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1. Definitions and interpretation 

1.1 In this Agreement, the following words shall, unless otherwise stated or inconsistent with 
the context in which they appear, bear the following meanings and other words derived 
from the same origins as such words (that is, cognate words) shall bear corresponding 
meanings: 

1.1.1 "A1 Ordinary Shares" means the class A1 ordinary shares authorised in the New 
FinCo Constitution and as defined therein; 

1.1.2 "A2 Ordinary Shares" means the class A2 ordinary shares authorised in the New 
FinCo Constitution and as defined therein; 

1.1.3 "Aggregate Distributable NAV" means the total net residual assets of New FinCo, 
including any distributable capital of New FinCo remaining upon its Winding-up after 
payment of all amounts payable to the creditors of New FinCo and any prior ranking 
statutory entitlements / such other liabilities as are required to be settled under 
Applicable Law; 

1.1.4 "Agreement" or "Merger Agreement" means this merger agreement, including any 
annexes hereto; 

1.1.5 "Applicable Law" means all applicable laws in the Territory (and, as the context 
requires, any law of any territory applicable to a specified person in relation to whom 
this term applies), including, inter alia, the common law, statute, subordinate 
legislation, treaty, guideline, directive, rule, by-law, regulation, ordinance, protocol, 
code, standard, requirement, order, judgment, injunction, award or decree of any 
applicable Governmental Authority having the force of law; 

1.1.6 "Business Day" means any day other than a Saturday, Sunday or official public 
holiday on which banks are open for business in the Territory; 

1.1.7 "Chief Labour Officer" means the head of the Labour Department under the 
Ministry of Employment and Labour Relations of the Territory; 

1.1.8 "Chief Labour Officer Endorsement" means the endorsement of the Chief Labour 
Officer in respect of the transfer of the Consenting Local FinCo Employees from 
Local FinCo to New FinCo; 

1.1.9 "Conditions Precedent" means the conditions precedent set out in clause 3.1; 

1.1.10 "Constitutional Documents" means, in respect of (i) New FinCo, the New FinCo 
Constitution; and (ii) the Trust, the Trust Deed; 

1.1.11 "Employee Consent" means the written consent of a Consenting Local FinCo 
Employee to the transfer (by merger) of his/her employment from Local FinCo to 
New FinCo, in the form set out in Annexe 3; 

1.1.12 "Excluded Matters" is as defined in the definition of Local FinCo Assets 
(clause 1.1.16); 

1.1.13 "Governmental Authority" means: 

1.1.13.1 any national or local governmental department, commission, board, bureau, 
agency, authority or instrumentality of a jurisdiction (or any political subdivision 
thereof) applicable to the relevant Party or person or its operations, as 
applicable; or 

1.1.13.2 any person exercising fiscal, executive, legislative, judicial, regulatory or 
central bank (or any person that exercises the functions of the central bank) 
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or administrative functions of (or pertaining to) any of the entities listed under 
clause 1.1.13.1 above, having jurisdiction over the relevant Party or person; 

1.1.14 "Listed GSMCo" means Scancom PLC, a public company limited by shares and 
incorporated under the laws of the Territory with registration number PL000322016; 

1.1.15 "Local FinCo" means MobileMoney LTD, a private company limited by shares and 
incorporated under the laws of the Territory with registration number CS731742015; 

1.1.16 "Local FinCo Assets" means all legal property of whatsoever nature (including 
rights, whether actual or prospective, existing or contingent) of or owned by Local 
FinCo as at the Merger Effective Date, including, as relevant: 

1.1.16.1 the Local FinCo Receivables; 

1.1.16.2 the Local FinCo Cash-on-Hand; 

1.1.16.3 the Local FinCo Contracts; 

1.1.16.4 the Local FinCo Fixed Assets; 

1.1.16.5 the goodwill of Local FinCo; 

1.1.16.6 the Local FinCo Business Names; 

1.1.16.7 the Local FinCo Licences; 

1.1.16.8 the Local FinCo Investments; 

1.1.16.9 the Local FinCo Intellectual Property; 

1.1.16.10 the Local FinCo Stock; 

1.1.16.11 the Local FinCo Books and Records; 

