
MMI proposed restructuring of B-BBEE transaction 
 

MMI and KTH have a long-standing relationship, which began in 2004 when Kagiso Trust Investments (Pty) 
Ltd. (now known as KTH following its merger with Tiso Group Proprietary Ltd.) acquired a 10% shareholding in 
MMI, through Off the Shelf Investments 108 (Pty) Ltd. ("SPV"), and became MMI's strategic empowerment 
partner ("BEE transaction"). MMI was created in 2010 pursuant the merger of Metropolitan Holdings Ltd. 
("Metropolitan") and Momentum Group Ltd. ("Momentum"), resulting in a substantially larger and more 
diversified financial services group. MMI supports opportunities to improve its business and advance its BEE 
status in line with the philosophy of good corporate citizenship and in line with the philosophy of good 
corporate citizenship and the department of trade and industry's broad- based black economic empowerment 
codes of good practice ("codes"). Following the merger of Metropolitan and Momentum in 2010, KTH and the 
Metropolitan Empowerment Trust (the vehicle through which MMI management held an indirect interest in 
MMI) together held approximately 8% of MMI's total issued ordinary shares. The Metropolitan Empowerment 
Trust has since exited the BEE structure, and KTH has increased its effective shareholding in MMI. MMI, in line 
with the continued objective to advance its BEE status, intends to facilitate the refinancing of the BEE 
transaction through specific amendments which will result in a restructuring thereof ("BEE restructuring"). This 
announcement outlines the key details of the BEE restructuring.  
 
Rationale  
BEE is one of MMI's most important business imperatives and is in line with MMI's strategic objectives. While 
KTH's effective interest in MMI has increased, the current beneficial BEE shareholding was reduced following 
the Metropolitan Empowerment Trust's exit. Given that the lock-in restrictions on KTH's holding of MMI 
ordinary shares as provided for in the current relationship agreement will expire in the near future, the 
empowerment credentials of MMI could be negatively impacted should KTH elect to sell its interests in MMI. 
MMI intends to facilitate the BEE restructuring through the refinancing of KTH's shareholding in MMI and the 
extension of the lock-in restrictions in relation to KTH's shareholding in MMI. Pursuant to this, MMI and KTH 
have entered into a revised relationship agreement to facilitate MMI's empowerment credentials.  
 
Terms of the BEE restructuring  
Below are the principal terms of the proposed BEE restructuring:  

 Step one: Extension and amendment to Both the A3 SPV preference shares and the terms of the A3 
MMI the A3 MMI preference shares will be preference shares and A3 extended for a period of five 
years and SPV preference shares the terms attaching to these shares will be amended. The annual 
coupon per share payable on the A3 MMI preference shares will be reduced to R1.32 per share per 
annum from the current R1.76 per share.  

 Step two: Convert all A1 and A2 MMI SPV will convert all the A1 and A2 preference shares into MMI 
preference shares held by it into ordinary shares MMI ordinary shares on a one-for-one basis as set 
out in the terms and conditions attaching to the A1 and A2 MMI preference shares.  

 Step three: Funding raised by SPV SPV intends to independently raise funding of up to R271 million by 
issuing a new class of preference shares to external funders, which funding will be utilised to redeem 
the existing A1 SPV preference shares.  

 Step 4: Redemption of the A2 SPV SPV will sell such number of MMI preference shares ordinary 
shares as is required to redeem all the A2 SPV preference shares.  

 
Following the BEE restructuring KTH will hold a direct and indirect equity interest of approximately 7% in MMI 
mainly through 79 million ordinary shares and 34 million A3 MMI preference shares.  
 
