management is effectively aligned with
performance management in practically all
respects and should cover all operational
issues.The underlying objectives are to
maximise long-term shareholder value, to
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protect the Group’s assets and people, and the
environment, as well as to enhance the Group's
reputation and brand name.

INTERNAL AUDIT

The Board has established a Group internal
audit function which reports to the Group
Chief Executive Officer and Group Audit
Committee. All operating subsidiaries have
also appointed internal audit departments,
which report to their respective chief executives
and audit committees, while maintaining a
strong reporting line to Group internal audit.

Internal audit work is primarily risk based
and will be tailored to meet the assurance
requirements following completion of the
risk profile.

The internal audit function, acting under the
direction of the Board, enables the directors to
fulfil their responsibilities and maintain the
systems of control that reduce the risk of error
or loss. It acts independently to appraise the
effectiveness of internal systems of control in
the light of an intimate knowledge of the
Group's financial and business objectives,
systems and procedures.

The internal audit function, acting under the
direction of the Group Audit Committee,
determines the audit plan on an annual basis,
based on the relative degree of inherent risk of
the Group’s operations. It seeks to enhance the
effectiveness of the internal audit process by
continually developing audit standards and
methodologies and by conducting ongoing
skills training and development programmes.



GLOSSARY OF TERMS AND ACRONYMS

Group companies

M-Cell: M-Cell Limited

MTN, MTN Group or the Group: MTN Group Limited -
formerly known as M-Cell Limited

MTN Holdings: Mobile Telephone Networks Holdings
(Proprietary) Limited

The following companies are jointly referred to as
MTN South Africa

MTN Network Operator: Mobile Telephone Networks
(Proprietary) Limited

MTN Service Provider: MTN Service Provider
(Proprietary) Limited - formerly known as M-Tel
(Proprietary) Limited

i-Talk: i-Talk (Proprietary) Limited

Leaf: Leaf Wireless (Proprietary) Limited

e-Bucks: New Bucks Holdings (Proprietary) Limited

The following companies are jointly referred to as
MTN International

MTN International: MTN International (Proprietary) Limited

— formerly Mobile Telephone Networks Africa (Proprietary)
Limited

MTN Mauritius: MTN International (Mauritius) Limited —

formerly Mobile Telephone Networks International
Limited
MTN Nigeria: MTN Nigeria Communications Limited

MTN Cameroon: Mobile Telephone Networks Cameroon

Limited

MTN Uganda: MTN Uganda Limited
MTN Rwanda: Rwandacell S.AR.L
MTN Swaziland: Swazi MTN Limited

The following companies are jointly referred to as
Strategic Investments

MTN Network Solutions: MTN Network Solutions
(Proprietary) Limited - formerly known as Citec
(Proprietary) Limited

Orbicom: Orbicom (Proprietary) Limited

Terms and acronyms

Adjusted Headline EPS: Headline EPS adjusted for
deferred tax asset in MTN Nigeria
AIDS: Acquired Immune Deficiency Virus

ARPU: Average Revenue Per User
BEE: Black Economic Empowerment

Capable subscribers: Subscribers who have been active

within a three-month period

CFA: Cameroon Communauté Financiére Africaine franc
EBITDA: Earnings Before Interest, Taxation, Depreciation
and Amortisation

EE: Employment Equity

EPS: Earnings Per Share

EURIBOR: European Inter-Bank Overdraft Rate

GPRS: General Packet Radio Service

GRI™: The Global Reporting Initiative was established in
1997, with the mission of designing globally applicable
guidelines for preparing enterprise-level sustainability
reports

GSM: Global System for Mobile Communication
Headline EPS: Headline Earnings Per Share

HIV: Human Immunodeficiency Virus

HSCSD: High Speed Circuit Switched Data

IAS: International Accounting Standard

ICASA: Independent Communications Authorities of
South Africa

ICT: Information Communication Technologies
IP: Internet Protocol

Johnnic: Johnnic Holdings Limited

LIBOR: London Inter-Bank Overdraft Rate
MOU: Minutes Of Use

NEPAD: New Economic Partnership for Africa’s
Development

Newshelf 664: Newshelf 664 (Proprietary) Limited
NGO: Non-governmental Organisation

NIBOR: Nigerian Inter-Bank Overdraft Rate

PAT: Profit After Taxation

RIVR: Remote Interactive Voice Response

SIDA: Swedish International Development Agency

SIM: Subscriber Identity Module controlling access to
GSM network

SNO: Second fixed-line Network Operator
SARB: South African Reserve Bank

SMS: Short Messages Service

TELKOM: Telkom South Africa Limited
TWIST: Two-Way Instant Short Text

VPN: Virtual Private Network
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FOR THE YEAR ENDED 31 MARCH 2003

m STATEMENT OF DIRECTORS’ RESPONSIBILITIES

The Directors are required by the South African Companies Act, 1973 as amended (the Companies Act) to maintain
adequate accounting records and to prepare annual financial statements which fairly present the state of affairs of the
Company and the Group as at the end of the financial year and of the profit or loss for that year, in conformity with

South African Statements of Generally Accepted Accounting Practice. The annual financial statements are the responsibility
of the Directors and it is the responsibility of the external auditors to report thereon. Their report to the members of the
Company is set out on pages 59 to 69 of this annual report.

To enable the Directors to meet these responsibilities, the Board sets standards and implements systems of internal control
aimed at reducing the risk of error or loss in a cost-effective manner. The controls include the proper delegation of
responsibilities within a clearly defined framework, effective accounting procedures and adequate segregation of duties

to ensure an acceptable level of risk. These controls are monitored throughout the Group, and all employees are required
to maintain the highest ethical standards in ensuring that the Group’s business practices are conducted in a manner
which, in all reasonable circumstances, is beyond reproach. The Directors are of the opinion, based on the information and
explanations given by management and the internal auditors, and on comment by the independent external auditors

on the results of their audits, that the internal accounting controls are adequate to ensure that the financial records may
be relied upon for preparing the annual financial statements and maintaining accountability for assets and liabilities.

Nothing has come to the attention of the Directors to indicate that any material breakdown in the functioning of these
controls, procedures and systems has occurred during the year under review.

The annual financial statements of the Group comply with South African Statements of Generally Accepted Accounting
Practice and the financial statements are based on appropriate accounting policies, that have been consistently applied,
except for the change in accounting policy in respect of connection incentives, which is disclosed in paragraph 2.9 under
the principal accounting policies, and have been supported by reasonable and prudent judgements and estimates. The
Directors are of the opinion that the annual financial statements fairly present the financial position of the Company and of
the Group as at 31 March 2003 and the results of the operations and cash flow information for the year then ended.

The annual financial statements have been prepared on a going concern basis and the Directors have every reason to
believe that the Group’s businesses will be going concerns in the year ahead.
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DIRECTORS’” APPROVAL OF THE ANNUAL
FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 MARCH 2003

The annual financial statements and Group annual financial statements, which appear on pages 59 to 109 were approved
by the Board of Directors on 19 June 2003 and are signed on its behalf by:

== g

P F Nhleko R D Nisbet
Group Chief Executive Officer Group Finance Director
Sandton

19 June 2003

CERTIFICATE BY THE COMPANY SECRETARY

FOR THE YEAR ENDED 31 MARCH 2003

In my capacity as Company Secretary, | hereby confirm, in terms of the Companies Act, 1973, as amended, that for the year
ended 31 March 2003, the Company has lodged with the Registrar of Companies all such returns as are required of a public
company in terms of this Act and that such returns are true, correct and up to date.

M M R Mackintosh
Company Secretary

Sandton

19 June 2003
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FOR THE YEAR ENDED 31 MARCH 2003

m REPORT OF THE INDEPENDENT AUDITORS

TO THE MEMBERS OF MTN GROUP LIMITED

We have audited the annual financial statements of MTN Group Limited and its subsidiaries that are set out on pages

59 to 109 for the year ended 31 March 2003.These financial statements are the responsibility of the Company’s directors.
Our responsibility is to express an opinion on these financial statements based on our audit.

Scope

We conduct our audit in accordance with Statements of South African Auditing Standards. Those standards require that we
plan and perform the audit to obtain reasonable assurance that the financial statements are free of material misstatement.
An audit includes:

- examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements;

- assessing the accounting principles used and significant estimates made by management; and

- evaluating the overall financial statement presentation.

We believe that our audit provides a reasonable basis for our opinion.

Audit opinion

In our opinion, the annual financial statements fairly present, in all material respects, the financial position of the Company
and the Group at 31 March 2003 and the results of their operations and cash flows for the year then ended in accordance
with South African Statements of Generally Accepted Accounting Practice, and in the manner required by the Companies
Act in South Africa.

r
'

Vs .|_:-:,.:-.-|_-\.Jl, -5.; .

SizweNtsaluba vsp Inc. PricewaterhouseCoopers Inc.
Registered Accountants and Auditors Registered Accountants and Auditors
Chartered Accountants (SA) Chartered Accountants (SA)
Johannesburg Johannesburg

19 June 2003 19 June 2003
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DIRECTORS’ REPORT

FOR THE YEAR ENDED 31 MARCH 2003

The directors take pleasure in presenting their report and audited financial statements for the year ended
31 March 2003.

NATURE OF BUSINESS

MTN Group Limited (formerly M-Cell Limited) (MTN Group or the Company) carries on the business of investing in the
telecommunications and satellite signal distribution industries through its subsidiaries as follows:

Mobile Telephone Networks Holdings (Proprietary) Limited (MTN Holdings), a wholly owned subsidiary of MTN
Group, is the holding company of a group that operates telecommunications networks and provides related services
to customers in six countries. MTN Holdings conducts its business through a number of directly and indirectly held
subsidiaries, joint ventures and associates. The main subsidiaries, joint ventures and associates are as follows:

Subsidiaries

® Mobile Telephone Networks (Proprietary) Limited (MTN Network Operator), a cellular network operator

® MTN Service Provider (Proprietary) Limited (MTN Service Provider), a cellular service provider (formerly known as
M-Tel (Proprietary) Limited)

® MTN International (Proprietary) Limited (MTN International) (formerly known as Mobile Telephone Networks Africa
(Proprietary) Limited), the holding company of the Group’s telephony operations in territories outside of South Africa

® MTN International (Mauritius) Limited (MTN Mauritius) (formerly known as Mobile Telephone Networks
International Limited)

® MTN Nigeria Communications Limited (MTN Nigeria)

® Mobile Telephone Networks Cameroon Limited (MTN Cameroon)

Joint Ventures (between Group and other parties)

® MTN Network Solutions (Proprietary) Limited (MTN Network Solutions) (formerly known as Citec (Proprietary) Limited)
® Swazi MTN Limited (MTN Swaziland)

® Rwandacell S.AR.L.(MTN Rwanda)

® MTN Uganda Limited (MTN Uganda)

Associates

® MTN Publicom Limited

o i-Talk (Proprietary) Limited

® New Bucks (Proprietary) Limited

® Leaf Wireless (Proprietary) Limited

Orbicom (Proprietary) Limited (Orbicom), another wholly owned subsidiary of the MTN Group, is a leading satellite
signal distribution company in Africa.

Details of major subsidiary companies in which the MTN Group has a direct or indirect interest are set out in
Annexure 1 of the annual financial statements on page 108.

RESULTS OF OPERATIONS 2003 2002
Rm Rm

Aggregate profits in:

Subsidiaries 2653 1467
Joint ventures 146 113
Associated companies 4 2
2803 1582

Aggregate losses in:
MTN Group Company* 597 587
Subsidiaries 272 392
Joint ventures 2 3
Associated companies 3 8
874 990

For further details on operations refer to note 1 - Business and geographical segments, in the notes to the
annual financial statements on pages 80 and 81.

*Includes amortisation of goodwill.
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m DIRECTORS’ REPORT (continued)
FOR THE YEAR ENDED 31 MARCH 2003

SHARE CAPITAL AND PREMIUM

Authorised share capital
There has been no change in the authorised share capital of the Company.

Issued share capital

The issued share capital of the Company was further increased during the year under review by the allotment and
issue to the MTN Staff Incentive Trust (the MTN Debenture Trust) of the following ordinary share allotments in respect
of the acquisition of 3 732 350 MTN Holdings ordinary shares from the beneficiaries of the MTN Debenture Trust.

93 949 at R12,94 on 30 May 2002

8672 744 at R13,27 on 21 June 2002

508 092 at R11,34 on 19 August 2002

1579 659 at R10,50 on 25 September 2002

581 060 at R11,95 on 18 December 2002

184 801 at R13,10 on 3 March 2003

Accordingly, at 31 March 2003, the issued share capital of the Company was R165 206, comprising 1 652 057 646
ordinary shares of 0,01 cent each.

Unissued share capital

The unissued ordinary shares are the subject of a general authority granted to the directors in terms of section 221 of
the Companies Act, 1973 (Act No.61 of 1973) (the Companies Act). As this general authority remains valid only until
the next annual general meeting, which is to be held on 29 September 2003, members will be asked at that meeting
to consider an ordinary resolution placing the said unissued ordinary shares up to a maximum of 10% of the
Company’s issued share capital under the control of the directors until the 2004 annual general meeting.

Acquisition of the Company’s own shares

At the last annual general meeting, shareholders gave the Company or any of its subsidiaries, a general authority in
terms of sections 85 and 89 of the Act, for the acquisition of shares of the Company. As this general authority remains
valid only until the next annual general meeting, which is to be held on 29 September 2003, members will be asked at
that meeting to consider a special resolution to renew this general authority until the 2004 annual general meeting.

Distribution to shareholders
During the period under review, no distributions to shareholders have been made.The Board reviews the Group’s
dividend policy on an ongoing basis with a view to optimising shareholder returns.

SHAREHOLDERS' INTEREST

Major shareholders
According to the Company’s share register at 31 March 2003 the following nominee shareholders held shares in
excess of 5% of the ordinary issued share capital of the Company:

Number of % of issued
Shareholder shares share capital
Standard Bank Nominees (Tvl) (Proprietary) Limited 789 555 442 47,79
Nedcor Nominees Holdings 460 773 466 27,89

Disclosure in accordance with section 140A (8) (a) of the Companies Act

According to information received by the Directors, the following shareholders held shares in excess of 5% of the

ordinary issued share capital as at 31 March 2003:

Number of % of issued
Shareholder shares share capital
Johnnic Holdings Limited 596 345 263 36,10
Newshelf 664 (Proprietary) Limited 309 000 000 18,71

Certain of these shareholdings are partially or wholly included in the nominee companies mentioned above. Apart
from this, the Company is not aware of any other party that has a shareholding of more than 5% in the Company.
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THE MTN GROUP SHARE OPTION AND INCENTIVE SCHEMES

The Company operates a share option scheme and a share incentive scheme (the schemes) and eligible employees,
including executive directors, are able to participate in accordance with the schemes’ rules.The schemes are designed
to recognise the contributions of executive directors and eligible staff and to provide additional incentives to

contribute to the Group's continuing growth.

In terms of the Company’s schemes, the total number of shares which may be allocated for the purposes of the
schemes, shall not exceed 5% of the total issued ordinary share capital of the Company from time to time, being

81799 691 shares when approved by shareholders in 2001.

MTN Group (formerly M-Cell) Share Option Scheme (the Option Scheme)

The following information is provided in accordance with the provisions of the Option Scheme:

Number of Number of

shares shares

2003 2002

Options allocated and reserved at beginning of year 10232410 —

Add: Options allocated and reserved during the year 17 160 539 10929 990
Less: Options no longer reserved due to participants leaving

the employ of the Group and lapsing of offers (1364 019) (697 580)

Less: Options exercised and allotted during the year — —

Options allocated at year-end 26 028 930 10232410

The vesting periods under the Option Scheme are as follows: 20%, 20%, 30% and 30% at the anniversary date of each
of the second, third, fourth and fifth years after the grant date of the options. All options will expire ten years after

date of offer.

MTN Group (formerly M-Cell) Share Incentive Scheme (the Incentive Scheme)

This Incentive Scheme was established when the Company formed part of Multichoice Limited and no allocations
have been made under this scheme since 1997. All share options granted will expire by 2007.

The following information is provided in accordance with the provisions of the Incentive Scheme:

Number of Number of
shares shares
2003 2002
Shares allotted and issued to the share trust at beginning of year 2235807 2296 675
Less: Shares purchased by participants (137 536) (71 835)
Add: Shares allotted and issued to the employee share trust
during the year — 10967
2098 271 2235807
Shares allocated and reserved in previous years 3279317 3285149
Less: Shares allocated and reserved in the current year — (5832)
Add: Shares no longer reserved due to participants leaving the employ
of the Group and participants selling shares back to the trust (2250216) (2110282)
Shares held by share trust at year-end and available for allocation 1069 170 1066772
Shares held by share trust at year-end 2098 271 2235807

One third of the shares allocated with deferred delivery vest at the anniversary of each of the third, fourth and fifth
year after the grant date of the shares or options with an expiry date ten years after date of offer. Unvested shares and
shares vested but not exercised are subject to cancellation upon termination of employment.
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m DIRECTORS’ REPORT (continued)
FOR THE YEAR ENDED 31 MARCH 2003

MTN STAFF INCENTIVE SCHEME (“the MTN Debenture Scheme”)

In terms of the MTN Debenture Scheme, which was established prior to MTN Holdings becoming a wholly owned
subsidiary of MTN Group, debentures, upon vesting, are converted into MTN Holdings ordinary shares on a one for
one basis. MTN Group agreed to acquire the MTN Holdings ordinary shares in exchange for MTN Group ordinary
shares based on valuations and on a formula agreed upon by the boards of the respective companies. Historically, the
exchange ratio used has equated to approximately 3,1 MTN Group ordinary shares for each MTN Holdings ordinary
share.

A total of 1 639 042 debentures are outstanding as at 31 March 2003. The number of participants in the scheme

was 745.Since inception of the MTN Debenture Scheme, MTN Group has issued 31 892 859 ordinary shares for

MTN Holdings shares acquired under the MTN Debenture Scheme. The last issue of debentures took place in 2000.

EQUITY COMPENSATION BENEFITS FOR EXECUTIVE DIRECTORS
MTN Group (M-Cell) Share Option Scheme for the year ended 31 March 2003:

Number
Balance of options
asat allocated
01.04.2002 during Exercised Balance
Director’s issued  the year Dateof  during asat | Exercisable Offer  Exercisable
name atR13,53  atR9,31 allocation theyear 31.03.2003 options price from
MTN Group
| Charnley 280 000 528 900 02.09.2002 — 808 900 93333 R13,53  28.09.2002
93333 R13,53  28.09.2003
105 780 R9,31 02.09.2004
93334 R13,53  28.09.2004
105 780 R9,31 02.09.2005
158670  R9,31  02.09.2006
158 670 R9,31 02.09.2007
RS Dabengwa — 330700 02.09.2002 — 330700 66 140 R9,31 02.09.2004
66 140 R9,31 02.09.2005
99210 R9,31 02.09.2006
99210 R9,31 02.09.2007
R D Nisbet — 935 800 02.09.2002 — 935 800 187 160 R9,31 02.09.2004
187160  R9,31  02.09.2005
280 740 R9,31 02.09.2006
280740  R9,31  02.09.2007
P F Nhleko# — 2388700 02.09.2002 — 2388700 477 740 R9,31 02.09.2004
477 740 R9,31 02.09.2005
716610 R9,31 02.09.2006
716610 R9,31 02.09.2007
PLZim 682 900 — — — 682 900 136580 R13,53  28.09.2003
136580 R13,53  28.09.2004
204870 R13,53  28.09.2005
204870 R13,53  28.09.2006

#Vesting periods on assumption that shareholders approve the extension of current three-year contract to five years.
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EQUITY COMPENSATION BENEFITS FOR EXECUTIVE DIRECTORS (continued)
MTN Group (M-Cell) Share Option Scheme for the year ended 31 March 2003.