1.1.16.12 the Local FinCo Customer Accounts; and 

1.1.16.13 claims, deposits, prepayments, refunds, causes of action, rights of recovery, 
rights of set-off, and rights of recoupment (including any such item relating to 
the payment of tax), 

but excluding (i) Local FinCo's rights under this Agreement and rights in and to the 
Merger Share and (ii) any legal property that is not legally transferable (by merger) 
or which, by operation of law or the terms applicable thereto, ceases on the 
occurrence of the Merger and/or on the consequent dissolution of Local FinCo 
("Excluded Matters"); 

1.1.17 "Local FinCo Board" means the board of directors of Local FinCo; 

1.1.18 "Local FinCo Books and Records" means all books, records, ledgers, books of 
account, files, documents and correspondence ("books and records") which are, 
or have been, maintained by or on behalf of, or relate to, Local FinCo, whether in 
physical or electronic form, which are (i) in existence at the Merger Effective Date 
and (ii) owned or under the control or possession of Local FinCo, or a third party on 
its behalf, and/or are held by a third party in circumstances where Local FinCo has 
a legal right to access or obtain copies of such books and records by operation of 
law or the terms of a contract; 

1.1.19 "Local FinCo Business Names" means all business or trade names used by Local 
FinCo in connection with or normally associated with the business of Local FinCo 



 

5 
 

prior to the Merger Effective Date (whether or not Local FinCo was entitled to use 
such names by virtue of a registration or a licence or other agreement); 

1.1.20 "Local FinCo Cash-on-Hand" means the amount in cash (or negotiable 
instruments) held by Local FinCo and/or with banks or other financial institutions as 
at the Merger Effective Date; 

1.1.21 "Local FinCo Contracts" means all agreements in force as at the Merger Effective 
Date to which Local FinCo is a party and/or otherwise has rights and/or obligations 
under, including all unexecuted or partially executed orders and tenders (whether 
awaiting adjudication or already awarded); 

1.1.22 "Local FinCo Customer Accounts" means any and all rights which Local FinCo 
holds on behalf of or in favour of its customers as at Merger Effective Date: 

1.1.22.1 in or to the trust accounts maintained by banks or other financial institutions 
in respect of Local FinCo's financial services customers (including any funds 
held in those trust accounts); 

1.1.22.2 together with the equivalent funds in the custody accounts which are 
maintained by Local FinCo in its mobile money payment platform; and 

1.1.22.3 in or to all funds held in the customers' e-wallets which are maintained by 
Local FinCo in its mobile money ecosystem; 

1.1.23 "Local FinCo Employees" means: 

1.1.23.1 all employees of Local FinCo at the Signature Date; plus 

1.1.23.2 all other employees of Local FinCo who are employed between the Signature 
Date and the Merger Effective Date;  

but excludes any person who ceases to be employed by Local FinCo between the 
Signature Date and the Merger Effective Date; 

1.1.24 "Local FinCo Fixed Assets" means all fixed assets of Local FinCo on the Merger 
Effective Date, including property, plant and equipment; 

1.1.25 "Local FinCo Intellectual Property" means the following in any location or 
jurisdiction worldwide as at the Merger Effective Date: 

1.1.25.1 all inventions (whether patentable or unpatentable) and whether or not 
reduced to practise), all improvements thereto, and all patents, patent 
applications, and patent disclosures, together with all revisions, extensions 
and re-examinations thereof; 

1.1.25.2 all trademarks, service marks, trade dress, logos, trade names and corporate 
names (including all domain names, internet and intranet names, addresses, 
icons and other designations useful to identify or locate the business of Local 
FinCo on a computer network such as the world wide web), together with all 
translations, adaptations, derivations and combinations thereof and including 
all goodwill associated therewith, and all applications, registrations, and 
renewals in connection therewith; 

1.1.25.3 all works capable of copyright, all copyright, and all applications, registrations 
and renewals in connection therewith; 

1.1.25.4 all trade secrets and business information (including ideas, research and 
development, know-how, formulas, compositions, manufacturing and 
production processes and techniques, technical data, designs, drawings, 
specifications, customer and supply lists, pricing and cost information, and 
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business and marketing plans and proposals), lists, architectural plans, 
drawings, and specifications, creative materials, advertising and promotional 
materials, studies, reports, and other printed or written materials containing 
the foregoing; 

1.1.25.5 all computer software (including data and related documentation); 

1.1.25.6 all patterns and/or designs and design applications and registrations; 

1.1.25.7 all other proprietary rights in and to the foregoing matters; and 

1.1.25.8 all copies and tangible embodiments thereof, in each instance in whatever 
form or medium; 