Pro forma financial effects of the BEE restructuring  
Before & after restructuring 

 EPS (cents): 54 & 53  
 HEPS (cents): 54 & 54  
 NAV per share (cents): 1 532 & 1 492  
 Weighted average number of shares in issue (millions): 1 489 & 1 555  

 
Conditions precedent  
The BEE restructuring is subject to:  

 the approval of all relevant resolutions in the notice of general meeting attached to the circular posted 
to shareholders today by the requisite majority of votes at the general meeting, which resolutions are 
required in order to effect the amendment to the terms attaching to the A3 MMI preference shares as 
detailed in the circular, and  



 the lodgement of the relevant special resolutions with the Companies and Intellectual Property 
Commission.  

 
Odd-lot offer and voluntary repurchase offer 
In terms of the odd-lot offer, odd-lot holders are offered the opportunity to:  

 sell their odd-lot holdings at the offer price detailed below; or  
 retain their odd-lot holdings.  

Those odd-lot holders who do not make an election by no later than 12:00 on Friday 20 July 2012 ("record 
date"), will automatically be regarded as having chosen to sell their odd-lot holdings at the offer price.  
 
Offer price  
The offer price will be calculated using the volume weighted average traded price of an MMI ordinary share on 
the JSE over the five trading days commencing on Thursday 28 June 2012 and ending on Wednesday 4 July 
2012, plus a 10% premium ("offer price"). The offer price will be announced on SENS on Friday 6 July 2012 
and published in the South African and Namibian press on Monday 9 July 2012.  
 
Mechanism  

 The offers shall be open for acceptance from 09:00 on Thursday 7 June 2012 and will close at 12:00 
on Friday 20 July 2012. All shareholders who hold less than 100 MMI ordinary shares at the close of 
business on the record date are invited to participate in the odd-lot offer, and shareholders who hold 
from 100 to 500 MMI ordinary shares at the close of business on the record date are invited to 
participate in the voluntary offer.  

 The MMI ordinary shares of those odd-lot holders who do not make an election or who choose to 
receive the offer price will be repurchased by MMI.  

 The MMI ordinary shares of those voluntary holders who choose to receive the offer price will be 
repurchased by MMI.  

 Odd-lot holders who do not make an election should note that, subject to the resolutions necessary to 
implement the offers being passed at the general meeting, their shares will automatically be 
repurchased by MMI, without any further action on their part and without any further notice to them.  

 Voluntary holders who do not make an election will retain their shareholding in MMI.  

 
Conditions precedent  
Subject to:  

 the requirements of section 48 (read with section 46) of the Companies Act,  
 to the special resolution authorising the specific repurchase in terms of the offers and the ordinary 

resolution authorising the directors to make and implement the odd-lot offer and the voluntary 
repurchase offer being passed by shareholders at the general meeting, and  

 the lodgement of the relevant special resolutions with the Companies and Intellectual Property 
Commission, all MMI ordinary shares sold by odd-lot holders and voluntary holders in terms of the 
offers will be repurchased by MMI as a specific share repurchase in terms of section 48 (read with 
section 46) of the Companies Act and the provisions of the JSE Listings Requirements.  

 
Posting of circular and notice of general meeting  
Shareholders are advised that a circular incorporating a notice of a general meeting of shareholders has been 
dispatched to shareholders on Friday 18 May 2012, containing full details of the BEE restructuring and the 
offers. This circular is also available on the MMI website. The general meeting is convened to be held at MMI's 
offices, 268 West Avenue, Centurion, on Monday 18 June 2012 at 12:00 for the purpose of obtaining the 
necessary approvals required to give effect to the proposed BEE restructuring and the offers.  
 
Salient dates & times  

 Post circular: Friday 18 May  
 Results of the general meeting released on SENS: Monday 18 June  
 Fulfilment of conditions precedent and finalisation of the offer price announcement (including the final 

offer price) released on SENS: Friday 6 July  
 Last day to trade in order to participate in the offer: Friday 13 July  



 Payments of the offer price to odd-lot holders and voluntary holders with certificated shares in respect 
of their sale shares: Monday 23 July  

 Results of the offers released on SENS Monday 23 July.  

 