Number
Balance of options
asat allocated
01.04.2002 during Exercised Balance
Director's issued  the year Dateof  during asat | Exercisable  Offer Exercisable
name atR13,53  atR9,31 allocation theyear 31.03.2003 options price from
MTN Subsidiaries
K Badimo — 365 100 02.09.2002 — 365100 73 020 R9,31 02.09.2004
73020 R9,31 02.09.2005
109 530 R9,31 02.09.2006
109 530 R9,31 02.09.2007
Z Bulbulia 75900 92 400 02.09.2002 — 168 300 15180 R13,53 28.09.2003
18480  R9,31  02.09.2004
15180 R13,53 28.09.2004
18480  R9,31  02.09.2005
22770 R13,53 28.09.2005
27720  R931  02.09.2006
22770 R13,53 28.09.2006
27720  R931  02.09.2007
J B McGrath — 529 600 02.09.2002 — 529 600 105920 R9,31 02.09.2004
105920 R9,31 02.09.2005
158 880 R9,31 02.09.2006
158 880 R9,31 02.09.2007
P D Norman — 550100  02.09.2002 — 550 100 110020  R9,31  02.09.2004
110020 R9,31 02.09.2005
165030  R9,31  02.09.2006
165 030 R9,31 02.09.2007
KW Pienaar — 620 600 02.09.2002 — 620 600 124120 R9,31 02.09.2004
124120 R9,31 02.09.2005
186 180 R9,31 02.09.2006
186 180 R9,31 02.09.2007
C G Utton — 350600 02.09.2002 — 350600 70120 R9,31 02.09.2004
70120 R9,31  02.09.2005
105 180 R9,31 02.09.2006
105180  R9,31  02.09.2007

No share options were exercised during the year.
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REPORT (continued)

m DIRECTORS”
FOR THE YEAR ENDED 31 MARCH

2003

MTN STAFF INCENTIVE SCHEME (MTN Debenture Scheme)

MTN Group
shares
awarded
during
Debentures Quantity Vesting the year as | Balance of
Balance allocated  vesting dates aresultof |debentures Future
Director's asat  Issue Dateof  during  during during debenture asat | debenture  Issue Date of
name 01.042002 price allocation theyear theyear theyear vestings {31.03.2003 | vestings price vesting
MTN Group
RS Dabengwa 181169 R3643 01.12.1999 — 60390 01.12.2002 187576 120779 60390 R3643 01.12.2003
60389 R3643 01.12.2004
R D Nisbet 16604 R995 01.09.1997 — 16604 01.09.2002 51673 -
429329 R13,11 03.06.1998 — 214665 03.06.2002 667 909 214 664 214664 R13,11  03.06.2003
MTN Subsidiaries
Z Bulbulia 2753 R995 01.09.1997 — 2753 01.09.2002 8571 —
27460 R13,11 03.06.1998 — 13730 03.06.2002 £71 13730 13730 R13,11  03.06.2003
J B McGrath 11657 R9,95 01.09.1997 — 11657 01.09.2002 36275 —
129284 R13,11 03.06.1998 — 64642 03.06.2002 201088 64 642 64642 R13,11  03.06.2003
P D Norman 12060 R9,95 01.09.1997 - 12060 01.09.2002 37532 -
122012 R13,11 03.06.1998 — 61006 03.062002 189777 61006 61006 R13,11  03.06.2003
KW Pienaar 15023 R9,95 01.09.1997 — 15023 01.09.2002 46 756 -
378588 R13,11 03.06.1998 — 189294 03.06.2002 588856 189 294 189294 R13,11  03.06.2003
CGUtton 46665 R36,43 01.12.1999 — 15555 01.12.2002 48315 31110 15555 R36,43 01.12.2003
15555 R36,43 01.12.2004

The share trades resulting from the debenture conversions can be viewed under Directors’ Share Dealings on page 65.

—"’J-LL‘—\_\_\J_’_,MTN BUSINESS REPORT 2003
PAGE 64




DIRECTORS’ SHAREHOLDINGS
The interests of the Directors and alternate Directors in the ordinary shares of the Company were as follows:

Directors’ interest in shares as at 31 March
Beneficial Non-beneficial

Director 2003 2002 2003 2002
D D BBand 14023 14 023 — —
| Charnley 43 800 10 000 = —
JR D Modise 17 484 17 484 — —
R D Nisbet* 1203 157 583707 = —
Z Bulbulia* (subsidiary director) 28 151 4869 — —
J B McGrath* (subsidiary director) — — 215463 —
P D Norman* (subsidiary director) — — 25000 25000
KW Pienaar* (subsidiary director) — 2125 — —

*Shares acquired through the MTN Debenture Scheme.

Note:

P F Nhleko, | Charnley, R D Nisbet, R S Dabengwa and P L Zim hold indirect beneficial interests in MTN Group shares
through the management buy-in further detailed on page 68 of this report.

In addition, following the unbundling by Johnnic Holdings Limited (Johnnic) of a 31,9% interest in MTN Group with
effect from 23 June 2003, Worldwide African Investments Holdings (Proprietary) Limited (WAIH), acquired the voting
interest, which was previously attributable to Johnnic shares, in respect of 35,5 million MTN Group shares. Of these
shares, approximately 22,8 million shares are subject to several financing arrangements whereby the economic
benefit, if any, will accrue to WAIH only once all financing obligations in respect of these shares have been met.

As a consequence of his non-executive chairmanship and a 6,31% shareholding in WAIH, Mr Nhleko has an indirect
non-beneficial interest in the MTN Group shares held and/or voted by WAIH.

DIRECTORS’ SHARE DEALINGS

For the period 1 April 2002 to 31 March 2003 Average

price Date
Director Shares sold obtained last sale
MTN Group
RS Dabengwa 187 576 R13,63 02.12.2002
R D Nisbet 100 000 R12,55 19.03.2003
MTN Subsidiaries
Z Bulbulia 42 678 R9,09 01.10.2002
P D Norman 227 309 R13,51 27.11.2002
KW Pienaar 637 737 R10,41 25.03.2003
C G Utton 48315 R13,25 18.02.2003

MTN GROUP SHARE TRADES SUBSEQUENT TO YEAR-END:

® Mr R D Nisbet disposed of 260 000 shares at an average price of R16,25 per share with the last trade on 27 June 2003
- 182 000 of these originated from 3 June 2003 vesting.

® Mr P D Norman disposed of 189 814 shares at an average price of R15,65 per share with the last trade on 24 June 2003
- shares originated from 3 June 2003 vesting.

® Mr KW Pienaar disposed of 534 180 shares at an average price of R16,13 per share with the last trade on 15 July 2003
- shares originated from 3 June 2003 vesting.

® Mr J B McGrath disposed of 20 000 shares at an average price of R17,00 per share with the last trade on 15 July 2003
- shares originated from 3 June 2003 vesting.

® Mr Z Bulbulia disposed of 20 000 shares at an average price of R16,25 per share with the last trade on 1 July 2003 -
shares originated from 3 June 2003 vesting.
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m DIRECTORS’ REPORT (continued)
FOR THE YEAR ENDED 31 MARCH 2003

DIRECTORS’ EMOLUMENTS AND RELATED PAYMENTS
Payments for the year to 31 March 2003

Fees  Retire-

Date Date Director’s and ment
appointed  resigned fees salaries benefits Benefits Bonuses Total

R'000 R'000 R'000 R'000 R'000 R'000
Executive Directors
P F Nhleko (CEO) 1 July 02 2436 234 500 5662 8832
| Charnley 1 Aug 01 1352 198 318 1332 3200
R S Dabengwa 10ct 01 1656 220 166 1176 3218
R D Nisbet 10ct 01 1362 198 305 1964 3829
PLZim 1 0ct 01 1484 198 105 2091 3878
Non-executive Directors
D D B Band 1 0ct 01 432 432
Z N A Cindi 23 April 99 265 265
P Heinamann 10ct 01 472 472
M C Ramaphosa 1 0Oct 01 660 660
JR D Modise
(alternate to
M C Ramaphosa)* 10ct 01 20 20
S N Mabaso** 1 July 02 160 160
A F van Biljon 1 Nov 02 157 157
L CWebb
(alternate to C R Jardine/
S N Mabaso)** 15 Nov 00 46 46
Past Directors
P Edwards 1 Aug 01 |30 June 02 6803 — 553 3711 | 11067*
P F Nhleko 28 June 01 |1 July 02%** 115 115
CRJardine** 15Nov 00 | 150ct 02 199 199

2526 | 15093 1048 1947 | 15936 | 36 550

# Mr P Edwards ceased to be Chief Executive Officer and a director of MTN Group with effect from 30 June 2002, and
remained a consultant to the Company until 31 July 2003. His director’s emoluments and related payments include an
amount of R8,3 million, comprising salary, bonus and settlement components, paid to him during the year. This represents
the Company’s entire obligation in terms of the contracted settlement and advisory arrangements, discounted back to the
payment date. The company has no further obligation towards Mr Edwards.

Mr P Edwards holds 500 000 share options which are exercisable until December 2003.

PERFORMANCE BONUSES

Performance bonuses for Executive Directors are linked to operational and financial value drivers pertaining to
business performance against budget for individual operations and the MTN Group as a whole. These value drivers are
determined by the Board every year in respect of the next financial year. Each Executive Director’s performance bonus
is conditional upon achievement of their specific value drivers and key performance indicators, which are structured
to retain a balance between the performance of entities for which they are directly responsible, and that of the Group.
In order to align incentive awards with the performance to which they relate, bonuses above reflect the amounts
accrued in respect of each year and not the amounts paid in that year. Prior year figures have been restated
accordingly.

—"’J-LL‘—\_\_\J_’_,MTN BUSINESS REPORT 2003
PAGE 66



DIRECTORS’ EMOLUMENTS AND RELATED PAYMENTS (continued)
Payments for the year to 31 March 2002

Fees  Retire- Bonuses
Date Date Director’s and ment and
appointed  resigned fees salaries benefits Benefits other Total

R'000 R'000 R'000 R'000 R'000 R'000

Executive Directors

| Charnley 1 Aug 01 403 60 74 1102 1639
RS Dabengwa 1 Oct 01 745 100 61 1030 1936
R D Nisbet 1 Oct 01 596 80 118 943 1737
PLZim 1 Oct 01 643 88 134 1175 2040
P Edwards 1 Aug 01 1760 245 5167 7172
Non-executive Directors

P F Nhleko 28 June 01 34 23 57
D D B Band 1 Oct 01 15 93 108
Z N A Cindi 23 April 99 30 30
P Heinamann 10ct 01 15 52 67
M C Ramaphosa 10ct 01 15 30 45
JR D Modise

(alternate to

M C Ramaphosa)* 1 Oct 01 45 45
CR Jardine** 15 Nov 00 30 40 70
L CWebb

(alternate to C R Jardine)**| 15 Nov 00 36 36
Past Non-executive

Directors

GT Serobe 15 Nov 00 |20 Sep 01 15 15
A S Mabogoane 13Jun 96 | 13 Jun 01 6 6

Included in the
management fee paid in
2002 (R16,4 million) to the
Johnnic Group are the
following amounts in
respect of the Directors

of MTN Group

| Charnley 12 Nov 98 | 1 Aug 01**¥

(1 Apr 01 -30 Nov 01)* 3689 3689
P Edwards 13 Aug 99 | 1 Aug 01**¥

(1 Apr01-310Oct 01)* 4517 4517
P M Jenkins* 15Nov00 | 10ct01 183 183
J R D Modise* 23 April 99 | 1 0Oct 01 672 672

160 4466 328 632 | 18478 | 24 064

* Paid to Johnnic Communications Management Services (Proprietary) Limited.
**Paid to Transnet Limited.
*** Date of appointment as Executive Director.

SERVICE CONTRACTS

The Group has entered into a three-year contract effective 1 July 2002 with its current Chief Executive Officer,

Mr P F Nhleko. Shareholders will be asked at the upcoming annual general meeting to approve the extension of

Mr Nhleko's contract for an additional two year period to July 2007.The rationale underlying the recommendation for
an extended term is based on the need at Board level for an extended leadership in respect of the Group’s operational
strategies in a highly diversified, dynamic and specialised industry.
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m DIRECTORS’ REPORT (continued)
FOR THE YEAR ENDED 31 MARCH 2003

MANAGEMENT BUY-IN OF AN 18,7% INTEREST IN MTN GROUP THROUGH NEWSHELF 664 (PROPRIETARY)
LIMITED (NEWSHELF 664)

During the reporting period, management and staff announced the buy-in through Newshelf 664 of an 18,7% interest
in the issued share capital of MTN Group from Ice Finance BV/Transnet Limited (Transnet) at an average price of
R13,90 per share.

The financing of this transaction was provided by several institutions and included variable rate redeemable
preference shares to private banks, a combination of fixed rate redeemable preference shares and a participating
redeemable preference share to the Public Investment Commissioner together with promissory notes issued by a
wholly owned subsidiary of Newshelf 664.

Newshelf 664's ordinary shares are held by a Trust (the Trust) for the benefit of eligible permanent staff employed by
MTN Group and its South African subsidiaries as well as eligible senior staff members of its African operations. This is
expected to benefit approximately 2 400 eligible employees. Such benefits will vest over the six year funding period,
but will not be tradeable until all obligations, including all debt and equity related funding obligations to several
financing institutions, have been met.

The Newshelf Trust has five trustees, two of whom are directors of the MTN Group namely, P F Nhleko and | Charnley.
Furthermore, all the directors of Newshelf 664 have been appointed by the Trust namely, P F Nhleko, | Charnley,

P L Zim,R D Nisbet,and R S Dabengwa (jointly the MTN Executive Directors or the promoters).

The MTN Executive Directors are also included among the eligible employees who will be potential beneficiaries of
the Trust.

Consequently the interests of the MTN Executive Directors in respect of the MTN Group shares held by Newshelf 664
are as follows:

® As aresult of being trustees of the Trust, P F Nhleko and | Charnley, together with the other trustees, have an
indirect, non-beneficial interest in the MTN Group shares which are currently held by Newshelf 664. Newshelf 664
holds a total of 309 000 000 ordinary shares in MTN Group.

® Asaresult of being directors of Newshelf 664, P F Nhleko, | Charnley, P L Zim, R D Nisbet and R S Dabengwa have an
indirect, beneficial interest in respect of voting rights pertaining to the MTN Group shares which are currently held
by Newshelf 664.

® Asaresult of being promoters of the transaction and beneficiaries of the Trust, the MTN Executive Directors have
an indirect, beneficial interest in MTN Group shares that are held by Newshelf 664. The beneficial interest will be in
the form of rights to participate in a predetermined ratio (“the participation ratio”) in the net surplus in Newshelf
664 which may arise once all of Newshelf 664's obligations have been met including debt and financing
obligations to its financiers. This is currently anticipated to be in 2008. (Certain of the financial institutions who
funded the acquisition of the MTN Group shares also participate in the growth of the shares of the MTN Group
before any net surplus is paid.)
Subject to the terms and conditions of the Trust Deed, the rights to participate will accrue to the MTN Executive
Directors in equal tranches of 16,6666% per annum for six years on condition that in the event that any director is
not in the employ of MTN Group at the end of the six-year period, he or she will only be entitled to that percentage
of the rights to participate which will have vested prior to the MTN Executive Director leaving the employ of
MTN Group. The benefits (if any), which accrue to the MTN Executive Directors will only be received once
Newshelf 664's obligations to its financiers have been extinguished which is expected to take place at the end
of the six-year period. The participation ratio in the net surplus of each MTN Executive Director is as follows:
® P F Nhleko 7,9270%;

® | Charnley 5,5869%;
® RS Dabengwa 5,5869%;
® RD Nisbet 5,5869%; and
® PLZm 5,5869%.
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In addition, the Public Investment Commissioner gave an option to the MTN Executive Directors to participate in the
economic benefit attaching to the participating redeemable preference share mentioned above for an option price of
R5 million. The MTN Executive Directors have exercised the option. The acquisition consideration paid by each MTN
Executive Director in respect of this option is as follows:

P F Nhleko R1315 500

| Charnley R 921125

RS Dabengwa R 921125
R D Nisbet R 921125
PLZim R 921125
Total R5 000 000

The MTN executive directors will not acquire any direct or indirect, beneficial or non-beneficial interest in the MTN
Group shares acquired by Newshelf 664 as a result of the option.

A special committee of non-executive directors (the committee) has been formed in order to consider the impact of
the sale on the MTN Group, notwithstanding that the MTN Group was not a party to the sale and did not provide any
form of financial assistance in respect of the sale.The committee’s advisers have reviewed the sale agreement and
other relevant documentation which was furnished to them and, based on their advice, the committee concluded that
the sale would not have an adverse impact on the MTN Group.

DIRECTORS AND SECRETARY
The names of the directors in office at the date of this report, as well as particulars of the secretary appear on page 124.
The following changes to the board of directors have taken place since the date of the last annual report.

Appointments

Ms S N Mabaso 1 July 2002

Mr L C Webb (alternate to Ms S N Mabaso) 1 July 2002

Mr A F van Biljon 1 November 2002
Ms S L Botha 7 July 2003
Resignations

P Edwards 30 June 2002

Dr CR Jardine 15 October 2002
L C Webb (alternate to Dr C R Jardine) 15 October 2002

In terms of Article 84 of the Company’s Articles of Association, Mr D D B Band, Mr R S Dabengwa, Mr P L Heinamann
and Mr R D Nisbet retire by rotation at the forthcoming annual general meeting and, being eligible, offer themselves
for re-election as directors. In addition, shareholders will be requested to confirm the appointments of

Mr A F van Biljon and Ms S L Botha as directors of the Company.

POST-BALANCE SHEET EVENTS
There were no material events which occurred between 31 March 2003 and the date of approval of these financial
statements.

COMPANY SECRETARY
The Company Secretary is Ms M M R Mackintosh and her business and postal addresses are reflected on page 124.

AUDITORS
PricewaterhouseCoopers Inc. together with SizweNtsaluba vsp Inc. will continue in office in accordance with Section
270(2) of the Companies Act as joint auditors.
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FOR THE YEAR ENDED 31 MARCH 2003

m PRINCIPAL ACCOUNTING POLICIES

A glossary of terms and acronyms utilised in this report is provided on page 53.

1.

PRESENTATION OF FINANCIAL STATEMENTS

These financial statements are presented in South African Rand since that remains the dominant functional
currency of the Group.The functional currencies of individual operations are the local currencies in those
territories within which they operate, except for MTN Mauritius whose functional currency is the US dollar.

In the current year’s financial statements, the following principal accounting policies were consistently applied in
all material respects with those of the previous year, except for the change in accounting policy in respect of
connection incentives, which is disclosed in note 2.9 below.

SUMMARY OF PRINCIPAL ACCOUNTING POLICIES

The financial statements have been prepared under the historical cost convention in accordance with South African
Statements of Generally Accepted Accounting Practice (SA GAAP) and the requirements of the South African
Companies Act.

2.1

2.2

23

Basis of consolidation

The Group consolidated financial statements incorporate the financial statements of MTN Group Limited
and all its subsidiaries, joint ventures, associates and special purpose entities (including insurance cell
captives) for the year ended 31 March 2003.

Control is achieved where the Group has the power to govern the financial and operating policies of an
investee enterprise so as to obtain benefits from its activities.

The results of subsidiaries acquired or disposed of during the year are included in the consolidated income
statement from the effective date of acquisition or up to the effective date of disposal, as appropriate.

All material intercompany transactions and balances between Group enterprises are eliminated on
consolidation.

The purchase method of accounting is used to account for the acquisition of subsidiaries. The cost of an
acquisition is measured as the fair value of the assets given up, shares issued or liabilities undertaken at the
date of acquisition plus costs directly attributable to the acquisition. The excess of the cost of acquisition
over the fair value of the net assets of the subsidiary acquired is recorded as goodwill.

Where necessary, accounting policies of subsidiaries have been changed to ensure consistency with the
policies adopted by the Group.

Interests in joint ventures

A joint venture is a contractual arrangement whereby the Group and other parties undertake an economic
activity which is subject to joint control.

Joint venture arrangements which involve the establishment of a separate entity in which each venturer
has an interest, are referred to as jointly controlled entities. The Group reports its interests in jointly
controlled entities using the proportionate consolidation method of accounting. The Group's share of the
assets, liabilities, income and expenses of jointly controlled entities are combined with the equivalent items
in the consolidated financial statements on a line-by-line basis.

Where the Group transacts with its jointly controlled entities, unrealised profits and losses are eliminated to
the extent of the Group's interest in the joint venture except where unrealised losses provide evidence of
an impairment of the asset transferred.

Interests in associated companies

An associate is an enterprise over which the Group exercises significant influence with respect to its
financial and operating policies but which it does not control, jointly or otherwise.

Investments in associated undertakings are accounted for using the equity method of accounting.

The carrying amount of such interests is reduced to recognise any decline, other than a temporary decline,
in the value of individual investments.

The Group’s share of post-acquisition accumulated profits and other reserves of associated companies,
which is generally determined from their latest audited financial statements, is included in the carrying
value of the investments.