1.1.26 "Local FinCo Investments" means all shares, debentures or other instruments 
owned by Local FinCo, including investments in associates, irrespective of their form 
or title, and all loan claims in favour of Local FinCo, each as at the Merger Effective 
Date; 

1.1.27 "Local FinCo Liabilities" means all liabilities (including contingent liabilities) of 
whatsoever nature of Local FinCo as at the Merger Effective Date, including any 
liability arising from the conduct by Local FinCo of its business at and prior to such 
date, including: 

1.1.27.1 Local FinCo's tax liabilities; 

1.1.27.2 Local FinCo's obligations under Local FinCo Contracts; 

1.1.27.3 Local FinCo Payables; and 

1.1.27.4 Local FinCo's liabilities to Local FinCo Employees as provided for in clause 8; 

1.1.28 "Local FinCo Licences" means any licence, permit, approval, consent, 
authorisation, order, licence application, and licence amendment application of or to 
a Governmental Authority and all governmental or third-party product registrations 
or approvals used in or in connection with the business of Local FinCo as at the 
Merger Effective Date that, in each case, is capable of becoming the property of New 
FinCo by merger (i) pursuant to the Companies Act or (ii) on a basis which is subject 
to a Regulatory Approval and such Regulatory Approval has either been obtained or 
is to be sought, in which event the licence, permit, approval, consent, authorisation, 
order, licence application and licence amendment, as applicable, shall be subject to 
transfer by merger subject to such Regulatory Approval being obtained; 

1.1.29 "Local FinCo Payables" means all claims as at the Merger Effective Date of trade 
and other creditors of Local FinCo (including New FinCo) against Local FinCo; 

1.1.30 "Local FinCo Receivables" means all the rights and claims of Local FinCo on the 
Merger Effective Date against trade and other debtors of Local FinCo (including New 
FinCo), including any deposits, prepayments, rebates and overpayments receivable 
by or owed to Local FinCo at the Merger Effective Date, whether or not yet due or 
payable, and interest payable or earned thereon; 

1.1.31 "Local FinCo Stock" means all the stock-in-trade and inventory of Local FinCo at 
the Merger Effective Date and includes all stock-in-trade and inventory in transit to 
and from Local FinCo and stock-in-trade and inventory held on consignment by third 
parties or by it on consignment from third parties; 

1.1.32 "Longstop Date" has the meaning given thereto in the Structural Separation 
Establishment Agreement; 
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1.1.33 "Merger" means the merger between Local FinCo and New FinCo in terms of 
sections 241 - 243 and 245 - 250 of the Companies Act and this Agreement, resulting 
in, inter alia, all the Local FinCo Assets becoming the property of, and all of the Local 
FinCo Liabilities becoming Liabilities of, New FinCo by merger; 

1.1.34 "Merger Effective Date" means, in respect of the Merger, the date indicated as such 
on the certificate of merger issued by the Registrar under section 248 of the 
Companies Act.  For clarity, this date will be one which is in accordance with the 
provisions of clause 5.2 of the Structural Separation Establishment Agreement; 

1.1.35 "Merger Share" means the one A1 Ordinary Share to be issued to Local FinCo (or 
a person nominated/designated by it) pursuant to the Merger; 

1.1.36 "MTN Ghana HoldCo" means a special purpose, wholly-owned, subsidiary of 
Investcom Consortium Holding S.A. established to hold its shareholding in New 
FinCo, being MTN Dutch Holdings B.V., a company incorporated under the laws of 
the Kingdom of the Netherlands with registration number 97399930; 

1.1.37 "New FinCo" means MobileMoney Fintech LTD, a private company limited by shares 
and incorporated under the laws of the Territory with registration number 
CS241181025; 

1.1.38 "New FinCo Board" means the board of directors of New FinCo; 

1.1.39 "New FinCo Constitution" means the registered constitution of New FinCo, as 
constituted from time to time; 

1.1.40 "Parties" means the parties to this Agreement from time to time, being (as at the 
Signature Date) New FinCo and Local FinCo; and reference to "Party" means either 
one of them as the context requires; 

1.1.41 "Registrar" means the registrar of companies in the Territory; 

1.1.42 "Regulatory Approval" means any consent, registration, filing, agreement, notice 
of non-objection, notarisation, certificate, licence, approval, permit, authority, 
exemption or the like from, by or with a Governmental Authority; 