Where another group entity transacts with an associate of the Group, unrealised profits and losses are
eliminated to the extent of the Group’s interest in the relevant associate, except where unrealised losses
provide evidence of an impairment of the asset transferred.
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2.4

25

2.6

The Group's investment in associates includes goodwill (net of accumulated amortisation) on acquisition.
When the Group’s share of losses in an associate equals or exceeds its interest in the associate, the Group
does not recognise further losses, unless the Group has incurred obligations or made payments on behalf
of the associate.
Goodwill
Goodwill arising on consolidation represents the excess of the costs of acquisition over the Group's
interests in the fair value of identifiable assets and liabilities of a subsidiary, associate or jointly controlled
entity at the date of acquisition. Goodwill arising on acquisitions that occurred prior to 31 March 2000 was
charged directly against reserves.
Goodwill arising on subsequent acquisitions, is capitalised and amortised on a straight-line basis over its
useful economic life, not exceeding 20 years.
Goodwill arising on the acquisition of an associate is included within the carrying amount of the associate.
Goodwill arising on the acquisition of subsidiaries and jointly controlled entities is presented separately in
the balance sheet.
On disposal of a subsidiary, joint venture entity or associate, the attributable amount of unamortised
goodwill or negative goodwill is included in the determination of income.
Investments
Investments, including those in subsidiary companies, are stated at cost, less amounts written off where
there has been a permanent diminution in value.
Revenue recognition
Revenue, which excludes value-added taxation, represents the net invoiced value of goods and services
supplied by the Group.
Revenue from rendering of services is recognised when it is probable that the economic benefits associated
with a transaction will flow to the Group and the amount of revenue, and associated costs incurred or to be
incurred can be measured reliably.
The main categories of revenue and the bases of recognition are as follows:
2.6.1 Contract products
® Connection fees
Revenue is recognised on the date of activation of SIM cards of the subscriber.
® Subscription fees
Revenue is recognised in the period to which it relates.
® Airtime
Revenue is recognised on the usage basis commencing on the date of activation.
The terms and conditions of the bundled airtime products allow the carry over of unused
minutes and accumulation to a maximum of one month’s allocation. This unused airtime is
deferred in full. Deferred revenue related to the unused airtime is recognised when utilised by
the customer. Upon termination of the customer contract, all deferred revenue for unused
airtime is recognised.
2.6.2 Prepaid products
® Connection fees
Revenue is recognised on the date of activation of SIM cards by subscribers.
® Airtime
Revenue is recognised on the usage basis commencing on the date of activation.
® SIM cards
Revenue is recognised on delivery and acceptance.

2.6.3 Otherincome
@ Cellular telephone and accessory sales
All equipment sales are recognised only when delivery and acceptance has taken place.
® Interconnect
Revenue is recognised on the usage basis.
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FOR THE YEAR ENDED 31 MARCH 2003

m PRINCIPAL ACCOUNTING POLICIES (ontinued)

® [nterest
Interest is recognised on the time proportion basis with reference to the principal amount
receivable and the effective interest rate applicable.

® Dividends
Dividends are recognised when the right to receive payment is established.

2.7 Leasing
Leases are classified as finance leases whenever the terms of the leases transfer substantially all risks and
rewards of ownership to the lessee. All other leases are classified as operating leases.
Assets held under finance leases are capitalised at the estimated present value of the underlying lease
payments at the date of acquisition.The corresponding liability to the lessor, net of finance charges, is
included in the balance sheet as a finance lease obligation. Finance costs, which represent the difference
between the total leasing commitments and fair value of the assets acquired, are charged to the income
statement over the term of the relevant leases so as to produce a constant periodic rate of interest on the
remaining balance of the obligations for each accounting period.
Rentals payable under operating leases are charged to the income statement on a straight-line basis over
the term of the relevant leases.

2.8 Borrowings and borrowing costs
Borrowings are recognised initially as proceeds received net of transaction costs incurred. Borrowing costs
are expensed in the period in which they are incurred.

2.9 Connection incentives
The Group changed its accounting policy with respect to the treatment of capitalisation and amortisation
of connection incentives over 12 months.The Group now recognises connection incentives as costs in the
period incurred rather than capitalising connection incentives and amortising the cost over 12 months.
Comparative amounts have been appropriately restated. The effect of this change is fully set out in note 8
of the Group financial statements.

2.10 Employee benefits
Short-term employee benefits
Remuneration to employees in respect of services rendered during a reporting period is recognised as an
expense in that reporting period. Provision is made for accumulated leave and other vested benefits and for
non-vested short-term benefits expected to arise in the ordinary course of business.

Equity and compensation plans
Where debentures vest or employees exercise options in terms of the rules and regulations of the various
staff incentive schemes, shares are issued to participants as beneficial owners.The shares are listed on the
JSE Securities Exchange South Africa. Employees entitled to such debentures or share options pay in cash a
consideration equal to the nominal debenture value of the debentures on the original date of purchase (as
determined by an independent merchant bank), or the option price allocated to them respectively.
Defined contribution plans
Pension and provident funds
A defined contribution plan is a pension plan under which the Group pays fixed contributions into a
separate entity (a fund) and will have no legal or constructive obligations to pay further contributions if the
fund does not hold sufficient assets to pay all employees’ benefits relating to employee service in the
current and prior period.
Contributions to defined contribution plans in respect of services during a period, are recognised as an
expense in that period.
Termination benefits
Termination benefits are charged against income when the Group is committed to terminating the
employment of an employee before their normal retirement date.

2.11 Earnings per ordinary share
Attributable earnings per ordinary share is calculated on the weighted average number of ordinary shares
in issue during the period and is based on the net profit attributable to ordinary shareholders.
Headline earnings per ordinary share is calculated on the weighted average number of ordinary shares in
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213

2.14

2,15

2.16

issue during the period and is based on the earnings attributable to ordinary shareholders, after excluding
those items as required by Accounting Issues Task Force opinion AC306.

Provisions

A provision is recognised when there is a legal or constructive obligation as a result of a past event for
which it is probable that a transfer of economic benefits will be required to settle the obligation and a
reliable estimate can be made of the amount of the obligation.

The Group recognises a provision for onerous contracts when the expected benefits to be derived from a
contract are less than the unavoidable costs of meeting the obligations under the contract.

Deferred taxation

Deferred taxation is provided, using the liability method, for all temporary differences arising between the
tax bases of assets and liabilities and their carrying values for financial reporting purposes. Current enacted
tax rates are used to determine deferred taxation.

Under this method the Group is required to make provision for deferred taxation in relation to an
acquisition, on the difference between the fair values of the net assets acquired and their tax base.
Provision for taxes, mainly withholding taxes, which could arise on the remittance of accumulated profits,
principally relating to subsidiaries, is only made where a decision has been made to remit such earnings.
The principal temporary differences arise from depreciation on property, plant and equipment, working
capital allowances and tax losses carried forward. Deferred taxation assets relating to the carry forward of
unused tax losses, deductible temporary differences and tax credits are recognised to the extent that it is
probable that future taxable profit will be available against which the unused tax losses, deductible
temporary differences and tax credits can be utilised.

No deferred tax is recognised if the temporary difference arises from goodwill or from the initial recognition
of an asset which has no impact on accounting profit or taxable income.

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation. Cost includes all costs
directly attributable to bringing the asset to working condition for its intended use. Land is not depreciated,
and the depreciation of all other property, plant and equipment is calculated to write off the cost to its
residual values on the straight-line basis over their expected useful lives as follows:

Buildings 3,34% - 6,67%

Information systems, furniture and office equipment ~ 10% - 25%

Network infrastructure 10% - 33%

Aircraft and vehicles 20% - 25%

Leasehold improvements Shorter of the term of the lease or five years

Assets held under finance leases are depreciated over their expected useful lives on the same basis as
owned assets or, where shorter, the expected term of the relevant lease.

Subsequent expenditure relating to an item of property, plant and equipment is capitalised when it is
probable that future economic benefits from the use of the asset will be increased.

Repairs and maintenance are charged to the income statement during the financial period in which they
are incurred.

The gain or loss arising on the disposal or retirement of an asset is determined as the difference between
the sale proceeds and the carrying amount of the asset.

Impairment of assets

The carrying amounts of the Group’s assets are reviewed at each balance sheet date to determine whether
there is any indication of impairment. If there is any indication that an asset may be impaired, its recoverable
amount is estimated. The recoverable amount is the higher of its net selling price and value in use.

In assessing value in use, the expected future cash flows from the asset are discounted to their present
value using a pre-tax discount rate that reflects current market assessments of the time value of money and
the risks specific to the asset. An impairment loss is recognised whenever the carrying amount of an asset
exceeds its recoverable amount.

Other intangible assets

Intangible assets that are considered to have an enduring benefit are stated at cost less accumulated
amortisation and accumulated impairment losses (if applicable). Intangible assets are amortised to the
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FOR THE YEAR ENDED 31 MARCH 2003

m PRINCIPAL ACCOUNTING POLICIES (ontinued)

income statement on a straight-line basis over an appropriate period so as to match expenditures with
future related benefits. Intangible assets are amortised as follows:

Licence fees 6,67% - 10%

Other intangible assets ~ 20%

Subsequent expenditure is capitalised only when it increases the future economic benefits embodied in
the specific asset to which it relates. All other subsequent expenditure is expensed as incurred.

2.17 Inventories
Inventories are stated at the lower of cost or net realisable value on a weighted average basis. Cost
comprises direct materials and, where applicable, direct labour costs and those overheads that have been
incurred in bringing the inventories to their present location and condition. Net realisable value represent
the estimated selling price less all estimated costs to completion and cost to be incurred in selling and
distribution. Where appropriate, provision is made for slow-moving, obsolete and defective inventories.

2.18 Cash and cash equivalents
For the purpose of the cash flow statement, cash and cash equivalents comprise cash on hand, bank
balances, deposits held on call and in respect of Letters of Credit issued by banks, and investments in
money market instruments, net of bank overdrafts, all of which are available for use by the Group unless
otherwise stated.

2.19 Trade receivables
Trade receivables are carried at original invoice amount less provision made for the impairment of these
receivables. An estimate of the impairment provision is based on a review of all outstanding amounts at the
year-end.

2.20 Segment reporting
The primary business segments of the enterprise are wireless telecommunications and satellite
telecommunications.
The geographical location of the Group's production and service facilities constitute the secondary segment.
The basis of segment reporting is representative of the internal structure used for management reporting.
Segment results include revenue and expenses directly attributable to a segment and the relevant portion
of enterprise revenue and expenses that can be allocated on a reasonable basis to a segment, whether from
external transactions or from transactions with other group segments. Intersegment transfer pricing is
based on cost plus an appropriate margin. Unallocated items mainly comprise corporate expenses and
amortisation of goodwill. Segment results are determined before any adjustments for minority interest.
Segment assets and liabilities comprise those operating assets and liabilities that are directly attributable to
the segment or can be allocated to the segment on a reasonable basis. Segment assets are determined
after deducting related allowances that are reported as direct offsets in the Group’s balance sheet. Segment
assets and liabilities do not include income tax items.
Capital expenditure represents the total costs incurred during the period to acquire segment assets that are
expected to be used during more than one period (namely, property, plant and equipment and intangible
assets).

2.21 Foreign currency

2.21.1 Foreign currency transactions
Transactions in foreign currencies are recorded at the ruling exchange rate at the transaction date.
Monetary assets and liabilities denominated in foreign currencies are translated at the ruling
exchange rate at balance sheet date. Gains and losses arising on translation are credited to or
charged against income.
Forward exchange contracts are marked to market at year-end and the exchange differences are
included in the income statement.

2.21.2 Financial statements of foreign operations

Foreign entities
The financial statements of foreign entities are translated into the reporting currency as follows:

® assets and liabilities are translated at the ruling exchange rates at balance sheet date; and
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2.22

2.23

2.24

2.25

® income and expenditure and cash flow items are translated at the weighted average exchange
rates for the year.

Goodwill and fair value adjustments arising on the acquisition of a foreign entity are treated as

assets and liabilities of the foreign entity and translated at the exchange rate at the balance sheet

date.

Exchange differences arising from the translation of foreign entities are taken directly to a foreign

currency translation reserve.

Integrated foreign operations
Where a foreign subsidiary is determined to be an integrated foreign operation, transactions and
resulting non-monetary items are translated at the ruling exchange rates when the transactions
occurred. Income statement items are translated at the appropriate weighted average exchange
rates for the period. Monetary items are translated at the ruling exchange rates at the balance
sheet dates. Translation gains and losses are taken to income for the period.
Currently, all significant international subsidiaries within the Group are classified as foreign entities
and are accounted for accordingly.
Financial instruments
Financial assets
The Group's principal financial assets are bank balances and cash, trade receivables and equity investments.
Trade receivables are stated at the nominal value as reduced by appropriate allowances for estimated
irrecoverable amounts.
Investments where the Group is not in a position to exercise significant influence or joint control, are stated
at cost less any impairment losses, where the investments’ carrying amounts exceed their estimated
recoverable amounts.

Financial liabilities

Financial liabilities are classified according to the substance of the contractual arrangements entered into.
Significant financial liabilities include interest-bearing bank loans and overdrafts, convertible debentures
and trade and other payables.

Interest-bearing bank loans and overdrafts and convertible loan notes are recorded at the proceeds
received, net of direct issue costs. Finance charges, including premiums payable on settlement or
redemption, are accounted for on an accrual basis and are added to the carrying amount of the instruments
to the extent that they are not settled in the period in which they arise.

Set-off

Financial assets and liabilities are offset and the net amount reported in the balance sheet only when the
Group has a legally enforceable right to set off the recognised amounts and intends either to settle on a net
basis or to realise the assets and settle the liabilities simultaneously.

Basis of accounting for underwriting activities

Underwriting results are determined on an annual basis whereby the incurred cost of claims, commission

and related expenses is charged against the earned proportion of premiums, net of reinsurance, as follows:

® Claims incurred comprise claims and related expenses paid in the year and changes in the provisions for
claims incurred but not reported, and related expenses, together with any other adjustments to claims
from previous years. Where applicable, deductions are made for salvage and other recoveries.

® Claims outstanding represent the ultimate cost of settling all claims (including direct and indirect
settlement costs) arising from events that have occurred up to the balance sheet date, including
provision for claims incurred but not yet reported, less any amounts paid in respect of those claims.
Claims outstanding are reduced by anticipated salvage and other recoveries.

Research and development
Research and development costs are expensed in the period in which they are incurred.
Comparative figures

Where necessary, comparative figures have been adjusted to conform with changes in presentation and
accounting policies in the current year.
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m GROUP
INCOME STATEMENT

FOR THE YEAR ENDED 31 MARCH 2003

2003 2002*
Notes Rm Rm
Revenue 2 19 405 12432
Cost of sales 2 (8321) (5081)
Gross profit 2 11084 7351
Operating expenses - net of sundry income 3 (4 867) (3725)
Earnings before interest, taxation, depreciation and amortisation (EBITDA) 6217 3626
Depreciation 9 (1651) (1082)
Amortisation 1 (233) (175)
Profit from operations before goodwill amortisation 4333 2369
Goodwill amortisation 10 (596) (592)
Profit from operations 3737 1777
Finance income 4 124 131
Finance costs 5 (957) (447)
Share of profits (losses) of associated companies 1 (5)
Profit before taxation 2905 1456
Taxation 6 (687) (908)
Profit after taxation 2218 548
Minority interests 19 (289) 44
Attributable earnings 1929 592
Earnings per ordinary share (cents) 7
- adjusted headline 142,8 72,5
- basic headline 150,6 72,5
- attributable 117,0 36,2

Dividends per ordinary share (cents)

*Restated for change in accounting policy for connection incentives (note 8).
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GROUP
BALANCE SHEET

AS AT 31 MARCH 2003

2003 2002*

Notes Rm Rm
ASSETS
Non-current assets 22842 23243
Property, plant and equipment 9 9374 8322
Goodwill 10 10 298 10 803
Intangible assets 1 2263 3685
Interests in associated companies 12 40 39
Investment 13 375 —
Deferred taxation 21 173 42
Loans 14 319 308
Non-current prepaid secondary tax on companies — 44
Current assets 5314 4170
Inventories 15 435 533
Trade and other receivables 16 2748 2068
Taxation prepaid 3 1
Bank balances, deposits, cash and amounts receivable on demand 29 1542 1214
Securitised cash deposits** 29 586 354
Total assets 28 156 27413
EQUITY AND LIABILITIES
Capital and reserves
Share capital and premium 17 14090 13942
Accumulated profits 3493 1568
Other reserves 18 (520) 406
Ordinary shareholders’ interest 17 063 15916
Minority interests 19 882 820

17 945 16 736

Non-current liabilities 4042 6202
Long-term borrowings 20 3235 5298
Deferred taxation 21 807 904
Current liabilities 6169 4 475
Trade and other payables 22 3968 3557
Provisions 23 191 110
Tax liabilities 410 330
Short-term borrowings 20 1394 140
Bank overdrafts 20,29 206 338
Total equity and liabilities 28156 27413

*Restated for change in accounting policy for connection incentives (note 8) and reclassification of Letters of Credit in
MTN Nigeria from trade and other receivables.
** These monies are placed on deposit with banks in Nigeria to secure Letters of Credit.
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m GROUP
CASH FLOW STATEMENT

FOR THE YEAR ENDED 31 MARCH 2003

2003 2002*
Notes Rm Rm
OPERATING ACTIVITIES
Cash receipts from customers 18 668 12105
Cash paid to suppliers and employees (11 933) (7 746)
Net cash generated by operations 26 6735 4359
Interest received 27 111 114
Interest paid 27 (832) (447)
Taxation paid 28 (684) 917)
NET CASH FROM OPERATING ACTIVITIES 5330 3109
INVESTING ACTIVITIES
Interest received 27 13 17
Proceeds on disposal of investments = 4
Proceeds on disposal of property, plant and equipment 9 15 7
Acquisition of investment 13 (480) —
Acquisition of property, plant and equipment** 9 (3919) (3 356)
- to maintain operations (110) (227)
- to expand operations (3 809) (3129
Acquisitions of other intangible assets 1 (20) (93)
Net assets of joint venture acquired — (12)
Acquisitions of interests in associated companies — (20)
Repayments from employee share incentive schemes 14 58 41
Net increase in long-term receivables — (71)
Net assets of subsidiaries disposed of — 4
Variation of interest in joint ventures — (23)
NET CASH USED IN INVESTING ACTIVITIES (4 333) (3502)
FINANCING ACTIVITIES
(Decrease) increase in long-term borrowings** (1912) 499
Increase (decrease) in short-term borrowings** 2099 (359)
Shareholder funding net of share issue expenses — 562
NET CASH FROM FINANCING ACTIVITIES 187 702
NET INCREASE IN CASH AND CASH EQUIVALENTS 1184 309
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 1230 804
Foreign entities translation adjustment (492) 17
CASH AND CASH EQUIVALENTS AT END OF YEAR 29 1922 1230

* Restated for change in accounting policy for connection incentives (note 8) and reclassification of Letters of Credit in MTN

Nigeria from trade and other receivables.

** Excluded from acquisition of property, plant and equipment and cash flows from borrowings, are the effect of the finance lease

separately disclosed in notes 9 and 20 respectively.
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GROUP
STATEMENT OF CHANGES IN SHAREHOLDERS’” EQUITY

AS AT 31 MARCH 2003

Share Share Accumulated Other
capital premium profits reserves Total

Notes Rm Rm Rm Rm Rm
Balance at 31 March 2001 * 13593 1037 137 14767
Change in accounting policy 8 — — (53) — (53)
Restated opening balance at 31 March 2001 * 13593 984 137 14714
Net profit attributable to ordinary
shareholders for the year — — 592 — 592
Net exchange differences arising on
translation of foreign entities — — — 375 375
Share capital issued at a premium less share
issue expenses * 349 — - 349
Share election reserve 18 — — — (114) (114)
Transfer between reserves 18 — — (8) 8 —
Balance at 31 March 2002 * 13942 1568 406 15916
Net profit attributable to ordinary
shareholders for the year — — 1929 — 1929
Net exchange differences arising on
translation of foreign entities — — — (930) (930)
Share capital issued at a premium less share
issue expenses * 148 — — 148
Transfer between reserves 18 — — (4) 4 —
Balance at 31 March 2003 * 14090 3493 (520) 17 063
Notes 17 17 18

*Amounts less than R1 million.
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m GROUP

NOTES TO THE ANNUAL FINANCIAL STATEMENTS

MARCH 2003

1.

FOR THE YEAR ENDED 31

BUSINESS AND GEOGRAPHICAL SEGMENTS

For management purposes, the Group is currently organised into two operating divisions, wireless telecommunications and
satellite telecommunications. These divisions are the basis on which the Group reports its primary segment information as set

out below:
Wireless geographic segments .
Satellite
2003 South Africa* | Rest of Africa segment Other Consolidated
Rm Rm Rm Rm Rm
REVENUE
External sales 12361 6972 135 — 19 468
Intra-segment (63) — — — (63)
Total revenue 12298 6972 135 - 19 405
Intra-segment sales are based on cost
plus an appropriate margin
EBITDA 3389 2842 (14) — 6217
Depreciation (1033) (607) (11) — (1651)
Amortisation of intangible assets (20) (213) — — (233)
Goodwill amortisation 2) (1) — (593) (596)
Finance costs (254) (702) (1) — (957)
Finance income 2 33 1 - 124
Share of profits (losses) of associates 6 (2) (3) — 1
Taxation (691) 5 (1 — (687)
Minority interests — (289) - — (289)
Attributable earnings 1485 1066 (29) (593) 1929
BALANCE SHEET
Assets
Non-current assets 5075 7 440 22 10305 22 842
Tangible assets 4883 4472 19 — 9374
Intangible assets (including goodwill) 75 2181 — 10 305 12561
Other non-current assets 117 787 3 = 907
Current assets 2634 2676 4 - 5314
Bank balances and security cash deposits 628 1500 — — 2128
Other current assets 2006 1176 4 — 3186
Total assets 7709 10116 26 10305 28 156
Capital, reserves and minority interests 3780 3855 5 10 305 17 945
Non-current liabilities 1424 2618 — — 4042
Long-term liabilities 705 2530 — — 3235
Deferred taxation 719 88 — — 807
Current liabilities 2505 3643 21 — 6169
Non-interest-bearing liabilities 2256 2298 15 — 4569
Interest-bearing liabilities 249 1345 6 — 1600
Total equity and liabilities 7709 10116 26 10 305 28 156
CASH FLOW INFORMATION
Net cash generated by operations 3710 3026 (1) — 6735
Net finance cost (157) (564) — — (721)
Taxation paid (644) (40) — — (684)
Cash inflows from operating activities 2909 2422 (1) — 5330
Acquisitions of property, plant and equipment (692) (3227) — — (3919)
Other investing activities (864) (470) - 920 (414)
Cash outflows from investing activities (1556) (3697) — 920 (4333)
Cash inflows from financing activities (1309) 2414 2 (920) 187
Net movement in cash and cash equivalents 44 1139 1 — 1184
Average number of employees for the
year for each of the Group's principal
segments were as follows 2222 1912 58 — 4192

*Including MTN Network Solutions.
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BUSINESS AND GEOGRAPHICAL SEGMENTS (continued)

For management purposes, the Group is currently organised into two operating divisions, wireless telecommunications

and satellite telecommunications. These divisions are the basis on which the Group reports its primary segment information
as set out below:

Wireless geographic segments .
Satellite
2002 South Africa* | Rest of Africa segment Other Consolidated
Rm Rm Rm Rm Rm
REVENUE
External sales 10030 2349 101 — 12 480
Intra-segment (48) — — — (48)
Total revenue 9982 2349 101 — 12432
Intra-segment sales are based on cost
plus an appropriate margin
EBITDA 3191 439 (4) — 3626
Depreciation (843) (231) (8) — (1082)
Amortisation of intangible assets 9) (166) — — (175)
Goodwill amortisation 2) (1) — (589) (592)
Finance costs (269) (176) (2) — (447)
Finance income 97 32 2 — 131
Share of profits (losses) of associates (5) ** ** — (5)
Taxation (708) (200) ** — (908)
Minority interests - 44 - - 44
Attributable earnings 1452 (259) (12) (589) 592
BALANCE SHEET
Assets
Non-current assets 5218 7195 50 10780 23243
Tangible assets 4935 3342 45 — 8322
Intangible assets (including goodwill) 81 3623 4 10 780 14488
Other non-current assets 202 230 1 — 433
Current assets 2133 2015 22 — 4170
Bank balances and security cash deposits 383 1183 2 — 1568
Other current assets 1750 832 20 - 2602
Total assets 7351 9210 72 10 780 27 413
Capital, reserves and minority interests 3190 2736 30 10 780 16 736
Non-current liabilities 2223 3979 ** — 6202
Long-term liabilities ‘ 1546 3752 - - 5298 ‘
Deferred taxation 677 227 ** — 904
Current liabilities 1938 2495 42 — 4475
Non-interest-bearing liabilities 1890 2076 31 — 3997
Interest-bearing liabilities 48 419 11 — 478
Total equity and liabilities 7351 9210 72 10 780 27 413
CASH FLOW INFORMATION
Net cash generated by operations 2952 1407 ** — 4359
Net finance cost (189) (144) ** — (333)
Taxation paid (898) (16) (3) — 917)
Cash inflows from operating activities 1865 1247 (3) — 3109
Acquisitions of property, plant and equipment (993) (2357) (6) — (3 356)
Other investing activities (1211) (152) — 1217 (146)
Cash outflows from investing activities (2 204) (2 509) (6) 1217 (3502)
Cash inflows from financing activities (1183) 3087 15 (1217) 702
Net movement in cash and cash equivalents (1522) 1825 6 — 309

Average number of employees for the

year for each of the Group’s principal

segments were as follows 2442 1578 87 — 4107
*Including MTN Network Solutions.

**Amount less than R1 million.
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iy

GROUP

NOTES TO THE ANNUAL FINANCIAL STATEMENTS (continued)
FOR THE YEAR ENDED 31 MARCH 2003
2003 2002
Rm Rm
REVENUE AND COST OF SALES
Revenue by category
Wireless telecommunications 17 241 10 801
Airtime and subscription fees 12183 6954
Interconnect 4400 3289
Connection fees 658 558
Cellular telephones and accessories 1911 1288
Other 118 242
Satellite communications 135 101
Revenue 19 405 12432
Cost of sales by category (8 321) (5081)
Commissions and discounts (1 668) (576)
Interconnect (2 364) (1400)
Cellular telephones and accessories (2 375) (1816)
Other (1914) (1289)
Gross profit 11084 7351
OPERATING EXPENSES - NET OF SUNDRY INCOME
are stated after taking account of the following items:
Auditors’ remuneration 26 10
- Audit fees 7 4
- Fees for other services 19 6
- Expenses ks *
Directors’ emoluments** 37 24
- Services as director 34 15
- Directors’ fees 3] *
- Other expenses — 9
Operating lease charges 293 176
- Land and buildings 252 136
- Equipment and vehicles 41 40
Net foreign exchange losses from trading activities 48 18
Fees paid for services 445 31
- Administrative 68 —
- Management 54 —
- Professional 169 12
- Secretarial — 1
- Technical 154 18

* Amount less than R1 million.

** For details relating to Directors’ emoluments refer to the Directors’Report.
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2003 2002

Rm Rm
3. OPERATING EXPENSES - NET OF SUNDRY INCOME (continued)
Gain on dilution on consolidation of interest in MTN Nigeria — (25)
Impairment charge on property, plant and equipment 15 13
Gain on disposal of 20% shareholding in MTN Cameroon (91) —
Provision against loan arising on disposal of 20% of MTN Cameroon
to reflect net asset value 49 —
Loss (profit) on disposal of property, plant and equipment (note 9) 19 (2)
Staff costs: 964 826
- Salaries and wages 874 754
- Pension costs 48 45
- Other 29 —
- Termination benefits 13 27
Repairs and maintenance 285 331
Technical fees received — (23)
Analysis of operating expenses by function
Administration, marketing and network 3023 2179
Sales and distribution 880 720
Staff cost 964 826
4867 3725
4. FINANCE INCOME
Interest on bank deposits 124 127
Foreign exchange gain related to funding of operations — 4
124 131
5. FINANCE COSTS
Interest on borrowings 632 425
Foreign exchange loss related to funding of operations 325* 22
957 447

*Included in the foreign exchange loss for the year is an unrealised amount of R105 million.
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m GROUP
NOTES TO THE ANNUAL FINANCIAL STATEMENTS (continued)

FOR THE YEAR ENDED 31 MARCH 2003

2003 2002
Rm Rm
6. TAXATION

Current taxation
Normal taxation 789 693
Current year 781 685
Prior year underprovision 4 8
Capital gains tax 4 —
Foreign taxation
Foreign income and withholding taxation 77 14
Deferred taxation (note 21) (179) 201
Current year (179) 193
Change in accounting policy (note 8) — 8
Taxation attributable to the Group 687 908
South African normal taxation is calculated at 30%
(2002: 30%) of the estimated taxable income for the year.
Taxation for foreign jurisdictions is calculated at the rates
prevailing in the respective jurisdictions.
Tax losses
The Group has tax losses of R80 million (2002: R261 million) to
carry forward against future taxable income. R10 million (2002: R10 million)
of these have been recognised as a deferred tax asset.
Tax rate reconciliation % %
The charge for the year can be reconciled to the effective
rate of taxation in South Africa as follows:
Taxation at the standard rate 30,0 30,0
Tax effect of expenses that are not deductible
in determining taxable profit 10,2 13,6
Tax effect of utilisation of tax losses not previously recognised (4,3) —
Deferred tax assets not recognised = 71
Effect of different tax rates of subsidiaries
operating in other jurisdictions 0,3 (0,5)
Exempt income (0,1) —
Change in accounting policy — (0,6)
Tax holiday in MTN Nigeria (14,1) —
Other 1,6 12,8

23,6 62,4
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2003 2002

Rm Rm
EARNINGS PER ORDINARY SHARE
The calculation of basic and adjusted headline earnings per ordinary share are based
on basic headline earnings of R2 483 million (2002: R1 184 million) and adjusted
headline earnings of R2 355 million (2002: R1 184 million) respectively, and a
weighted average of 1 648 529 716 (2002: 1 632 852 938) ordinary shares in issue.
The calculation of diluted earnings per ordinary share is based on the net profit
attributable to ordinary shareholders, adjusted for non-headline earnings items,
before goodwill amortisation of R2 483 million (2002: R1 184 million) and a
weighted average of 1 665 103 996 (2002: 1 646 887 728) fully diluted ordinary
shares in issue during the year. The number of fully diluted ordinary shares has
been calculated by taking into account ordinary shares that would be issued in
respect of the MTN Holdings convertible debentures and outstanding
MTN Group share options.
Reconciliation between attributable and headline earnings
Net profit attributable to ordinary shareholders for the year 1929 592
Less: Non-headline earnings items
Goodwill amortisation 596 592
Gain on disposal of 20% shareholding in MTN Cameroon (91) —
Provision against loan arising on disposal of
MTN Cameroon to reflect net asset value 49 —
Basic headline earnings 2483 1184
Less: Adjustment
Reversal of deferred tax credit (note 21) (128) —
Adjusted headline earnings 2355 1184
Earnings per ordinary share (cents)
- Adjusted headline 142,8 72,5
- Basic headline 150,6 72,5
- Attributable 117,0 36,2
Diluted earnings per share (cents)
- Adjusted headline 141,5 70,7
- Basic headline 149,2 70,7
- Attributable 115,9 34,8
Potential effect of dilution (%) 0,9 08
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m GROUP
NOTES TO THE ANNUAL FINANCIAL STATEMENTS (continued)

FOR THE YEAR ENDED 31 MARCH 2003

2003 2002
Rm Rm
8. CHANGE IN ACCOUNTING POLICY
During the year the Group changed its accounting policy with respect to
the treatment of connection incentives. In order to align itself with
international industry best practice, the Group now recognises connection
incentives as costs in the period incurred rather than capitalising connection
incentives and amortising the cost over 12 months as was previously the case.
The comparative amounts have been appropriately restated. Minority interests
were not affected by this change. The effect of the change is as follows:
(Decrease) increase in profit after tax (63) 19
(Decrease) increase in profit before tax (90) 27
Taxation 27 (8)
Decrease in opening accumulated profits (34) (53)
Gross (48) (75)
Taxation 14 22
Information
systems,
furniture Network Leasehold
and office infra- Aircraftand  improve-
Buildings equipment  structure vehicles ments Total
Rm Rm Rm Rm Rm Rm
9. PROPERTY, PLANT AND EQUIPMENT
CcosT
Balance at 31 March 2001 154 788 6536 32 86 7 596
Reallocations — — (4) 5 (1) —
Restated balance at 31 March 2001 154 788 6532 37 85 7596
Additions at cost 245 336 2720 35 20 3356
Disposals (4) (1 (5) (6) — (16)
Net assets of subsidiary disposed — (4) — — — (4)
Acquisitions of subsidiaries — 3 — — — 3
Exchange differences 33 98 483 15 3 632
Balance at 31 March 2002 428 1220 9730 81 108 11567
Additions at cost 190 316 3301 38 74 3919
Disposals (1) (2) (60) (4) — (67)
Finance lease 316 — — — — 316
Exchange differences (112) (154) (1371) (23) (27) (1687)
Balance at 31 March 2003 821 1380 11600 92 155 14 048
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Information

systems,
furniture Network Leasehold
and office infra- Aircraftand  improve-
Buildings equipment  structure vehicles ments Total
Rm Rm Rm Rm Rm Rm
9. PROPERTY, PLANT AND EQUIPMENT (continued)
ACCUMULATED DEPRECIATION
Balance at 31 March 2001 18 322 1733 n 21 2105
Charge for the year 29 185 849 12 7 1082
Impairment — — 12 — — 12
Disposals — (5) — (5) — (10
Exchange differences 1 1 40 3 1 56
Balance at 31 March 2002 48 513 2634 21 29 3245
Charge for the year 62 244 1278 22 45 1651
Impairment — — 15 — — 15
Disposals — — (31) (2) — (33)
Exchange differences (15) (29) (149) (4) (7) (204)
Balance at 31 March 2003 95 728 3747 37 67 4674
CARRYING AMOUNT
At 31 March 2002 380 707 7096 60 79 8322
At 31 March 2003 726 652 7853 55 88 9374
CAPITALISED FINANCE LEASED
ASSETS INCLUDED IN THE ABOVE
Cost 316 4 - - - 320
Accumulated depreciation (10) (4) — — — (14)
CARRYING AMOUNT
At 31 March 2003 306 - - - - 306
At 31 March 2002 — — — — — —
LOSS ON DISPOSAL
Proceeds 1 1 12 1 - 15
Net book value of disposals (1) (2) (29) (2) — (34)
Loss on disposals — (1) (17) (1) - (19)

Registers containing details of land and buildings are available for inspection at the registered offices of the respective
Group companies.

Encumbrances (note 20)

MTN Cameroon
International Amortising Senior Debt Facility (IASDF) and Domestic Amortising Senior Debt Facility (DASDF) are
secured by a notarial bond over MTN Cameroon’s property, plant and equipment to the value of R494 million.

MTN Rwanda

The syndicated loan acquired from four local banks is secured by a floating charge on MTN Rwanda’s property, plant
and equipment. Book value of assets is R45 million.
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m GROUP
NOTES TO THE ANNUAL FINANCIAL STATEMENTS (continued)

FOR THE YEAR ENDED 31 MARCH 2003

9. PROPERTY, PLANT AND EQUIPMENT (continued)
MTN Uganda
In terms of the Project Co-ordination and Intercreditor Agreement, MTN Uganda has provided a first fixed charge

totalling US$13 million over its property, plant and equipment as security for a syndicated loan made to MTN Uganda

by various banks and financial institutions.

MTN Swaziland

Loans from Swazi Empowerment Limited and the Swaziland Industrial Development Corporation are secured by
notarial bonds over MTN Swaziland’s moveable assets including the network and information system infrastructure.

Book value of the assets is R42 million.

Impairment
An impairment charge has been recognised against the radio network infrastructure related to Orbicom’s Ghanaian
operations.
2003 2002
Rm Rm
10. GOODWILL
COST
Balance at 1 April 11 806 11602
Acquisition of interests in subsidiaries — 9
Increase in interest of joint venture — 17
Goodwill on conversion of debentures to shares 91 178
Balance at 31 March 11897 11806
ACCUMULATED AMORTISATION
Balance at 1 April 1003 411
Charge for the year related to subsidiaries and
joint ventures 596 592
Balance at 31 March 1599 1003
CARRYING AMOUNT
Balance at 31 March 10 298 10 803
Other
Connection intangible
incentives Licence fees assets Total
Rm Rm Rm Rm
11. INTANGIBLE ASSETS
COST
Balance at 31 March 2001 293 2879 15 3187
Change in accounting policy (293) — — (293)
Restated balance at 31 March 2001 — 2879 15 2894
Additions at cost — — 93 93
Exchange differences — 969 39 1008
Disposals — — (18) (18)
Balance at 31 March 2002 — 3848 129 3977
Additions at cost — — 35 35
Exchange differences — (1226) (14) (1 240)
Reclassification* — — (94) (94)
Balance at 31 March 2003 — 2622 56** 2678

* Loan arrangement costs have been reclassified against the relevant loans to which they relate.
** Other intangible assets consist primarily of subscriber bases acquired.
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Other

Connection intangible
incentives  Licence fees assets Total
Rm Rm Rm Rm
11. INTANGIBLE ASSETS (continued)

ACCUMULATED AMORTISATION
Balance at 31 March 2001 218 84 14 316
Change in accounting policy (218) — — (218)
Restated balance at 31 March 2001 — 84 14 98
Charge for the year — 171 4 175
Exchange differences — 33 4 37
Disposals — — (18) (18)
Balance at 31 March 2002 — 288 4 292
Charge for the year — 219 14 233
Exchange differences - (105) (5) (110)
Balance at 31 March 2003 — 402 13 415
CARRYING AMOUNT
At 31 March 2002 - 3560 125 3685
At 31 March 2003 - 2220 43 2263

The Ugandan Communication Commission has granted consent for the licences of MTN Uganda to be used as security
for the syndicated loan made by various banks and financial institution (note 20).

2003 2002
Rm Rm
12. INTERESTS IN ASSOCIATED COMPANIES
Unlisted shares at cost less amount written off 17 17
Loans 22 22
Share of post-acquisition reserves, net of
dividends received (5) (6)
Goodwill 7 7
Accumulated amortisation (1) (1
Book value of interests in associated companies 40 39
Directors’ valuation of unlisted shares 40 39
Details of the Group's associated companies at 31 March 2003 are set out in
Annexures 2 and 3 on page 109
13. INVESTMENT
International sinking fund policy 375 —

MTN International invested an amount of R500 million into an international sinking fund policy with one of the major
financial services institutions in South Africa.

The foreign exchange losses incurred upon retranslating the investment to rands at the ruling spot rate at balance

sheet date together with the initial costs amounted to approximately R125 million, which have been charged against the
income statement. The term is a period of five years commencing on the inception date (24 October 2002). From time to
time the portfolio assets in the investment could be restructured so as to include listed shares in offshore companies on
recognised bourses, listed bonds on recognised bourses and investments in various cash instruments and bank deposits.
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m GROUP
NOTES TO THE ANNUAL FINANCIAL STATEMENTS (continued)

FOR THE YEAR ENDED 31 MARCH 2003

2003 2002
Rm Rm
14. LOANS

Loans to employee share incentive schemes* 45 103
Loans to minorities in MTN Nigeria** 142 205
Loans to minorities in MTN Cameroon*** 132 .

- loans 165 —

- less: provision against loan arising on disposal to reflect net asset values (33) —
319 308

*These loans bear interest at a variable rate no less than the "official rate of interest” according to the South African

Revenue Service, ranging between 11,25% and 13,25% per annum, and have no fixed date of repayment.
**Loans by MTN Mauritius to minority shareholders of MTN Nigeria are US$ denominated and interest free. The fair
value of these loans at 31 March 2003 was R123 million (using the amortised cost basis of valuation).
The amount consists of two loans:
Loan 1: US$10 million. The loan is repayable by 1 July 2006 out of shareholder distributions to which the borrower is
entitled in respect of the shares acquired from the proceeds of the loan.
Loan 2: US$8 million. There is no fixed repayment date, however, the loan is repayable out of all shareholder
distributions to which the borrower is entitled.
*** The disposal of a 30% shareholding by MTN Mauritius in MTN Cameroon was effected in two tranches:
20% tranche
This was funded by two loans:
Loan 1:US$4,5 million is interest free and repayable by 31 December 2010 out of 80% of the borrower’s entitlement
to shareholder distributions.
Loan 2: US$15,2 million will attract interest at LIBOR plus 6% per annum which will be capitalised bi-annually.
The loan is repayable by 31 December 2010 out of 80% of the borrower’s entitlement to shareholder distributions.
10% tranche
The US$ denominated loan amounting to US$10,1 million is repayable at the higher of (i) 10% of the net asset value
of MTN Cameroon if onsold by the purchaser; and (i) US$10,1 million plus interest at LIBOR plus 6% per annum.
If dividends are declared, an interest charge equal to the dividends will be levied.
As the Group still retains beneficial interest in this 10% stake, the Group financial statements include 80% of those
of MTN Cameroon.
The minority shareholders in MTN Nigeria and MTN Cameroon have provided their shares in the respective companies as
security for the above loans.