1.1.43 "Signature Date" means, when this Agreement has been signed by each Party 
(whether or not in counterpart), the latest of the dates on which this Agreement (or 
any counterpart) was signed by any Party; 

1.1.44 "Structural Separation Establishment Agreement" means the written agreement 
titled as such concluded or to be concluded, at or about the same time as this 
Agreement, between New FinCo, Local FinCo, Listed GSMCo, the Trust and 
MTN Ghana HoldCo; 

1.1.45 "Surviving Provisions" means clauses 1, 3, 9, 10 and 11; 

1.1.46 "Terminate" means terminate, cancel, rescind or otherwise avoid, whether by 
agreement, election, operation of law or otherwise, and "Terminates", "Terminated" 
and "Termination" shall be construed accordingly; 

1.1.47 "Territory" means the Republic of Ghana; 

1.1.48 "Transaction Agreements" has the meaning given to the term in the Structural 
Separation Establishment Agreement; 

1.1.49 "Transaction Documents" has the meaning given to the term in the Structural 
Separation Establishment Agreement; 
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1.1.50 "Trust" means The MTN Ghana Fintech Trust, being the trust relationship 
established upon the terms of the Trust Deed; 

1.1.51 "Trust Deed" means the trust deed concluded or to be concluded by New FinCo, 
Listed GSMCo and the Trustee in respect of the A1 Ordinary Shares; 

1.1.52 "Trustee" means the trustee/s of the Trust for the time being as appointed in 
accordance with the terms of the Trust Deed; and 

1.1.53 "Winding-up" means any final dissolution of New FinCo or final termination of its 
corporate existence effected under Applicable Law, including a winding-up pursuant 
to a resolution of shareholders of New FinCo, a resolution of the New FinCo Board, 
an order of court, or other means, whether solvent or insolvent. 

1.2 In this Agreement: 

1.2.1 references to any legislation or to any provision of any legislation include any 
modification or re-enactment of it, any legislative or regulatory provision substituted 
for it and all regulations, subordinate legislation and other statutory instruments 
issued under it; 

1.2.2 references to a body, including an institute, association, authority or Governmental 
Authority, other than a Party, whether statutory or not: 

1.2.2.1 which ceases to exist; or 

1.2.2.2 whose powers or functions are transferred to another body, 

are references to the body which replaces it or which substantially succeeds to its 
powers or functions; 

1.2.3 references to a "person" include a natural person, company, close corporation or 
any other juristic person or other corporate entity, a charity, trust, partnership, joint 
venture, syndicate, or any other association of persons; 

1.2.4 references to this Agreement, any Constitutional Document, any Transaction 
Document or any other agreement or document are to that agreement or document 
as reinstated, amended, novated, supplemented, varied or replaced from time to 
time; 

1.2.5 references to writing include any means of reproducing words in a tangible and 
enduringly visible form and, unless expressly indicated otherwise, (i) include an e-
mail message, provided that the message is not sent in a manner which deletes all 
or any material part of the content thereof, or renders such content unreadable or 
inaccessible, after receipt and (ii) in respect of any notice or notification given by a 
Party to the other Party exclude messages sent via SMS, WhatsApp, LinkedIn, X or 
other comparable forms of electronic communications most commonly used for brief 
or informal communications; 

1.2.6 words importing the masculine gender include the feminine and neuter genders and 
vice versa; the singular includes the plural and vice versa; and natural persons 
include artificial persons and vice versa; 

1.2.7 if a definition imposes substantive rights and obligations on a Party, such rights and 
obligations shall be given effect to and shall be enforceable, notwithstanding that 
they are contained in a definition; 

1.2.8 any definition, wherever it appears in this Agreement, shall bear the same meaning 
and apply throughout this Agreement unless otherwise stated or inconsistent with 
the context in which it appears; 
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1.2.9 if there is any conflict between any definitions in this Agreement then, for purposes 
of interpreting any clause of this Agreement or paragraph of any annexe, the 
definition appearing in that clause or paragraph shall prevail over any other 
conflicting definition appearing elsewhere in this Agreement; 

1.2.10 where any number of days is prescribed, those days shall be reckoned exclusively 
of the first and inclusively of the last day unless the last day falls on a day which is 
not a Business Day, in which event the last day shall be the next succeeding 
Business Day; 