2003 2002
Rm Rm
15. INVENTORIES

Finished goods (handsets, SIM cards and accessories) 483%#** 502
Consumable stores and maintenance spares 17 46
Work in progress 13 8
Impairment charge against inventories (78) (23)
435 533
Asat Impairment  Reversal of Exchange As at
1 April 2002 charge  impairment  adjustment 31 March 2003
Rm Rm Rm Rm Rm

Movement of impairment charge
against inventory 23 88 (30) (3) 78

****Included in inventory is an amount of R1,6 million encumbered by notarial bond relating to MTN Swaziland.
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2003 2002
Rm Rm
16. TRADE AND OTHER RECEIVABLES
Balance at 31 March 2002 — 2422
Reclassification of sundry debtors to securitised cash deposits — (354)
Reclassified balance at 31 March 2002 — 2068
Trade receivables 2446 1569
Sundry debtors and prepayments 713 802
Interest accrued 18 15
Impairment charge against trade and other receivables (429) (318)
2748 2068
Asat  Impairment Exchange As at
1 April 2002 charge Utilised  adjustment 31 March 2003
Rm Rm Rm Rm Rm
Movement of impairment charge
against trade and other receivables 318 289 (128) (50) 429
2003 2002
Rm Rm
17. SHARE CAPITAL AND PREMIUM
Authorised share capital
2500 000 000 ordinary shares of 0,01 cent each 5 *
Issued and fully paid-up share capital
1652 057 646 (2002: 1 640 437 341) ordinary shares of 0,01 cent each w *
Share premium
Balance at 1 April 13 942 13593
Arising on the issue of shares during the year (net of share issue expenses) 148 349
Balance at 31 March 14 090 13942
*Amount less than R1 million.
In terms of section 221 of the Companies Act, the remaining unissued shares of the
Company are under the control of the Directors until the next Annual General Meeting.
18. OTHER RESERVES
Non-distributable reserves
Balance at 1 April 406 137
Transfer from accumulated profits 4 8
Net exchange differences arising on translation of foreign entities (930) 375
Capitalised to share premium — (114)
Balance at 31 March (520) 406
Consisting of:
Foreign currency translation reserve (539) 391
Contingency reserve (as required by insurance regulations) 13 1
Statutory reserves (as required by Rwandan legislation) 6 4
(520) 406

A statutory contingency reserve is created in terms of the Short-term Insurance
Act, 1988.Transfers to the contingency reserve are treated as an appropriation
of income, and the balance of the reserve is disclosed in the balance sheet as a
non-distributable reserve, forming part of shareholders’ funds. On dissolution of
the special purpose entities, these will become available for distribution.
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m GROUP
NOTES TO THE ANNUAL FINANCIAL STATEMENTS (continued)

FOR THE YEAR ENDED 31 MARCH 2003

2003 2002
Rm Rm
19. MINORITY INTERESTS
Balance at 1 April 820 205
Increase in minorities due to sale of stake in MTN Cameroon 130 —
Increase in minorities due to change in shareholding in MTN Nigeria 6 702
Share of net profit (loss) of subsidiaries 289 (44)
Foreign exchange movements (363) (43)
Balance at 31 March 882 820
20. BORROWINGS
UNSECURED
South Africa
MTN Group
Overdraft
Facility bearing interest at a variable rate between 11% and 15% per annum. 7 —
MTN Holdings
Debenture liability
1639 042 (2002: - 5 874 451) unsecured variable rate compulsorily convertible
debentures of R9,95 (in 2002 only), R13,11, R36,43 and R84,41 each,
bearing interest at a rate not less than the “official rate of interest”
according to South African Revenue Service. In terms of the MTN Staff
Incentive Scheme (the Debenture Scheme), these debentures will either
be redeemed by MTN Holdings at a premium or converted into MTN Holdings
shares on a one for one basis, which would be exchanged for MTN Group
shares on a formula to be agreed by the Boards of the respective companies. 36 97
MTN Service Provider
Various composite short-term facilities, bearing interest at rates determined
by the nature of each specific drawdown instrument, but essentially linked
to the BA rate. Interest rates varied between 11% and 15% per annum. 191 —
MTN Holdings and MTN Network Operator
Various composite facilities, bearing interest at rates determined by the
nature of each specific drawdown instrument, but essentially linked to
the BA rate. Interest rates varied between 11% and 15% per annum
during the year. Facilities mature in 366 days on notice. 396 1246
Orbicom
Loan repayable in 12 equal instalments commencing 1 June 2003,
bearing no interest. 2 6
Overdraft bearing interest at prime (effective rate of 17% per annum). 5 5
South Africa and International
MTN Network Operator and MTN Mauritius
Syndicated facility arranged by Standard Bank London Limited and
Sumitomo Mitsui Banking Corporation Limited of US$450 million bearing
interest at LIBOR plus a margin ranging from 1,5% to 2,5% per annum
repayable before 12 July 2003. — 3278
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2003 2002

Rm Rm
20. BORROWINGS (continued)
UNSECURED (continued)
International
MTN Mauritius
Syndicated revolving loan facility arranged by Standard Bank London Limited
and Sumitomo Mitsui Banking Corporation Europe Limited of US$250 million,
bearing interest at LIBOR plus 1,75% per annum (effective rate of
3,1% per annum). This loan is repayable in five instalments of US$40 million
every six months, starting in September 2004 with a final instalment of
US$50 million in March 2007. MTN Holdings and other subsidiaries in the
Group provided cross guarantees for this loan facility, which can be accessed
by MTN Holdings, MTN, MTN Service Provider, MTN Mauritius and
MTN International. 1928 —
MTN Nigeria
Overdraft facility, trade finance and commercial paper bearing interest at an
average of 25% per annum and repayable on demand. — 143
Trade finance overdraft facility bearing interest at rates linked to prime
overdraft rates in Nigeria. — 178
MTN Swaziland
Standard Bank Swaziland Limited
Loan bearing interest at prime less 0,25% per annum (effective rate of
16,25% per annum) and repayable by April 2006. 9 —
Overdraft bearing interest at rates linked to prime and repayable on demand. — 6
MTN Uganda
Stanbic Bank Uganda
Short-term facility of US$1,5 million bearing interest at LIBOR plus 2% per
annum (effective rate of 3,3% per annum) and repayable on demand. 6 9
Citibank facility
Trade facility of US$2 million bearing interest at Citibank’s base rate less
0,5% per annum and repayable on demand. — 3
SIDA Bond
Commercial paper issue of Uganda shilling (UGS) 6,5 billion
(2002: UGS 8,9 billion) guaranteed by SIDA, bearing interest at the 182-day
Ugandan treasury bill rate plus 1% per annum (effective rate of 15,9% per
annum).The loan is repayable in eight six-monthly instalments after issue of
commercial paper. 13 30
European Investment Bank
Facility of EURO 3,5 million bearing interest at a composite rate of 8,48% per
annum and repayable in annual instalments commencing in January 2004
until January 2009. 15 18
MTN Rwanda
Bank of Commerce Development and Industry
Facility of Rwanda franc (RWF) 800 million bearing interest at 16% per annum
repayable over five years commencing 1 October 2001. MTN Rwanda has
committed to concluding a security bond over the facility which, at the
balance sheet date, has not been finalised. — 5
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20. BORROWINGS (continued)
UNSECURED (continued)
International
MTN Cameroon
Government of Cameroon
Loan of Communauté Financiére Africaine franc (CFA) 10,6 billion arising
on incorporation of MTN Cameroon. Although the terms of the loan are still
under negotiation, the original terms require that the repayments be made
six-monthly beginning on 31 May 2002 until 30 November 2007 and that
US$2,375 million be repaid quarterly over 1 year.The annual interest rate is
fixed at 7,876% per annum except for the US$2,375 million loan which bears
no interest. 138 159

Overdraft bearing interest at 8,5% per annum. — 2

Total unsecured borrowings 2746 5185

SECURED

South Africa

MTN Holdings

Rand Merchant Bank

Facility bearing interest at 13,92% per annum payable bi-annually with

capital repayable on 31 January 2006.The loan is secured by a cession of

life endowment policies of key personnel. 10 10

14th Avenue Finance Lease

Finance lease obligation capitalised at an effective rate of 11,7% per annum.

The lease term is ten years with nine years to run, instalments payable

monthly (and renewal options of 20 years additionally). The book value of

the underlying property is R306 million. 315 —

International

MTN Swaziland

Swazi Empowerment Limited

Loan bearing interest at prime less 2% per annum (effective rate of

14,5% per annum) secured by a second notarial bond over moveable assets

of MTN Swaziland and repayable in April 2006. 4 4

Swatziland Industrial Development Corporation

Loan bearing interest at prime plus 2% per annum (effective rate of

18,5% per annum) with minimum and maximum rates of 12% and 22%

per annum respectively. Monthly instalments commenced in May 2001

and will continue until November 2003. This loan is secured by a first

notarial bond over all moveable assets. 4 2

MTN Uganda

Principal project loan

Facility of UGS 18 billion bearing interest at prime less 1% per annum

(effective rate of 14,5% per annum) based on the weighted average of bank

prime and repayable quarterly from December 2000 to September 2004. 14 38

Development Finance Company of Uganda

Loan of UGS 1 billion (2002: - UGS 1,5 billion) bearing interest at prime less

1% per annum (effective rate of 14,5% per annum) based on weighted average

of bank prime and repayable quarterly from December 2000 to September 2005. 2 4
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20. BORROWINGS (continued)
SECURED (continued)
International (continued)
MTN Uganda (continued)
European Investment Bank
Loan of US$2,8 million (2002: - US$6,4 million) bearing interest at 7,5% per
annum and repayable semi-annually from February 2002 until August 2009. 22 36
Swedfund International
Subordinated loan of UGS 3 billion bearing no interest and repayable by
September 2007. The repayment value will be based on the equity and net
operating profit from the three years ending 31 March 2008. Lenders are
entitled to a remuneration fee pro rata to dividends declared to ordinary
shareholders. 10 13
Nordic Development Fund
Subordinated loan of UGS 3 billion bearing no interest and repayable
by September 2007. The repayment value will be based on the equity
and net operating profit for the three years ending 31 March 2008.
Lenders are entitled to a remuneration fee pro rata to dividends declared
to ordinary shareholders. 10 13
All of the above MTN Uganda loans participate in the inter-creditor security
package comprising of an assignment of the MTN Uganda telecom licence
providing security of US$12,7 million by means of a first fixed charge in favour
of the inter-creditor agent, Stanbic Uganda, over all property, plant and
equipment.

MTN Cameroon

International Amortising Senior Debt Facility (IASDF)

Facility of EURO 58,5 million bearing interest at EURIBOR plus 2,25% per annum

(effective rate of 4,4% per annum), repayable bi-annually, starting 30 June 2003

and secured against the shares held by MTN Mauritius in MTN Cameroon and

a notarial bond over property, plant and equipment. 425 387
Domestic Amortising Senior Debts Facility (DASDF)

Facility of CFA23 billion bearing interest at Taux d’Interets de Appels D'Offres

(TIAO) plus 1,75% per annum (effective rate of 8,1% per annum) repayable

bi-annually, starting 30 June 2003 and secured against the shares held by

MTN Mauritius in MTN Cameroon and a notarial bond over property, plant and

equipment. A credit enhancement agreement was provided by MTN Holdings

which guarantees the obligations of MTN Cameroon under the facility in

certain circumstances. 72 84

MTN Nigeria

Overdraft facility, trade finance and commercial paper loan of NGN19 billion

bearing interest at a variable rate benchmarked against the average 30-day

NIBOR (effective rate of 18,8% per annum), repayable by December 2003.

The loan is secured against the shares held by MTN Mauritius in MTN Nigeria.

In addition, through a negative pledge, MTN Nigeria is restricted from

disposing of certain assets outside the ordinary course of business. 1188 —

MTN Rwanda

Syndicated loan from four local banks totalling RWF2,9 billion, bearing interest
at a rate of 16% per annum, and repayable over 39 months effective from
April 2003.The loan is secured by a floating charge on MTN Rwanda'’s

property, plant and equipment and by subordination of shareholders’ loan. 13 —
Total secured borrowings 2089 591
Total borrowings 4 835 5776
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2003 2002
Rm Rm
20. BORROWINGS (continued)
The maturity of the above loans and overdrafts is as follows:
Payable within 1 year or on demand 1600 478
Short-term borrowings 1394 140
Bank overdrafts 206 338
More than one year but not exceeding two years 1169 4758
More than two years but not exceeding five years 1736 296
More than five years 330 244
Total borrowings 4 835 5776
Less: Amounts included within current liabilities 1600 478
Total long-term borrowings 3235 5298
Balance at Charge
31 March to income Charge  Balance at
2002 statement to equity 31 March
(Restated) for the year  for the year 2003
Rm Rm Rm Rm
21. DEFERRED TAXATION
The major components of the Group
deferred taxation balance, together with
movements during the year, are analysed as
follows:
DEFERRED TAX LIABILITIES
Excess tax allowances over depreciation 861 50 (44) 867
Temporary differences 35 (18) (38) (21)
Working capital allowances 8 (47) — (39)
Total deferred tax liabilities 904 (15) (82) 807
DEFERRED TAX ASSETS
Provisions and other temporary differences (39) (3) — (42)
Tax loss carried forward (3) — — (3)
MTN Nigeria deferred tax raised — (161) 33 (128)
Total deferred tax assets (42) (164) 33 (173)
Net deferred taxation 862 (179) (49) 634

The Group’s subsidiary in Nigeria has been granted a five-year tax holiday from date of approval. All capital
allowances arising during this five-year period may be carried forward and claimed as deductions against
taxable income from its sixth year of operation onwards. A deferred tax asset of R128 million relating to
these deductible temporary differences has been recognised as at 31 March 2003 in terms of AC102
“Income taxes’; which requires a deferred tax asset to be raised where it is probable that future profits will
be generated in order to utilise the deductible temporary differences.

The Directors have reservations about whether this prescribed accounting treatment supports the fair
presentation of the Group’s results. As with any enterprise, the Group faces inherent uncertainties in the
markets in which it operates and over which it has little or no control. The effects of these could negatively
impact the future utilisation/realisation of the deferred tax asset in question. AC102 does not permit
deferred tax balances to be discounted. Therefore, neither the time value of money, nor any future currency
movements may be factored into measuring the deferred tax asset. The Directors question the
appropriateness of this prohibition given the considerable amount of time between recognition and
realisation of this deferred tax asset. The effect of raising this deferred tax asset is to enhance earnings in
the first five years of operation, against an asset which only realises in periods beyond the foreseeable future.
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22. TRADE AND OTHER PAYABLES

Trade creditors 1346 1028
Sundry creditors 609 174**
Accrued expenses and other payables 2013 2 350%*
Management fee payable to Johnnic
Communications Management Services (Proprietary) Limited & 5

3968 3557

* Amount less than R1 million.

** Unearned revenue and other provisions have been reclassified as accrued expenses and sundry creditors
respectively. The comparatives have been restated accordingly.

Balance at
31 March Provided Utilised Balance at
2002 during during Exchange 31 March
(Restated) the year the year differences 2003
Rm Rm Rm Rm Rm
23. PROVISIONS

Bonus 76 126 (109) (13) 80
Leave 34 17 (16) (4) 31
Onerous leases — 80 — — 80
Total provisions 110 223 (125) (17) 191

24. FINANCIAL INSTRUMENTS

24.1 Foreign currency risk

The Group utilises foreign currency forward contracts and options to eliminate or reduce the exposure of
its foreign currency denominated assets and liabilities, and to hedge future transactions and cash flows.
The Group is party to a variety of foreign currency forward contracts in the management of its exchange
rate exposures. The instruments purchased are primarily denominated in the currencies of the Group's
principal markets. As a matter of principle, the Group does not enter into derivative contracts for
speculative purposes.

At the balance sheet date, the Group had contracted to pay the following amounts under forward
contracts:

Foreign amounts Rand amounts
2003 2002 2003 2002
million million Rm Rm
Euro 40 53 342 531
US dollar 46 31 380 356
British pound sterling — 1 — 12
Swedish krona < * & *
722 899

The fair values of forward exchange contracts have been calculated using rates quoted by the Group’s
bankers.

*Amounts less than R1 million.
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FOR THE YEAR ENDED 31 MARCH 2003

24. FINANCIAL INSTRUMENTS (continued)
24.1 Foreign currency risk (continued)
Included in the Group balance sheet are the following amounts denominated in currencies other than the
functional currency of operation of the relevant entities:

2003 2003 2002 2002
Rm Rm Rm Rm
Other Other
African African
South Africa countries South Africa countries
Assets
Accounts receivable
Special drawing rights** 9 — 11 —
US dollar — 37 — 3
French franc — — 3 —
Euro 2 — * —
Other assets
US dollar = 28 _ _
11 65 14 3
Liabilities
Long-term liabilities
US dollar — 717 246 69
Euro — 522 — 422
— 1239 246 491
Current liabilities
Euro 118 76 531 46
US dollar 11 110 14 1212
South African rand — — — 35
Special drawing rights** 5 — 1 —
British pound sterling — 3 8 11
Swedish krona — 1 1 —
134 190 555 1304
Total exposure 134 1429 801 1795

* Amounts less than R1 million.
** Unit of payment for international telecommunication transactions.

24.2 Interest rate risk
The Group's exposure to interest rate risk in each of its operations is reflected under the respective
borrowings (note 20).

24.3 Concentration of credit risk

The Group's credit risk is primarily attributable to its trade and other receivables. The amounts presented in
the balance sheet are net of impairment charges on receivables, estimated by each of the Group’s
individual companies’management based on prior experience and the current economic environment.

24.4 Liquidity risk

The Group has significant banking facilities and reserve borrowing capacity, including liquid resources. The
Group is in the process of raising additional project finance and is confident that the available facilities will
be sufficient to meet its funding requirements.
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2003 2002 2003 2002
Rm Rm Rm Rm
24. FINANCIAL INSTRUMENTS (continued)
24.5 Fair value of financial instruments
Type of instrument
Included in current assets (liabilities) 702 (259) 702 (259)
Cash and cash equivalents 1922 1230 1922 1230
Accounts receivable 2748 2068 2748 2068
Accounts payable (3 968) (3 557) (3968) (3557)
Purchase of foreign exchange forward contracts 702 899
Sales of foreign exchange forward contracts — 20
2003 2002
Rm Rm
25. EXCHANGE RATES TO SOUTH AFRICAN RAND
Year-end closing rates:
US dollar 0,13 0,09
British pound sterling 0,08 0,06
Euro 0,12 0,10
Uganda shilling 249,68 156,24
Rwanda franc 65,97 40,95
Cameroon Communauté Financiére Africaine franc 76,72 66,54
Nigerian naira 16,14 10,19
Average rates for the year:
US dollar 0,10 0,10
British pound sterling 0,07 0,07
Euro 0,11 0,12
Uganda shilling 197,34 185,10
Rwanda franc 53,50 48,25
Cameroon Communauté Financiere Africaine franc 67,76 103,12
Nigerian naira 13,61 11,40
26. RECONCILIATION OF PROFIT BEFORE TAXATION TO
NET CASH GENERATED BY OPERATIONS
Profit before taxation 2905 1456
Adjustments for:
Share of (profits) losses of associated companies (1) 5
Finance income (124) (131)
Finance costs 957 447
Finance lease charge (20) —
Depreciation of property, plant and equipment 1651 1082
Amortisation of intangible assets 233 175
Amortisation of goodwill 596 592
Impairment charge 15 13
Loss (profit) on disposal of property, plant and equipment 19 (2)
Gain on disposal of 20% shareholding in MTN Cameroon 91) —
Provision against loan arising on disposal of 20% of MTN Cameroon 49 —
Operating cash flows before movements in working capital 6189 3637
Movements in working capital 546 722
Decrease (increase) in inventories 37 (239)
Increase in trade and other receivables (1001) (497)
Increase in trade and other payables 1510 1458
Net cash generated by operations 6735 4359
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31 March 31 March
2003 2002
Rm Rm
27. INTEREST RECEIVED (PAID)
Reconciliation of interest received (paid) to finance income (cost)
Interest received (operating activities) 111 114
Interest received (investing activities) 13 17
Finance income recognised in the income statement 124 131
Interest paid (operating activities) (832) (447)
Plus: Unrealised exchange loss related to international sinking fund policy (105) —
Finance lease charge (20) —
Finance cost recognised in the income statement (957) (447)
28. TAXATION PAID
Corporate taxation prepaid at 1 April 45 3
Corporate taxation liability at 1 April (330) (481)
Amounts unpaid at 1 April (285) (478)
Amounts charged to income statements (687) (908)
Deferred tax charge (179) 200
Exchange differences 22 (16)
Withholding taxes not paid 38
Corporate taxation prepaid at 31 March (3) (45)
Corporate taxation liability at 31 March 410 330
(684) (917)
29. CASH AND CASH EQUIVALENTS
Bank balances, deposits, cash on hand and amounts receivable on demand 1542 1214
Securitised cash deposits** 586 354*
2128 1568
Bank overdrafts (206) (338)
1922 1230
* Securitised cash deposits were reclassified from trade and other receivables.
** These monies are placed on deposit with banks in Nigeria to secure
Letters of Credits.
30. REINSURANCE
Reinsurance transactions are entered into with special purpose
entities on commercial terms and conditions and at market prices.
Income statement effect
Outwards reinsurance premium (4) (41)
Share of change in unearned premiums (3) (20)
Provision
Reinsurance commission 14 6
(55)
Balance sheet effects
Share of technical provision
Outstanding claims 87 78
Provision of unearned premiums 6 14
Receivables
Investment in sinking fund policy 70 60
Unlisted preference shares 8 20
Cash 22 20
Short-term money-market deposits 14 10
Payables (4) (24)
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31. CONTINGENT LIABILITIES
Guarantees — 86
Orbicom assessment under objection — 74
MTN Uganda licence obligations and employee vehicle 23 22
MTN Cameroon switch building and employee vehicle 29 —
52 182

32.

COMMERCIAL COMMITMENT

The granting of a national cellular telecommunication licence placed an obligation on a subsidiary
company, MTN Network Operator, to set up a Joint Economic Development Plan Agreement with the
Postmaster General (now ICASA). This agreement was a condition for the commencement of commercial
operations in June 1995 and involves a commitment by the subsidiary company to assist in the
development of the South African economy and, in particular, the telecommunications industry. The
commitment is estimated at R1 billion over a period of 10 years and is arrived at by a series of multipliers
which apply to specific categories of activities.

ICASA reviews the Group’s compliance on a two-yearly basis. The first review was done on 29 January 1997
and the second on 31 March 1999.The Group had exceeded its obligations at 31 March 1999, receiving
notional credits in this regard from ICASA amounting to R1,3 billion. Accordingly, no provision relating to
this commercial commitment has been raised in the annual financial statements.

2003 2002
Rm Rm
33. CAPITAL COMMITMENTS
33.1 Commitments for the acquisition of property, plant and equipment
Contracted but not provided for 1105 800
Authorised but not contracted for 5303 5647
33.2 Group's share of capital commitments of joint ventures
Contracted but not provided for 39 76
Authorised but not contracted for 164 144
6611 6 667
The capital expenditure will be closely and continuously monitored
and adjusted to the Group’s financial capacity and market requirements.
Financing in this regard will be from existing resources, borrowings and
project funding being raised in MTN Nigeria of approximately
US$380 million as well as cash generated by operations.
34. LEASE COMMITMENTS
At the balance sheet date, the Group had outstanding commitments
under non-cancellable operating leases which fall due as follows:
- Within one year 327 219
- More than one year but less than two years 191 227
- More than two years but less than five years 364 323
- More than five years 633 186
1515 955
The preliminary announcement of results published on 19 June 2003
disclosed operating lease commitments of R1 377 million. The additional
R138 million relates to space segment leases in respect of Orbicom.
35. OTHER COMMITMENTS
Orders placed to purchase handsets 214 27
36. RETIREMENT BENEFIT PLANS

Employee benefit obligations

The Group operates provident and pension funds, which are defined contribution funds and are governed
by the Pension Funds Act. Contributions are made to the funds based upon employees’ pensionable salary
packages. All employees are eligible to join the funds and it is a condition of employment.

Post-retirement medical benefits
The Group has no post-retirement medical benefit obligations.
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31 March 31 March
2003 2002
Rm Rm
37. JOINT VENTURES
The Group had the following effective percentage interests in joint ventures: % %
- MTN Swaziland 30 30
- MTN Uganda 52 52
- MTN Rwanda 31 31
- MTN Network Solutions 60 60
The following amounts are included in the Group’s financial statements
as a result of the proportionate consolidation of the above joint ventures.
Current assets 141 160
Non-current assets 466 674
Current liabilities (100) (186)
Non-current liabilities (162) (240)
Revenue 747 595
Expenses (132) (428)
Cash generated by operations 180 227
Cash invested (166) (228)
Cash from financing activities w3 16
Joint control is exercised over the funding and operating activities of
MTN Uganda in terms of the joint venture agreement concluded with
Telia Overseas AB. MTN Uganda and MTN Network Solutions are
proportionately consolidated as joint ventures even though a majority
of the ordinary share capital is held by the Group in both operations.
38. RELATED PARTY TRANSACTIONS
DIRECTORS’ EMOLUMENTS
The remuneration of directors is decided by the nomination, remuneration
and human resources committee having regard to comparative market
information. For details refer to the Directors’ report (pages 66 and 67).
LOAN TO DIRECTOR
PLZim 6 6
The loan bears no interest and is secured by a cession of an endowment
policy in the name of the Director. The loan is repayable on 13 July 2006.
Other related party transactions
Amounts paid to Johnnic group companies
Johnnic Communications Management Services (Proprietary) Limited L 16
6 22

*Amount less than R1 million.

39. TRANSFER PRICING
In terms of the transfer pricing provisions contained in section 31 of the South African Income Tax Act,
58 of 1962 (the Act) where a taxpayer supplies financial services to a connected person who is a
non-South African resident, interest should be charged on an arm’s length basis. The Group has
consistently taken the view, based on professional advice, that the provisions of section 31 should not
apply in respect of the loan element of Shareholder Equity Funding to its African subsidiaries and joint
ventures. The Group and its professional advisors continue to believe in the soundness of the approach
adopted and accordingly consider that there is no justification to raise a provision for any potential liability
in this matter.
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40. CLASSIFICATION OF MTN MAURITIUS AS A FOREIGN ENTITY

4

=

42.

MTN Mauritius has been accounted for, on consolidation, as a foreign entity, i.e. a foreign operation that is
not integral to those of the reporting enterprise. The distinction between accounting for MTN Mauritius as
a foreign entity as compared to an integral foreign operation is however judgmental as MTN Mauritius has
characteristics of both a foreign entity and an integral foreign operation.

A conclusion was reached that MTN Mauritius meets the criteria as defined by SA GAAP under AC112
“The effects of changes in foreign exchange rates” paragraph 26 resulting in the accounting treatment
for foreign entities being adopted.

MTN Mauritius’ investments in the International operations are classified as foreign entities in terms of
AC112.If MTN Mauritius had been classified as an integral foreign operation, the effect on the income
statement for the current year would have been the recognition of a translation gain amounting to
R632 million (credit) (2002: R614 million (debit)), with an equivalent reduction in the foreign currency
translation reserve.

. LICENCE AGREEMENTS

MTN Network Operator

The licence authorises MTN Network Operator to construct, maintain and use a 900 MHz GSM national
mobile cellular telecommunication service within the South African geographical territory.

The licence was published on 29 October 1993 and is valid for a period of 15 years from 1 June 1994,
automatically renewable on mutatis mutandis, the same terms and conditions, subject to certain provisions.
The Group paid an initial fee of R100 million and an annual licence fee based on 5% of net operating
income as defined in the licence.

MTN Cameroon

The licence authorises MTN Cameroon to set up and run a 900 MHz national mobile GSM cellular telephony
network within the Cameroonian geographical territory. The licence was granted on 15 February 2000 and
is valid for a period of 15 years, renewable every 10 years thereafter. The Group paid an initial licence fee of
CFA 40,4 billion.

MTN Nigeria

The licence authorises MTN Nigeria to provide and operate a 900 and 1800 MHz second generation digital
mobile service within the Nigerian geographical territory. The licence was granted on 9 February 2001 and
is valid for a period of 15 years, renewable every five years thereafter. The Group paid an initial licence fee
of US$285 million and an annual licence fee based on 2,5% of audited net revenue as defined in the licence.
MTN Rwanda

The licence authorises MTN Rwanda to construct, maintain and operate a 900, 1800 and 1900 MHz
(including cellular public pay telephone) GSM telecommunication network within the Rwandan
geographical territory. The licence was granted on 2 April 1998 and is valid for 10 years and may be
terminated thereafter with a two-year written notice period. The Group paid an initial licence fee of
US$200 000 and an annual licence fee based on 2,5% of network revenue as defined in the licence and an
annual spectrum fee of US$2 000 per 1 MHz granted. 12,5 MHz is currently being utilised.

MTN Swaziland

The licence authorises MTN Swaziland to provide and operate a 900 MHz GSM network within the
Swaziland geographical territory. The licence was granted on 31 July 1998 and is valid for a period of

10 years, renewable for 10 years thereafter. The Group pays annual spectrum fees of: E20 000 per channel
used (with a minimum of E600 000) and licence fees of 5% of audited net operational income as defined

in the licence.

MTN Uganda

The licence authorises MTN Uganda to operate a telecommunication system within the Ugandan
geographical territory. The licence was granted on 15 April 1998 and is valid for a period of 20 years.

The Group paid an initial licence fee of US$200 000 and an annual licence fee based on 2,5% of gross
revenue as defined in the licence.

IMPLEMENTATION OF ACCOUNTING STANDARD AC133 - FINANCIAL INSTRUMENTS: RECOGNITION
AND MEASUREMENT

Preparations have been made to implement AC133 with effect from 1 April 2003. The adjustment required
to accumulated profit and other reserves at that date is a charge of R15,3 million. The Group will first report
to shareholders under AC133 in respect of its interim results to 30 September 2003.
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m COMPANY
INCOME STATEMENT

FOR THE YEAR ENDED 31 MARCH 2003

2003 2002

Notes Rm Rm
Revenue — —
Cost of sales — —
Gross profit — —
Operating expenses - net of sundry income 1 (2) 1
Profit from operations (2) 1
Finance income 2 7 31
Finance costs 3 (1) —
Profit before taxation 4 32
Taxation 4 (2) (M
Attributable earnings 2 31
m COMPANY

BALANCE SHEET
AS AT 31 MARCH 2003
2003 2002

Notes Rm Rm
ASSETS
Non-current assets 14111 13957
Interest in subsidiaries 5 14104 13950
Loans 6 7 7
Current assets
Receivables 7 58 40
Total assets 14169 13997
EQUITY AND LIABILITIES
Capital and reserves
Share capital and premium 8 14 090 13942
Accumulated profits 52 50
Ordinary shareholders’ interest 14142 13992
Current liabilities 27 5
Payables 9 17 4
Tax liabilities 3 1
Bank overdraft 7 *
Total equity and liabilities 14 169 13997

*Amount less than R1 million.

_'_rr\_\_\_\-LuJ-'MTN BUSINESS REPORT 2003
PAGE 104




COMPANY
CASH FLOW STATEMENT

FOR THE YEAR ENDED 31 MARCH 2003

2003 2002
Notes Rm Rm
OPERATING ACTIVITIES
Cash receipts from customers — —
Cash paid to suppliers and employees (7) (47)
Net cash used in operations 10 (7) (47)
Interest received 2 — 1
Interest paid 3 (1) —
Taxation paid 1 — 3
NET CASH USED IN OPERATING ACTIVITIES (8) (43)
INVESTING ACTIVITIES
Cash dividends received from subsidiaries 7 30
Loans to subsidiaries (6) —
NET CASH FROM INVESTING ACTIVITIES 1 30
FINANCING ACTIVITIES
Net increase in borrowings — 9
NET CASH FROM FINANCING ACTIVITIES — 9
NET DECREASE IN CASH AND CASH EQUIVALENTS (7) (4)
CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 5 4
CASH AND CASH EQUIVALENTS AT END OF YEAR (7) *

COMPANY
STATEMENT OF CHANGES IN SHAREHOLDERS’ EQUITY

AS AT 31 MARCH 2003

Share Share Accumulated Other
capital premium profits reserves Total
Rm Rm Rm Rm Rm

Balance at 31 March 2001 * 13593 19 114 13726
Net profit attributable to ordinary
shareholders for the year — — 31 — 31
Share capital issued at a premium less share
issue expenses * 349 — — 349
Share election reserve — — — (114) (114)
Balance at 31 March 2002 * 13942 50 — 13992
Net profit attributable to ordinary
shareholders for the year — — 2 — 2
Share capital issued at a premium less share
issue expenses * 148 — — 148
Balance at 31 March 2003 — 14 090 52 — 14142
Notes 8 8

“Amounts less than R1 million.
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m COMPANY
NOTES TO THE ANNUAL FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 MARCH 2003

2003 2002
Rm Rm
1. OPERATING EXPENSES - NET OF SUNDRY INCOME
are stated after taking account of the following items:
Auditors’ remuneration & *
- Audit fees © *
- Fees for other services — *
- Expenses — —
Directors’ emoluments** *
Fees paid for services 1 1
- Administrative 2 *
- Secretarial — 1
- Technical 9 *
Technical fees received (14) (6)
Analysis of operating expenses by function
Administration and general (2) 1

*Amount less than R1 million.
**For details refer to Directors’Report.

2. FINANCE INCOME
Interest received — 1

Dividends received from subsidiaries 7 30
7 31
3. FINANCE COSTS
Interest on borrowings 1 —
1 —
4. TAXATION
Current taxation
SA normal taxation 2 1
Current year 1 1
Prior year underprovision 1 —
South African normal taxation is calculated at 30% (2002: 30%) of the estimated
taxable income for the year.
Tax rate reconciliation % %
The charge for the year can be reconciled to the effective rate of taxation as follows:
Taxation at the standard rate 30 30
Tax effect of expenses that are not deductible in determining taxable profit 39 —
Exempt income (42) (28)
Other 12 —
39 2
5. INTEREST IN SUBSIDIARIES
Unlisted shares at cost less amounts written off 12541 12403
Amount owing by subsidiaries 1563 1547
14104 13950
A list of the major subsidiaries’ material to the financial position
of the Company is set out in Annexure 1 on page 108.
6. LOANS
Loans to employee share incentive schemes*** 7 7

***These loans bear interest at a variable rate no less than the “official rate of interest” according to the South African Revenue
Service, ranging between 11,25% and 13,25% per annum, and have no fixed date of repayment.

_'_rr\_\_\_\-LuJ-'MTN BUSINESS REPORT 2003
PAGE 106



2003 2002

Rm Rm
7. RECEIVABLES
Sundry receivables 7 —
Intercompany debtors 51 40
58 40
8. SHARE CAPITAL AND PREMIUM
Authorised share capital
2500 000 000 ordinary shares of 0,01 cent each * *
Issued and fully paid up share capital
1652 057 646 (2002: 1 640 437 341) ordinary shares
of 0,01 cent each & *
Share premium 14 090 13942
Balance at beginning of year 13 942 13593
Arising on the issue of shares during the year
(net of share issue expenses) 148 349
14090 13 942
The unissued shares are under the unrestricted control of the
directors until the next annual general meeting.
*Amounts less than R1 million.
9. PAYABLES
Sundry creditors 7 _
Accrued expenses and other payables 10 4
17 4
10. RECONCILIATION OF PROFIT BEFORE TAXATION TO
NET CASH USED IN OPERATIONS
Profit before taxation 4 32
Adjustments for:
Finance income allocated to: (7) (31
- operating activities —_ (1)
- investing activities (7) (30)
Finance costs 1 —
Operating cash flows before movements in working capital (2) 1
Movements in working capital (5) (48)
Increase in receivables (18) (10)
Increase (decrease) in payables 13 (38)
Net cash used in operations (7) (47)
11. TAXATION PAID
Corporate taxation prepaid at 1 April — 3
Corporate taxation liability at 1 April (1) —
Amounts unpaid at 1 April (1) 3
Amounts charged to income statements (2) (1)
Corporate taxation liability at 31 March 3 1
— 3
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m INTERESTS IN MAJOR SUBSIDIARY COMPANIES
AND JOINT VENTURES

AS AT 31 MARCH 2003

ANNEXURE 1
Book value of holding
company interest

Subsidiaries and joint ventures Place of  Issued Effective %
in which MTN Group Limited Principal incorpo- ordinary interest in
has a direct and indirect activity ration share | issued ordinary
interest capital | share capital Shares Indebtedness

2003 | 2002 | 2003 | 2002 | 2003 | 2002

% % Rm Rm Rm Rm

Mobile Telephone Investment
Networks Holdings holding
(Proprietary) Limited company  South Africa 5 100 100 (12540 | 12402 | 1515 | 1504
Mobile Telephone Networks Network
(Proprietary) Limited operator  South Africa * 100 100 — — — —
MTN Service Provider
(Proprietary) Limited Service provider  South Africa * 100 100 — — — —
MTN International Investment
(Proprietary) Limited holding company  South Africa * 100 100 — — — —
MTN International Investment
(Mauritius) Limited holding company Mauritius * 100 100 — — — —
Mobile Telephone Networks Network
Cameroon Limited* operator Cameroon 2 70 100 — — — —
MTN Nigeria Communications Network
Limited# operator Nigeria * 79,5 77,5 — — — —
Mobile Telephone Networks Insurance
Insurance (Proprietary) Limited company  South Africa * 100 100 — — — —
M-Tel Insurance Insurance
(Proprietary) Limited company  South Africa * 100 100 — — — —
MTN Network Solutions Internet service
(Proprietary) Limited** provider  South Africa * 60 60 — — — —
Orbicom Satellite telecom-
(Proprietary) Limited munications South Africa * 100 100 1 1 48 43
MTN Rwandacell S.AR.L. ** Network operator Rwanda * Bl 31 - — - —
MTN Uganda Limited** Network operator Uganda * 52 52 — — — —
Swazi MTN Limited** Network operator Swaziland * 30 30 - — - —
Total book value 12541 | 12403 | 1563 | 1547

This annexure discloses interests in subsidiaries material to the financial position of the holding company.
A full list of the subsidiaries is available to shareholders, on request, at the registered office of MTN Group Limited.

* Amounts less than R1 million.
** Joint ventures.

*+ In April 2002 the Group disposed of a 30% interest in MTN Cameroon on loan account in accordance with Cameroonian licence
obligations. Although 30% of the ordinary shares capital of MTN Cameroon has been sold to Broadband Telecom Limited, its local
partner, in terms of the sale of shares agreement the Group retains beneficial interest in 10% of these shares. For this reason,
consolidation of MTN Cameroon’s results of operations is based on an 80% holding.

# The Group acquired an additional 2% stake in MTN Nigeria in April 2002 following a rights issue. MTN Nigeria’s issued and allotted
share capital has not been called for payment. This is in compliance with the company laws of Nigeria.
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INTERESTS IN ASSOCIATED COMPANIES

AS AT 31 MARCH 2003

ANNEXURE 2
Effective Group
interest in share of
Finan- issued Group post- Direc- | Direc-
Place of cial ordinary book acquisi- tors'| tors’
Principal incor- year- share value of Group tion valua- |valua-
Name of associate activity poration end capital shares loans reserves tion| tion
2003 2002| 2003 2002| 2003 2002| 2003 2002 | 2003 | 2002
% %| Rm Rm| Rm Rm| Rm Rm| Rm| Rm
Cellular Calls Cellular
(Proprietary) Limited dealership South Africa 31 Mar 26 26 @ * — — — © *
Cell Place Cellular
(Proprietary) Limited dealership  South Africa 31 Mar 35 35 © * — — — — < *
I-Talk Cellular Service
(Proprietary) Limited ~ provider South Africa 28 Feb 41 41 7 7 4 4 8 3 19 14
Leaf Wireless Cellular
(Proprietary) Limited dealership South Africa 31 Mar 36 36 15 15 — — — 15 15
MTN Publicom Payphone
Limited services Uganda 31 Mar 23 23 & * 3 3 3) — & 3
New Bucks Internet
Holdings Limited exchange South Africa 30 Jun 30 30 * * 12 12 (7) 9) 5 3
Transaction
Management Electronic
Services Limited payments Ghana 31 Mar 36 36 1 1 3 3 3) — 1 4
Total book value of associated companies 23 23 22 22 (5) (6) 40 39
*Amounts less than R1 million.
GROUPS’ ATTRIBUTABLE INTEREST IN ASSOCIATED
COMPANIES
AS AT 31 MARCH 2003
ANNEXURE 3
Effective Transaction
interest Management
I-TALK LEAF PUBLICOM e-BUCKS Services
2003 2002 | 2003 2002 | 2003 2002 | 2003 2002 | 2003 2002 | 2003 2002
Rm Rm Rm Rm Rm Rm Rm Rm Rm Rm Rm Rm
ASSETS AND LIABILITIES
Property, plant and equipment 15 16 4 6 4 4 6 7 — — 3 3
Investments and long-term
receivables 51 10 - — 3 — — | 168 30 — —
Current assets 33 25 69 49 1 14 2 1 — — — —
Intangible assets 12 13 4 1 — 38 42 — — — — —
Total assets 111 64 77 56 56 63 8 8 168 30 5 3
Long-term borrowings 16 15 — 12 12 6 5 40 40 = —
Current liabilities 84 37 47 38 3 10 9 2 151 19 1 -
Total liabilities 929 53 47 38 15 22 15 7 191 59 1 —
Attributable net asset value 12 1" 30 18 41 41 (7) 1 (23) (29) (8) 3
Indebtedness 22 22 mn n = — 1 mn 40 40 8 8
Goodwill arising on acquisition 7 7 7 7 — — — — — — — —
Goodwill amortised (1) (1) (1) (1) — — — — = — — —
Book value 40 39 47 35 41 41 4 12 17 1 — 1
INCOME STATEMENT
Revenue 128 107 269 241 21 10 5 5 30 10 — —
Net profit (loss) for the year 1 (5) 12 6 (1 — (12) 4 6 (25) (8) (1)

MTN BUSINESS REPORT 2003‘:—\-\-'-'_'_'_,-’_‘-\_\_
PAGE 109



m DETAILS OF DIRECTORATE
AS AT 31 MARCH 2003

M C RAMAPHOSA (50)
BProc, LLD (hc)

Non-executive Chairman since 2002, non-executive director
since 2001

Cyril was involved in the political transformation process in
South Africa as head of the negotiating team of the African
National Congress (ANC). His previous positions include
Chairman of the Constitutional Assembly, Member of
Parliament, Secretary General of the ANC and General Secretary
of the National Union of Mineworkers. He is the Executive
Chairman of Millennium Consolidated Investments and serves
as non-executive director on a number of other companies’
boards including SAB Miller plc, Macsteel and SASRIA.