1.2.11 where the day upon or by which any act is required to be performed is not a Business 
Day, the Parties shall be deemed to have intended such act to be performed upon 
or by the next succeeding Business Day; 

1.2.12 the use of any expression covering a process available under the laws of the 
Territory (such as, but not limited to, a winding-up) shall, if any of the Parties is 
subject to the law of any other jurisdiction, be interpreted in relation to that Party as 
including any equivalent or analogous proceeding under the law of such other 
jurisdiction; 

1.2.13 the rule of construction that if general words or terms are used in association with 
specific words or terms which are a species of a particular genus or class, the 
meaning of the general words or terms shall be restricted to that same class (i.e. the 
eiusdem generis rule) shall not apply, and whenever the word "including" is used 
followed by specific examples, such examples shall not be interpreted so as to limit 
the meaning of any word or term to the same genus or class as the examples given; 

1.2.14 words and expressions defined in any sub-clause shall, for the purpose of the clause 
of which that sub-clause forms part, bear the meaning assigned to such words and 
expressions in that sub-clause; and 

1.2.15 headings are for convenience only and do not affect interpretation. 

1.3 Each of the provisions of this Agreement has been negotiated by the Parties and drafted 
for the benefit of the Parties, and accordingly the rule of construction that a contract shall 
be interpreted against or to the disadvantage of the party responsible for the drafting or 
preparation of the contract, or any part thereof, (i.e. the contra proferentem rule) shall not 
apply. 

1.4 This Agreement shall at all times be read together with and interpreted in the context of the 
Structural Separation Establishment Agreement. 

2. Introduction 

2.1 The Parties and their respective shareholders wish to create in New FinCo one merged 
company, and to thereby merge all of the Local FinCo Assets and all of the Local FinCo 
Liabilities into New FinCo by way of the Merger, with Local FinCo thereafter being 
dissolved. 

2.2 This Agreement: 

2.2.1 contains the merger proposal required under the Companies Act to be sent by the 
Local FinCo Board to the shareholder of Local FinCo (being Listed GSMCo) and by 
the New FinCo Board to the shareholders of New FinCo (being MTN Ghana HoldCo 
and the Trust) and sets out the information required to be included in a merger 
proposal under the Companies Act (as set out in Annexe 1); 

2.2.2 is the agreement described as the Merger Agreement in the Structural Separation 
Establishment Agreement; and 
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2.2.3 is a Transaction Agreement for the purposes of the Structural Separation 
Establishment Agreement. 

3. Conditions Precedent 

3.1 The provisions of this Agreement (other than the Surviving Provisions which shall be 
unconditional and of immediate force and effect on and with effect from the Signature Date) 
are subject to the fulfilment or waiver, in accordance with clause 3.2, of the following 
conditions precedent ("Conditions Precedent"): 

3.1.1 on or before the Longstop Date, the Structural Separation Establishment Agreement 
has been entered into by each of the intended parties thereto; and 

3.1.2 at the day immediately prior to the Merger Effective Date, the Structural Separation 
Establishment Agreement has not been Terminated in accordance with its terms; 

provided that if one or more of the foregoing events have not occurred within the permitted 
period, the associated Conditions Precedent shall be regarded as having failed only if 
Listed GSMCo or MTN Ghana HoldCo gives the other written notice to such effect and 
declines to waive the Condition Precedent, or relevant part thereof that has not been 
satisfied, before the earlier of (i) 45 Business Days after the Longstop Date and (ii) the 
Merger Effective Date ("CP Failure Notice"). 

3.2 Each Condition Precedent is for the benefit of Listed GSMCo, MTN Ghana HoldCo, and 
New FinCo and may not be waived except by written agreement between Listed GSMCo, 
MTN Ghana HoldCo and New FinCo on or before the date by when a CP Failure Notice 
may be issued. 

3.3 Subject to clause 3.4, if any of the Conditions Precedent is not fulfilled or waived within the 
permitted period, and fails (i) the Surviving Provisions shall continue to be of force and 
effect; (ii) the remaining provisions of this Agreement shall never become effective; (iii) the 
Parties shall restore to one another any performance which they may have rendered or 
received under this Agreement; and (iv) no Party shall have a claim against the other as a 
result of or in connection with any such non-fulfilment or non-waiver (other than (a) any 
claims under common law to restore any performance as aforesaid; and (b) claims relating 
to the implementation of the Surviving Provisions). 