P F NHLEKO (42)
BSc (Eng), MBA

Group Chief Executive Officer since 1 July 2002

Phuthuma assumed the position of Group Chief Executive MTN
Group on 1 July 2002. He was previously the Executive
Chairman and one of the founding members of Worldwide
African Investment Holdings (Proprietary) Limited (WAIH), a pre-
emiment investment holding company with significant interests
primarily in the petroleum and telecommunications/IT
industries. The book value of investments undertaken by WAIH
over the last five-years, is +R3,5 billion. Prior to the
establishment of WAIH, he was a senior executive of the
Standard Corporate and Merchant Bank corporate finance team
(1991 - 1994). An engineer by training, Phuthuma practised as a
civil engineer/project manager for infrastructure developments
undertaken by the Urban Foundation during 1988 to 1991.
Phuthuma is or has been a director on various companies’
boards which include Johnnic Holdings Limited, Nedbank
Investment Bank, Nedcor Limited, The Bidvest Group Limited,
Alexander Forbes and Old Mutual (SA).
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D D B BAND (58)
BCom, CA (SA)

Non-executive director since 2001

Doug has had a varied business career rising to the position of
Managing Director of CNA Gallo Limited in 1987.1n 1990 he was
appointed Chief Executive of the Argus Holdings Group, and in
1995 was appointed Chairman and Chief Executive of the
Premier Group Limited. In January 2000 he took up a position as
a consultant to the Capital Investments Division of Standard
Corporate and Merchant Bank. Amongst others, he currently
serves as a non-executive on the Board of Electronic Media
Network Limited and Tiger Brands Limited.

I CHARNLEY (42)
MAP, CPIR

Executive director since 2001

Irene is currently the Commercial Director Strategic Investments
of MTN Group. She was Business Woman of the Year in 2000 and
nominated as one of the top 50 businesswomen outside of the
USA. Other major directorships include Johnnic Holdings
Limited, New Africa Capital Limited, Leaf and Orbicom. She is
also a member of the King Committee on Corporate
Governance.

Z N A CINDI (52)
Non-executive director since 1999

Zithulele has 15 years of trade union background as an educator,
trustee and chief administrator for the Black Electrical and
Electronic Workers Union and the Metal and Electrical Workers
Union of SA. Other directorships in major companies include the
Community Growth Management Company, National Productivity
Institute and Johnnic Holdings Limited.



RS DABENGWA (44)
BSc (Eng), MBA

Executive director since 2001

Sifiso is the Managing Director of MTN South Africa.

Prior to joining the Group in 1999, he was employed by Eskom
as Executive Director responsible for distribution. Before joining
Eskom in 1992 he worked as a consulting electrical engineer in
the building services and township development areas.
Amongst others he currently serves on the board of Leaf,
e-Bucks, MTN International, MTN Network Operator and MTN
Service Provider.

P L HEINAMANN (61)
AMP (INSEAD)

Non-executive director since 2001

Paul started in the insurance broking industry in 1960. He was
the President of South African Insurance Brokers Association
and President of the Insurance Institute of South Africa. In
September 1976 he joined what is now Alexander Forbes.

He served as non-executive chairman of Alexander Forbes from
2000 to 2002. Other major directorships outside the Group
include Guardrisk Insurance Group.

R D NISBET (47)
BCom, BAcc, CA (SA)

Executive director since 2001

Rob is the Group Finance Director of the MTN Group. His
previous experience includes financial directorships of both
listed and unlisted companies. These included financial director
of Mathieson and Ashley. Other major directorships are MTN
Network Operator, MTN Service Provider and MTN International.

ALTERNATE DIRECTORS

JRD MODISE
BCom, BAcc, CA (SA), MBA

Alternate director to M C Ramaphosa since 2001

L CWEBB

BSc (Eng)

Alternate director to S N Mabaso since 2002 previously
alternate director to C R Jardine

S N MABASO (33)
BCom, CA (SA)

Non-executive director since 2002

Sindi is currently Chief Financial Officer of Transnet Limited.
Before joining Transnet, she was Financial Director for SARHWU
Investment Holdings and a partner of Gobodo Incorporated.
She serves on the boards of South African Airways, Armscor
Limited and S.A. Mint Company Limited.

A F VAN BILJON (55)
BCom, CA (SA), MBA

Non-executive director since 2002

Alan is an independent director and has a specialised financial
consultancy under the name of Van Biljon and Associates. He
has served as Chief Financial Officer to the Standard Bank
Group from 1996 to 2002. Previous directorships include Kersaf
Investments, Greatermans Checkers Group and Truworths
Limited.

PLZIM (42)
BCom, BCom(hons), MCom

Executive director since 2001

Laz is the Managing Director for MTN International. He has been
a lecturer consultant at the Wits Centre for Developing Business
and a columnist for The Sowetan and Black Enterprise
Magazine. He joined MTN Group in 2001 from M-Net, where he
held the position of Chief Executive Officer. Other major
directorships include MTN International, MTN Nigeria and
Armaments Corporations of SA Limited. He serves on the
Presidential Commission on Information, Society and
Development.
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m NOTICE OF ANNUAL GENERAL MEETING

MTN GROUP LIMITED

Incorporated in the Republic of South Africa
(Registration number 1994/009584/06)
(“the Company”)

Notice is hereby given that the 8th annual general meeting of shareholders of the Company will be held at

14th Avenue Campus, Fairlands, Gauteng on Monday, 29 September 2003 at 11:00, for the following purposes:

ORDINARY BUSINESS

1.

4.
5.

To receive, consider and adopt the annual financial statements for the year ended 31 March 2003 of the Company and
the Group, together with the report of the auditors.

To authorise the appointment the directors of the Company referred to below by single resolution in terms of the
provisions of section 210 of the Companies Act, 1973 (Act No 61 of 1973) as amended (“the Companies Act”).

To re-elect:

3.1 MrDDBBand,

3.2 MrRS Dabengwa,

3.3 MrPLHeinamann, and

34 MrRD Nisbet

as directors who retire by rotation at this meeting in terms of Article 84 of the articles of association and, being eligible,
offer themselves for re-election.

To elect Mr A F van Biljon and Ms S L Botha as directors of the Company.

To transact any other business capable of being transacted at an annual general meeting.

Details of the directors who retire at this meeting and who offer themselves for re-election are as follows:

1.

Doug Band - Age: 58

Appointed: 1 October 2001

Educational qualifications: BCom, CA (SA)

Major directorships: Standard Bank Group Limited, Electronic Media Network Limited, MIH Holdings Limited
and Tiger Brands Limited.

Member: Group Audit Committee; Nominations, Remuneration and Human Resources Committee.

Sifiso Dabengwa - Age: 44

Appointed: 1 October 2001

Educational qualifications: BSc (Eng), MBA

Major directorships: Leaf Wireless (Proprietary) Limited, New Bucks Holdings (Proprietary) Limited,
Mobile Telephone Networks (Proprietary) Limited and MTN International (Proprietary) Limited.
Member: Risk Management and Corporate Governance Committee.

Paul Heinamann - Age: 61

Appointed: 1 October 2001

Educational qualifications: AMP INSEAD

Major directorships: Alexander Forbes Limited, Alexander Forbes Insurance Company Limited; Guardrisk Holdings
Limited; Guardrisk Insurance Company Limited.

Member: Risk Management and Corporate Governance Committee (Chairman), Group Audit Committee.

Rob Nisbet - Age: 47

Appointed: 1 October 2001

Educational qualifications: BCom, BAcc, CA (SA)

Major directorships: Mobile Telephone Networks (Proprietary) Limited and MTN International (Proprietary) Limited.
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Details of directors offering themselves for election are as follows:
1. Alan van Biljon - Age: 55

Appointed: 1 November 2002

Educational qualifications: BCom, CA (SA), MBA

Major directorships: Standard Risk and Treasury Management Services (Proprietary) Limited.

Member: Group Audit Committee (Chairman), Risk Management and Corporate Governance Committee.
2. Santie Botha - Age: 38

Appointed: 7 July 2003

Educational qualifications: BEcon (Hons)

Major directorships: Marketing Federation of South Africa.

SPECIAL BUSINESS
In addition, shareholders will be requested to consider, and if deemed fit, to pass the following special and ordinary
resolutions with or without amendment:

SPECIAL RESOLUTION NUMBER 1

Preamble

For the purposes hereof “Group” shall bear the meaning assigned to it by the Listings Requirements (“JSE listings
requirements”) of the JSE Securities Exchange South Africa (“JSE”), which defines “Group” as a holding company, not
itself being a wholly owned subsidiary, together with all companies being its subsidiaries, if any.

A general repurchase of the Company's shares shall not be effected before the JSE has received written confirmation from

the Company's sponsor in respect of the directors' working capital statement.

The board of directors of the Company has considered the impact of a repurchase of up to 20% of the Company’s shares,

being the maximum permissible under a general authority in terms of the JSE listings requirements. Although there is at

this point in time no intention to repurchase any of the Company’s shares, should the opportunity arise and should the
directors deem it in all respects to be advantageous to the Company to repurchase such shares, it is deemed appropriate
that the directors be authorised to repurchase the Company’s shares. This authority is subject to such repurchase not
resulting in:

- the Company and the Group in the ordinary course of business being unable to pay its debts for a period of
12 (twelve) months after the date of this notice of annual general meeting;

- the liabilities of the Company and the Group exceeding or being equal to the assets of the Company and the Group for a
period of 12 (twelve) months after the date of this notice of annual general meeting, calculated in accordance with the
accounting policies used in the audited financial statements of the Group for the year ended 31 March 2003;

- the share capital and reserves of the Company and the Group for a period of 12 (twelve) months after the date of this
notice of annual general meeting being insufficient for ordinary business purposes; and

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

“RESOLVED THAT the Company, or a subsidiary, be and is hereby authorised, by way of a general authority, to acquire shares
issued by the Company, in terms of sections 85 and 89 of the Companies Act, 1973 (Act 61 of 1973), as amended, and in
terms of the JSE listings requirements, being that:

- any such repurchase of shares shall be implemented through the order book operated by the JSE trading system and
done without any prior understanding or arrangement between such company and the counter party;

- at any point in time, such company may only appoint one agent to effect any repurchase(s) on its behalf;

- the general authority shall only be valid until the Company’s next annual general meeting, provided that it shall not
extend beyond 15 (fifteen) months from the date of passing of this special resolution number 1;

- when the Company, or a subsidiary, has cumulatively repurchased 3% of the number of a class of the Company's shares in
issue on the date of passing of this special resolution number 1 (“the initial number”), and for each 3% in aggregate of the
initial number of that class of shares acquired thereafter, an announcement must be published as soon as possible and
not later than 08:30 on the second business day following the day on which the relevant threshold is reached or
exceeded, and the announcement must comply with the requirements of the JSE listings requirements;
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m NOTICE OF ANNUAL GENERAL MEETING (ontnued)

- any repurchase by the Company, or a subsidiary, of the Company’s own shares shall not, in aggregate in any one financial
year, exceed 20% of the Company’s issued share capital of that class in any one financial year;

- any repurchase by the Company, or a subsidiary, of the Company's own shares shall only be undertaken if after such
repurchase, it still complies with the shareholder spread requirements as contained in the JSE listings requirements;

- the Company, or a subsidiary, may not purchase the Company's shares during a prohibited period as defined in the JSE
listings requirements;

- repurchases may not be made at a price greater than 10% above the weighted average of the market value for the
securities for the 5 (five) business days immediately preceding the date on which the transaction is effected.”

The reason for and effect of special resolution number 1 is to grant the Company, or a subsidiary, a general authority in
terms of the Companies Act, 1973 (Act 61 of 1973) as amended (“the Act”), for the acquisition of shares of the Company.
Such general authority will provide the Board with the flexibility, subject to the requirements of the Act and the JSE, to
repurchase shares should it be in the interests of the Company at any time while the general authority exists. This general
authority shall be valid until the earlier of the next annual general meeting of the Company, or the variation or revocation
of such general authority by special resolution by any subsequent general meeting of the Company, provided that the
general authority shall not be extended beyond 15 (fifteen) months from the date of passing this special resolution.

The resolution is required to be passed, on a show of hands, by not less than 75% of the number of shareholders of the
Company entitled to vote on a show of hands at the annual general meeting who are present in person or by proxy or,
where a poll has been demanded, by not less than 75% of the total votes to which the shareholders present in person or by
proxy are entitled.

ORDINARY RESOLUTION NUMBER 1

“RESOLVED THAT the unissued ordinary shares of 0,01 cent each in the share capital of the Company be placed at the
disposal and under the control of the Directors, and that the Directors be and are hereby authorised and empowered to
allot, issue and otherwise to dispose of such shares to such person or persons on such terms and conditions and at such
times as the Directors may from time to time at their discretion deem fit, subject to the aggregate number of such ordinary
shares able to be allotted, issued and otherwise disposed of in terms of this resolution being limited to 10% of the number
of ordinary shares in issue as at 31 March 2003 and subject to the provisions of the Companies Act, 1973 (Act No 61 of
1973), as amended, and the Listings Requirements of the JSE Securities Exchange South Africa.”

ORDINARY RESOLUTION NUMBER 2

“RESOLVED THAT the pre-emptive rights, to which ordinary shareholders may be entitled in terms of the Listings
Requirements (“JSE listings requirements”) of the JSE Securities Exchange South Africa (“JSE”) to participate in any future
issues of equity securities (as defined in the JSE listings requirements) for cash which may be made by the Company
subsequent to the date of passing this resolution, be and are hereby waived subject to the following conditions:

1. That equity securities or rights that are convertible into equity securities to be issued for cash be of a class already in
issue and be issued to public shareholders as defined in the JSE listings requirements and not to related parties;

2. That where the Company, subsequent to the passing of this resolution, issues equity securities representing, on a
cumulative basis within a financial year, 5% or more of the number of equity securities in issue prior to such issue, a
press announcement giving full details of the issue, including the average discount to the weighted average traded
price of the equity securities over the 30 (thirty) days prior to the date that the price of the issue was determined or
agreed by the directors of the Company, the number of equity securities issued, the effect of the issue on net asset
value per share, net tangible asset value per share, headline earnings per share and earnings per share, will be made at
the time the said percentage is reached or exceeded;

3. The general issues of equity securities for cash in the aggregate in any one financial year may not exceed 10% of the
Company'’s issued share capital of that class (for the purpose of determining the securities comprising the 10% number
in any one year, account shall be taken of the dilution effect, in the year of issue of options/convertible securities, by
including the number of any equity securities which may be issued in future arising out of the issue of such
options/convertible securities);
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4. That the maximum discount at which the equity securities will be issued for cash will be 10% of the weighted average
traded price of those equity securities measured over the 30 (thirty) business days prior to the date that the price of
the issue is determined or agreed by the directors of the Company and where the equity securities have not traded in
such 30 (thirty) business day period, the JSE should be consulted for a ruling; and

5. That the approval for the waiver of the pre-emptive rights will be valid until the earlier of the next annual general
meeting of the Company and the expiry of a period of 15 (fifteen) months from the date of passing of this resolution.”

A 75% majority of the votes cast by the shareholders present or represented by proxy at the annual general meeting will be

required to approve this resolution.

ORDINARY RESOLUTION NUMBER 3

“RESOLVED THAT:

1. the annual remuneration of the directors of the Company be fixed at the rate of R120 000 per annum and that the
annual remuneration of the Chairman of the Company be fixed at the rate of R150 000 per annum, with effect from
1 April 2003. In addition to the above, an attendance fee of R25 000 and R50 000 per meeting will be paid to the
directors and Chairman of the Company respectively; and

2. the annual remuneration of the following committee members will be as set out below:

Group Audit Committee

Chairman - R10 000

Attendance per meeting - R7 500

Member - R7 500

Attendance per meeting - R5 000

Risk Management and Corporate Governance Committee
Chairman - R10 000

Attendance per meeting - R7 500

Member - R7 500

Attendance per meeting - R5 000

tion

ation and Human Resources Committee

Chairman - R7 500

Attendance per meeting - R7 500

Member - R5 625

Attendance per meeting - R3 000

Subsidiary Boards: MTN International (Proprietary) Limited and Mobile Telephone Networks (Proprietary) Limited
Chairman - R10 000

Attendance per meeting - R7 500

Member - R7 500

Attendance per meeting - R5 000.”

ORDINARY RESOLUTION NUMBER 4
"RESOLVED THAT, the Company be and is hereby authorised to extend the current 3 (three) year contract of service entered
into between the Company and Mr P F Nhleko, by an additional period of 2 (two) years until July 2007.

ORDINARY RESOLUTION NUMBER 5

“RESOLVED THAT, the Company's Share Incentive Scheme be amended as follows:

1. the provisions of clause 1.2.13.2 be amended by the deletion of the words “the weighted average of the daily official
list price (as defined in the listing requirements of the JSE)", and the words, “closing price’, be inserted in their stead.
Clause 1.2.13.2 shall read as follows :

“the closing price of the shares on the JSE on the actual trading day, as determined by the trustees, or, if the trustees so
elect, by a certificate issued by any stockbroker on the JSE; and”
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2. the provisions of clause 1.2.34.1 be amended by the deletion of the clause reference “1.2.34.1' the deletion of the
words "within the meaning of the Act; or” and the deletion of the provisions of clause 1.2.34.2 and 1.2.34.3 in their
entirety. Clause 1.2.34 shall read as follows :

“subsidiary" - means a company which is a subsidiary of the company;”

3. the provisions of clause 15.2.4 be amended by the deletion of the words "provided that the trustees may, in their
discretion and subject to such terms and conditions as they may impose” Clause 15.2.4 shall read as follows:

“shall be personal to and be capable of being accepted only by the offeree to whom it is addressed or capable of being

exercised only by the person to whom the option is granted, as the case may be;"

4. the provisions of clauses 15.2.4.1 and 15.2.4.2 be deleted in their entirety;

5. the provisions of clause 18.5 be amended by the deletion thereof and the insertion of the following:

“18.5 Subject to the provisions of this deed, the purchase price of scheme shares purchased by a beneficiary shall be
payable in such manner and at such time or times as may be stipulated in the offer of the shares. However,
notwithstanding anything to the contrary herein contained but subject to clause 27, the total purchase price
shall be paid not later than 10 years after the offer date, but payment of the purchase price of any shares
purchased as a result of an acceptance of an offer, excluding a scrip lending linked offer (and the consequential
release of the shares in terms of clause 16.2) may not be effected before the lapse of the following respective
periods, or such longer or shorter periods as the trustees may, in accordance with directions given to them by
the directors, from time to time prescribe (calculated from the offer date):

18.5.1 two years, in respect of not more than 20% of the total number of shares;
18.5.2 three years, in respect of not more than 40% of the total number of shares;
18.5.3 four years, in respect of not more than 70% of the total number of shares; and
18.5.4 five years, in respect of the balance of such shares.”

6. the provisions of clause 19.2 be amended by the deletion thereof and the insertion of the following:

“19.2 Notwithstanding anything to the contrary:

19.2.1 no options may be exercised prior to the second anniversary of the option date;

19.2.2 not more than an aggregate of 20% of the total number of shares subject to the option may be exercised
prior to the expiry of three years from the option date;

19.2.3 not more than an aggregate of 40% of such shares may be exercised prior to the expiry of four years
from the option date;

19.2.4 not more than an aggregate of 70% of such shares may be exercised prior to the expiry of five years from
the option date;

19.2.5 any balance of such shares may only be exercised after the expiry of five years from the option date,

unless the trustees, in accordance with the directions given to them by the directors, from time to time vary the

vesting periods and the extent of the vesting in respect of any of the options.”

Consequential amendments as a result of the aforesaid amendments and other amendments that do not require authority

of the Company in general meeting are contained in copies of the Scheme document which are available for inspection at

the Company's registered office during normal business hours up to the date of the annual general meeting and will also
be made available at the annual general meeting for perusal by shareholders.

ORDINARY RESOLUTION NUMBER 6

“RESOLVED THAT, any one director of the Company be and is hereby authorised to do all such things as are necessary and to

sign all such documents issued by the Company so as to give effect to special resolution number 1 and ordinary resolution

numbers 1,2,3,4,and 5.”

VOTING
Each shareholder entitled to attend and vote at the above meeting is entitled to appoint one or more proxies (who need
not be shareholders of the Company) to attend, speak and vote in his stead.
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PROXIES

A form of proxy which sets out the relevant instructions for its completion, is attached for use by shareholders of the
Company who wish to appoint a proxy. The instrument appointing a proxy and the authority, if any, under which it is
signed must be received by the Company or its registrars at the addresses given below by not later than 11:00 on
Thursday, 25 September 2003.

Shareholders who hold certificated shares in their own name and shareholders who have dematerialised their shares in
“own name” registrations must lodge their completed proxy forms with the Company’s registrars or at the registered office
of the Company not later than 11:00 on Thursday, 25 September 2003.

All beneficial owners of shares who have dematerialised their shares through a Central Securities Depository Participant
(“CSDP”") or broker, other than those shareholders who have dematerialised their shares in “own name” registrations, and all
beneficial owners of shares who hold certificated shares through a nominee, must provide their CSDP, broker or nominee
with their voting instructions. Voting instructions must reach the CSDP, broker or nominee in sufficient time and in
accordance with the agreement between the beneficial owner, and the CSDP, broker or nominee (as the case may be) to
allow the CSDP, broker or nominee to carry out the instructions and if applicable lodge the requisite voting instruction

by not later than 11:00 on Thursday, 25 September 2003.