3.4 Notwithstanding anything to the contrary in this clause 3, but without prejudice to any other 
rights and/or obligations which the Parties may have under this Agreement or in law, the 
Conditions Precedent will be deemed to be deleted and not applying for all purposes under 
this Agreement if, at the date stated in the proviso to clause 3.1 for the issuance of a CP 
Failure Notice, neither Listed GSMCo nor MTN Ghana HoldCo has delivered a CP Failure 
Notice to the other. 

3.5 This clause 3, clause 11.8.2 and clause 11.12 constitute stipulations for the benefit of each 
of Listed GSMCo and MTN Ghana HoldCo. 

4. Merger 

4.1 New FinCo and Local FinCo hereby: 

4.1.1 agree to merge on the terms and subject to the conditions set out in this Agreement; 
and 

4.1.2 in connection with the Merger, agree, subject to the adoption of an ordinary 
resolution by the shareholders of New FinCo and the adoption of an ordinary 
resolution by the sole shareholder of Local FinCo, in each case waiving a report 
(contemplated by section 245(g) of the Companies Act) regarding the fairness of the 
Merger, to dispense with the requirement for such a report. 
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4.2 The Merger will be implemented in accordance with the sequence and implementation 
steps set out in the Structural Separation Establishment Agreement. 

4.3 Pursuant to the Merger, on the Merger Effective Date: 

4.3.1 the Merger Share shall be allotted and issued in accordance with the provisions of 
the Structural Separation Establishment Agreement; and 

4.3.2 Local FinCo shall cease to exist; New FinCo shall survive; and the Local FinCo 
Assets and the Local FinCo Liabilities shall be merged with and into New FinCo. 

5. Effect of the Merger 

5.1 The Merger will take effect on, and is subject to the occurrence of, the Merger Effective 
Date, from which date: 

5.1.1 the Local FinCo Assets and the Local FinCo Liabilities shall become and be reflected 
as the property of New FinCo; and 

5.1.2 in accordance with the provisions of this Agreement, New FinCo shall be liable for 
all the ongoing liabilities of Local FinCo in respect of the Local FinCo Assets and the 
Local FinCo Liabilities and the continued conduct by New FinCo of Local FinCo's 
fintech business. 

5.2 New FinCo shall also be liable for any contingent or other commitment of Local FinCo which 
may not have been incurred prior to the Merger Effective Date but which materialises or is 
incurred on or after the Merger Effective Date. 

5.3 In accordance with the Companies Act: 

5.3.1 save for the Excluded Matters, the property, rights, powers, and privileges of Local 
FinCo shall be the property, rights, powers and privileges of New FinCo; 

5.3.2 New FinCo shall be liable for the liabilities and obligations of Local FinCo and any 
proceedings instituted by or against Local FinCo shall be continued by or against 
New FinCo; and 

5.3.3 a conviction, ruling, order or judgment in favour of or against Local FinCo may be 
enforced by or against New FinCo. 

5.4 If, as a consequence of the Merger, any Local FinCo Asset which is registered in terms of 
any Applicable Law requires the registration to change to reflect such Local FinCo Asset 
having become the property of New FinCo under the Merger, the Parties undertake to do 
all such things, perform all such actions and take all such steps (including the signing and 
execution of all relevant documentation and the granting of all necessary authority) on or 
prior to the Merger Effective Date as may be necessary or conducive to give effect to such 
changed registration on or as soon as practicably possible after the Merger Effective Date 
(or prior thereto, should they so agree). 

6. Terms of the Merger 

It is recorded and agreed that: 

6.1 there is no new company or companies to be formed as a consequence of the Merger; 

6.2 the name of each member of the New FinCo Board is set out in Annexe 1. It is intended 
that on implementation of the Merger, all members of the Local FinCo Board will be 
appointed to the New FinCo Board; 

6.3 there will be no conversion or exchange of securities of Local FinCo into securities of New 
FinCo; 
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6.4 on the Merger Effective Date, the Local FinCo Assets and the Local FinCo Liabilities will 
merge into New FinCo and Local FinCo will subsequently cease to exist; 

6.5 save for the Merger Share, no consideration is payable by either New FinCo or Local FinCo 
as a consequence of the Merger; and 

6.6 no arrangement or strategy is necessary to complete the Merger and no arrangement or 
strategy is necessary to provide for the subsequent management and operation of the 
surviving company (i.e. New FinCo). 