Should such beneficial owners, however, wish to attend the meeting in person, they may do so by requesting their CSDP,
broker or nominee to issue them with an appropriate authority in terms of the agreement entered into between the
beneficial owner, and the CSDP, broker or nominee (as the case may be) and if applicable, lodge the appropriate authority
with the Company or its registrars at the address given below by not later than 11:00 on Thursday, 25 September 2003.

By order of the board

'
st
M M R Mackintosh
Company Secretary

4 September 2003

BUSINESS ADDRESS AND REGISTERED OFFICE
3 Alice Lane

Sandown Extension 38

(Private Bag 9955, Sandton, 2146)

SOUTH AFRICAN REGISTRARS
Computershare Investor Services Limited
Registration number 1958/003546/06

70 Marshall Street, Johannesburg, 2001
(PO Box 61051, Marshalltown, 2107)

SHAREHOLDER COMMUNICATIONS CONSULTANTS
Georgeson Shareholder Communications (Proprietary) Limited
Registration number 2000/003204/07

SMG Building, 108 Johan Avenue, Sandton, 2196

(PO Box 652000, Benmore, 2010)

Toll free: 0800 202 360

Tel No: +27 11 775 3443
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m EXPLANATORY NOTES TO NOTICE OF ANNUAL
GENERAL MEETING

Voting and proxies

1. Every holder of shares present in person or by proxy at the meeting, or in the case of a body corporate represented at
the meeting, shall be entitled to one vote on a show of hands and on a poll shall be entitled to one vote for every share
held. Duly completed proxy forms or powers of attorney must be lodged with the Company’s registrars or at the
registered offices of the Company, not less than two business days before the time appointed for holding the meeting.
As the meeting is to be held at 11:00 on Monday, 29 September 2003, proxy forms or powers of attorney must be
lodged on or before 11:00 on Thursday, 25 September 2003. The names and addresses of the registrars are given on the
back of the proxy forms as well as on page 124 of the annual report.

2. Ashareholder (including a certificated shareholder or a dematerialised shareholder who holds his/her/its shares in
“own name” registrations) entitled to attend and vote at the meeting may appoint a proxy or proxies to attend, speak
and vote in his/her/its stead. A proxy does not have to be a shareholder of the Company. The appointment of a proxy
will not preclude the shareholder who appointed that proxy from attending the annual general meeting and speaking
and voting in person thereat to the exclusion of such proxy. A form of proxy for use at the meeting is attached.

3. The attention of shareholders is directed to the additional notes relating to the form of proxy attached.

4. Dematerialised shareholders other than dematerialised shareholders who hold their shares in “own name” registrations,
who wish to attend the annual general meeting have to contact their Central Securities Depository Participant (“CSDP")
or broker who will furnish them with the necessary authority to attend the annual general meeting, or they have to
instruct their CSDP or broker as to how they wish to vote in this regard. This has to be done in terms of the agreement
entered into between such shareholder and its CSDP or broker.

EXPLANATORY NOTES TO RESOLUTIONS FOR ANNUAL GENERAL MEETING

Receipt, consideration and adoption of the Group and Company annual financial statements for the year ended

31 March 2003

The directors have to present to shareholders at the annual general meeting the annual financial statements, incorporating
the report of the directors, for the year ended 31 March 2003, together with the report of the auditors contained in this
annual report.

Election of directors by a single resolution

The appointment of the directors standing for election or re-election at the annual general meeting may be taken by a
single resolution provided a resolution to pass such resolution has first been passed unanimously. This is common
corporate practice in South Africa.

Re-election of directors retiring at the annual general meeting

In terms of articles 84 and 85 of the Company'’s articles of association, one third of the directors who have been longest
in office since their last election are required to retire at each annual general meeting and may offer themselves for
re-election. Biographical details of the retiring directors offering themselves for re-election are given on page 114 of the
annual report.

Confirmation of appointment as directors

Any person appointed by the board of directors to fill a casual vacancy on the board of directors, or as an addition thereto,
holds office until the next annual general meeting in terms of the Company’s articles of association, and is eligible for election
at that meeting. Biographical details of Mr A F van Biljon and Ms S L Botha are given on page 115 of the annual report.

s

General authority for the Company and/or a y to acquire shares in the Company

and

Special resolution number 1

The reason for and effect of special resolution number 1 is to grant the Company, or a subsidiary of the Company, authority,
in terms of the Companies Act and the JSE listings requirements, to repurchase the Company’s shares should it be in the
interests of the Company at any time while the authority exists.

This general authority shall be valid until the earlier of the next annual general meeting of the Company, or the variation
or revocation of such general authority by special resolution by any subsequent general meeting of the Company,
provided that the general authority shall not be extended beyond 15 (fifteen) months from the date of passing the
special resolution.
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This resolution is required to be passed, on a show of hands, by not less than 75% of the number of shareholders of the
Company entitled to vote on a show of hands, at the meeting who are present in person or by proxy or, where a poll has
been demanded, by not less than 75% of the total votes to which the shareholders present in person or by proxy are
entitled.

Placing of unissued ordinary shares under the control of the directors
and

Ordinary resolution number 1

In terms of sections 221 and 222 of the Companies Act, No 61 of 1973, as amended (“the Companies Act"), the shareholders
of the Company have to approve the placement of the unissued shares under the control of the Directors.

The existing authority is due to expire at the forthcoming annual general meeting, unless renewed. The authority will be
subject to the Companies Act and the Listings Requirements (“JSE listings requirements”) of the JSE Securities Exchange
South Africa ("JSE").

The directors consider it advantageous to renew this authority to enable the Company to take advantage of any business
opportunity that may arise in the future up to a maximum amount of 10% of the Company’s issued share capital.

Waiving the pre-emptive rights to which shareholders may be entitled for the issue of shares for cash
and

Ordinary resolution number 2

The pre-emptive rights, to which shareholders may be entitled, in terms of the JSE listings requirements to participate in
any future issues of new equity securities for cash which may be made by the Company, can be waived subject to certain
conditions as set out in ordinary resolution number 2.The existing authority is due to expire at the forthcoming annual
general meeting, unless renewed.

The directors consider it advantageous to renew this authority to enable the Company to take advantage of any business
opportunity that may arise in the future. It also has to be noted that, in terms of the JSE listings requirements, ordinary
resolution number 2 has to be passed by a 75% majority of shareholders present or represented by proxy and entitled to
vote at the annual general meeting.

Remuneration of Directors

and

Ordinary resolution number 3

In terms of article 73(b) of the Company’s articles of association, the directors shall be entitled to such remuneration as

may be determined in general meeting. Full particulars of all fees and remuneration paid to directors for the year ended
31 March 2003 is set out in the Directors’ Report on page 66 of the annual report.

Contract of service of Group Chief Executive Officer, Mr P F Nhleko

and

Ordinary resolution number 4

In accordance with the provisions of the contract of service entered into between Mr P F Nhleko and the Company, the

3 (three) year contract of service may only be extended by a further 2 (two) years with shareholder approval at this annual
general meeting. In addition, in accordance with recommendations of the King Report on Corporate Governance, it is
advisable for the Group Chief Executive Officer who is an Executive Director and whose term of service will exceed

3 (three) years, to have such term of service approved by the shareholders in general meeting.

The Board is of the view, that a longer term of employment is beneficial to the Group based on the need for an extended
leaderhip at this stage of its development as the Group operates in a highly dynamic and specialised industry.

Amendments to the MTN Group Share Incentive Scheme
and

Ordinary resolution number 5
Clause 30 of the MTN Group Share Incentive Scheme (“the Scheme”), provides as follows:
“30 Amendments of this Deed

This deed may be amended from time to time by the directors and the trustees, but:
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m EXPLANATORY NOTES TO NOTICE OF ANNUAL
GENERAL MEETING (continued)

30.1 the terms or conditions of allotment of any scheme or capitalisation shares or of any offer may not be altered
without such consent on the part of the beneficiaries concerned (treated as a separate class) as would be
required under the Company’s articles of association for a variation or cancellation of the rights attached to
those shares;

30.2 no amendment shall be made to the deed without the prior approval of the JSE, if so required in terms of the
rules of the JSE;

30.3 noamendment in respect of the following matters shall operate unless such amendment has received the
approval of the Company in general meeting:

30.3.1 the persons or categories of persons who may become participants under the scheme;

30.3.2 the voting, dividend, transfer and other rights (including those arising on the liquidation of the
Company) attaching to scheme shares;

30.3.3 the maximum entitlement of participants;

30.3.4 the amount payable on acceptance, the basis for determining the purchase, subscription or option price
of scheme shares, the purchase price or loan payment periods and terms, the procedures when a
participant retires or his employment terminates;

30.3.5 the aggregate number of shares which may be utilised for the purpose of the scheme;

30.4 if it should become necessary or desirable by reason of the enactment of any new act or regulation at any time
after the signing of this deed, to amend the provisions of this deed so as to preserve the substance of the
provisions contained in this deed but to amend the form so as to achieve the objectives embodied in this deed
in the best manner having regard to the new legislation and without prejudice to the beneficiaries concerned,
the directors and trustees may, notwithstanding anything to the contrary contained in clauses 30.1 to 30.3,
amend the deed accordingly.”

The purpose of this ordinary resolution is to amend the scheme to:

1. amend the definition of “market value” so as to facilitate the calculation of the market value of shares and so as to
accord with the new Listings Requirements (“JSE listings requirements”) of the JSE Securities Exchange South Africa
("ISE");

2. amend the definition of “subsidiary” so as to bring it into line with the definition of an employee share scheme in terms
of the provisions of section 144A of the Companies Act, No 61 of 1973, as amended (“the Companies Act”);

3. tovary the periods before which payment of scheme shares may be paid (unless otherwise determined by the trustees
in accordance with directions given by the directors) as follows:

3.1 two years, in respect of not more than 20% of the total number of shares;

3.2 three years,in respect of not more than 40% of the total number of shares;
3.3 four years, in respect of not more than 70% of the total number of shares; and
3.4 five years, in respect of the balance of such shares,

4. to vary the periods in respect of which options may be exercised (unless otherwise determined by the trustees in
accordance with directions given by the directors) as follows:

4.1 no options may be exercised prior to the second anniversary of the option date;

4.2 not more than an aggregate of 20% of the total number of shares subject to the option may be exercised prior
to the expiry of three years from the option date;

4.3 not more than an aggregate of 40% of such shares may be exercised prior to the expiry of four years from the
option date;

4.4 not more than an aggregate of 70% of such shares may be exercised prior to the expiry of five years from the
option date; and

4.5  any balance of such shares may only be exercised after the expiry of five years from the option date,

5. to delete the provisions enabling the rights granted to a beneficiary in respect of any offer or option, to be ceded, so as

to bring it in line with the provisions of section 144A of the Companies Act which provides that an employee share
scheme must only be for the benefit of bona fide employees of the Company or its subsidiaries.
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APPENDIX TO THE NOTICE OF ANNUAL
GENERAL MEETING

Important notes about the annual general meeting (“AGM")

Date: Monday, 29 September 2003, at 11:00.

Venue: MTN Innovation Centre, 14th Avenue Campus, Fairlands, Gauteng.

Time: The AGM will start promptly at 11:00.

Shareholders wishing to attend are advised to be in the auditorium not later than 10:45. Staff will direct shareholders to the
AGM. Refreshments will be served after the meeting.

Travel information: The map alongside indicates the location of the MTN Innovation Centre at 14th Avenue Campus.

Admission: Shareholders and others attending the AGM are asked to register at the registration desk in the auditorium
reception area at the venue. Shareholders and proxies may be required to provide proof of identity.

Security: Secured parking is provided at the venue. Mobile telephones should be switched off for the duration of the
proceedings.

PLEASE NOTE:

1.

Certificated shareholders and dematerialised shareholders who hold their shares in “own name” registrations
Shareholders wishing to attend the AGM have to ensure beforehand with the registrars of the Company that their
shares are in fact registered in their names. Should this not be the case and the shares are registered in any other
name or in the name of a nominee company, it is incumbent on shareholders attending the annual general meeting to
make the necessary arrangements with that party to be able to attend and vote in their personal capacity. The proxy
form contains detailed instructions in this regard.

Enquiries

Any shareholders having difficulties or queries in regard to the AGM or the above are invited to contact the Company
Secretary, Ms M Mackintosh, on +27 11 301 6000 or the Company'’s shareholder communications consultant, Georgeson
Shareholder Communications, on 0800 202 360 or +27 11 775 3443 if calling from outside South Africa. Calls may be
monitored for quality control purposes and customer safety.
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m ADMINISTRATION

DIRECTORATE

M C Ramaphosa (Chairman)
P F Nhleko* (CEO)

D DBBand

S L Botha*

| Charnley*

ZN ACindi

RS Dabengwa*

P L Heinamann

SN Mabaso

R D Nisbet*

A F van Biljon

PLZim*

JR D Modise (alternate)
L C Webb (alternate)
*Executive

COMPANY SECRETARY

Ms M M R Mackintosh

3 Alice Lane, Sandown Extension 38, Sandton, 2196
Private Bag 9955, Sandton, 2146

REGISTERED OFFICE

3 Alice Lane, Sandown Extension 38, Sandton, 2196
American Depository Receipt (ADR) programme:
Cusip No.55271U109 ADR to ordinary share 1:1
Depository:

The Bank of New York, 101 Barclay Street

New York NY 10286, USA

CONTACT DETAILS

Telephone: National (011) 301 6000
International +27 11 301 6000
Telefax: National (011) 301 6587

International +27 11 301 6587
E-mail: investor_relations@mtn.co.za
Internet: http://www.mtngroup.com

SHARECARE LINE

COMPANY REGISTRATION NUMBER
1994/009584/06
ISIN code: ZAE 0000 42164 Share code: MTN

OFFICE OF THE SOUTH AFRICAN REGISTRARS
Computershare Investor Services Limited
(Registration number 1958/003546/06)

70 Marshall Street, Johannesburg, 2001

PO Box 61051, Marshalltown, 2107

SHAREHOLDER COMMUNICATIONS CONSULTANTS
Georgeson Shareholder Communications (Pty) Limited
(Registration number 2000/003204/07)

SMG Building, 108 Johan Avenue, Sandton, 2196

PO Box 652000, Benmore, 2010

Toll free 0800 202 360

Tel No +27 11 775 3443 (International)

JOINT AUDITORS
PricewaterhouseCoopers Inc

2 Eglin Road, Sunninghill, 2157
Private Bag X36, Sunninghill, 2157

Sizwe Ntsaluba vsp Inc
1 Woodmead Drive, Woodmead Estate
PO Box 2939, Saxonwold, 2132

SPONSOR

Merrill Lynch South Africa (Pty) Limited
(Registration number 1995/001805/07)
(Registered sponsor and member of the
JSE Securities Exchange South Africa)
138 West Street, Sandown, Sandton, 2196
PO Box 5591, Johannesburg, 2000

ATTORNEYS

Webber Wentzel Bowens

10 Fricker Road, Illovo Boulevard, Sandton, 2196
PO Box 61771, Marshalltown, 2107

MTN Group has appointed Georgeson Shareholder Communications (Proprietary) Limited as shareholder
communication consultants who have established a MTN ShareCare Line. Shareholders are encouraged to make use
of the toll free ShareCare Line for assistance in completing proxy forms and with any other queries.

MTN SHARECARE LINE ON
0800 202 360

or+27 11 775-3443

if calling from outside SA

Lsednamnr ﬁ “aroke Ir v

Please note that your call will be recorded for customer safety.

SHAREHOLDERS”’ DIARY

Annual general meeting 29 September 2003
REPORTS

Preliminary announcement of annual financial results Published 19 June 2003
Annual financial statement Posted September 2003
Interim for half year to September 2003 November 2003

Please note that these dates are subject to alteration
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m FORM OF PROXY

ONLY FOR USE BY REGISTERED MEMBERS

MTN GROUP LIMITED

(Incorporated in the Republic of South Africa)

(Registration number: 1994/009584/06)

(“MTN Group” or “the Company”)

For use at the annual general meeting to be held on Monday, 29 September 2003, at 14th Avenue Campus, Fairlands, Gauteng.

A member entitled to attend and vote at the annual general meeting may appoint one or more proxies to attend, vote and
speak in his/her/its stead at the annual general meeting. A proxy need not be a member of the Company.

AP (name in block letters)
being a member of the Company,and entitled to ..............oiiiiiiiiiiii i votes, do hereby
APPOINT L.ttt

or failing him/her
............................................. or, failing him/her, the chairman of the annual general meeting, as my/our
proxy to represent me/us at the annual general meeting, which will be held at 14th Avenue Campus, Fairlands, Gauteng, for
the purpose of considering and, if deemed fit, passing, with or without modification, the resolutions to be proposed thereat
and at each adjournment or postponement thereof, and to vote for and/or against the resolutions and/or abstain from
voting in respect of the shares in the issued share capital of the Company registered in my/our name (see note 2 overleaf),
as follows:

Ordinary business For Against Abstain

1. The adoption of the Group annual financial statements for the
year ended 31 March 2003

2. The appointment of directors referred to below by single resolution

3. The re-election of the following directors:
3.1 DDBBand
3.2 RS Dabengwa
3.3 PLHeinamann
34 RD Nisbet

4. The election of the following directors:
4.1 AFvan Biljon
4.2 SLBotha

Special business

5. Special resolution number 1
To approve a general authority for the Company and/or
a subsidiary to acquire shares in the Company

6. Ordinary resolutions
6.1 Ordinary resolution number 1
To authorise the directors to allot and issue the unissued
ordinary shares of 0,01 cent each up to 10% of issued
share capital

6.2 Ordinary resolution number 2
To waive pre-emptive rights to which shareholders may be
entitled for the issue of equity securities for cash

6.3 Ordinary resolution number 3
To approve directors’ and committee
members’annual remuneration effective for the year
ending 31 March 2004

6.4 Ordinary resolution number 4
To authorise the extension of the duration of the contract of
service of Mr P F Nhleko from 3 (three) years to 5 (five) years
terminating in July 2007

6.5 Ordinary resolution number 5
To amend the Company’s Share Incentive Scheme as indicated

6.6 Ordinary resolution number 6
To authorise a Company director to implement the special
and ordinary resolutions

and generally to act as my/our proxy at the said annual general meeting. (Indicate with an“X” or the relevant number of
votes, in the applicable space, how you wish your votes to be cast. If no directions are given, the proxy holder will be
entitled to vote or to abstain from voting as that proxy holder deems fit.)

Signedat ......oooiiiiii L 2003
Signature of member(s) ...... ... Assisted by (where applicable) .....................
Please read the notes on the reverse side hereof.



m NOTES TO PROXY

1. Ashareholder may insert the name of a proxy or the names of two alternative proxies of his/her choice in the space(s)
provided, with or without deleting “the chairman of the annual general meeting’ but any such deletion or insertion must be
initialled by the shareholder. Any insertion or deletion not complying with the aforegoing will be declared not to have been
validly effected. The person whose name stands first on the proxy form and who is present at the annual general meeting
will be entitled to act as proxy to the exclusion of those whose names follow. In the event that no names are indicated, the
proxy shall be exercised by the chairman of the annual general meeting.

2. Ashareholder’s instructions to the proxy must be indicated by the insertion of an “X" or the relevant number of votes
exercisable by that shareholder in the appropriate box provided. An“X"in the appropriate box indicates the maximum
number of votes exercisable by that shareholder. Failure to comply with the above will be deemed to authorise the proxy to
vote or to abstain from voting at the annual general meeting as he/she deems fit in respect of all the shareholder’s votes
exercisable thereat. A shareholder or his/her proxy is not obliged to use all the votes exercisable by the shareholder or by
his/her proxy, but the total of the votes cast and in respect of which abstention is recorded, may not exceed the maximum
number of votes exercisable by the shareholder or by his/her proxy.

3. To be effective, completed proxy forms must be lodged with the Company’s South African registrars in Johannesburg not less
than two business days before the time appointed for the holding of the annual general meeting. As the meeting is to be held
at 11:00 on Monday, 29 September 2003, proxy forms must be lodged on or before 11:00 on Thursday, 25 September 2003.

4. The completion and lodging of this proxy form will not preclude the relevant shareholder from attending the annual
general meeting and speaking and voting in person thereat instead of any proxy appointed in terms hereof.

5. The chairman of the annual general meeting may reject or accept any proxy form which is completed and/or received other
than in compliance with these notes.

6. Any alteration to this proxy form, other than a deletion of alternatives, must be initialled by the signatories.

7. Documentary evidence establishing the authority of a person signing this proxy form in a representative or other legal
capacity must be attached to this proxy form unless previously recorded by the Company or the registrars or waived by the
chairman of the annual general meeting.

8. Where there are joint holders of shares:
8.1  any one holder may sign the proxy form; and

8.2  the vote of the senior shareholder (for that purpose seniority will be determined by the order in which the names
of the shareholders appear in the Company’s register) who tenders a vote (whether in person or by proxy) will be
accepted to the exclusion of the vote(s) of the other joint shareholders.

OFFICE OF THE SOUTH AFRICAN REGISTRARS
Computershare Investor Services Limited

70 Marshall Street

Johannesburg, 2001

(PO Box 61051, Marshalltown, 2107)