7. Closing and delivery 

On or prior to the Merger Effective Date, Local FinCo shall deliver to New FinCo (to the extent to 
which they exist) all Local FinCo Books and Records and other relevant documents pertaining 
solely to Local FinCo (including all such records as exist only in electronic form, which shall be 
copied onto such devices or memory storage disks or drives as New FinCo may reasonably 
require). 

8. Local FinCo Employees 

8.1 The Parties agree that the Merger includes the employment and employment contracts of 
the Local FinCo Employees (who consent thereto) becoming those of and with New FinCo 
pursuant to the merger("Consenting Local FinCo Employee").  Accordingly: 

8.1.1 subject to each Employee Consent and the Chief Labour Officer Endorsement, New 
FinCo shall be substituted as the "new employer" in the place of Local FinCo as the 
"old employer" in respect of the contract of employment in existence as at the Merger 
Effective Date between Local FinCo and the Consenting Local FinCo Employee; 

8.1.2 the employment of a Local FinCo Employee who has not consented to change in 
employment to being with New FinCo in consequence of the merger ("Non-
Consenting Local FinCo Employee") shall cease on the Merger Effective Date and 
he/she shall be entitled to receive redundancy pay (and such other benefits as may 
be due to him/her upon termination of his/her employment) in accordance with 
Applicable Law.  For clarity, New FinCo shall accordingly discharge such payment 
obligations on behalf of Local FinCo or as principal following its assumption of such 
liabilities under the Merger; 

8.1.3 all the rights and obligations between Local FinCo and the Consenting Local FinCo 
Employees as at the Merger Effective Date shall continue in force as if they had been 
rights and obligations between New FinCo and the Local FinCo Employees; 

8.1.4 anything done before the Merger Effective Date by or in relation to Local FinCo, 
including the dismissal or redundancy of any employee or the commission of an 
unfair labour practice or act of unfair discrimination, is considered to have been done 
by or in relation to New FinCo. 

8.2 Local FinCo and New FinCo hereby agree that: 

8.2.1 the valuation as at the Merger Effective Date of the leave pay and other benefits 
accrued but not paid to the Local FinCo Employees shall be undertaken by Local 
FinCo as at the Merger Effective Date, and shall be payable to each of the Local 
FinCo Employees when the leave pay or other benefit falls due under contract or 
otherwise as provided for under Applicable Law as indicated in a written schedule 
which Local FinCo shall prepare and deliver to New FinCo; 

8.2.2 Local FinCo shall prepare and deliver to New FinCo a written schedule setting out 
the amounts to which the Local FinCo Employees would be entitled, as at the Merger 
Effective Date, in the event that the Local FinCo Employees were to be made 
redundant as at the Merger Effective Date by reason of New FinCo's operational 
requirements ("Potential Severance Pay"); and 
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8.2.3 the value of any other payments that will have accrued as at the Merger Effective 
Date to the Local FinCo Employees but will not have been paid to them by Local 
FinCo will be an amount which Local FinCo shall determine as at the Merger 
Effective Date and will be payable to the Local FinCo Employees when the payments 
fall due under contract or otherwise as provided for under Applicable Law as 
indicated in a written schedule which Local FinCo shall prepare and deliver to New 
FinCo. 

8.3 Local FinCo and New FinCo hereby agree that: 

8.3.1 to the extent that any of the amounts referred to in clause 8.2 shall be payable to the 
Local FinCo Employees or any of them, New FinCo is responsible for paying all of 
the amounts referred to in clause 8.2, it being specifically recorded that there shall 
be no apportionment of liability between Local FinCo and New FinCo, and that New 
FinCo shall be responsible for and shall pay the full amounts specified in 
clauses 8.2.1, 8.2.2 and 8.2.3; and 

8.3.2 there is no intention, as at the Signature Date and as at the Merger Effective Date, 
that any of the Local FinCo Employees will be made redundant by reason of the 
operational requirements of New FinCo, and consequently it is not intended that the 
amount as specified in terms of clause 8.2.2 will become payable to any of the Local 
FinCo Employees other than the Non-Consenting Local FinCo Employees.  In so far 
as New FinCo undertakes, after the Merger Effective Date, a process which results 
in the redundancy, by reason of the operational requirements of New FinCo, as 
employer, of any Consenting Local FinCo Employee who becomes the employee of 
New FinCo in the context of this clause 8, then New FinCo, as employer, shall be 
solely responsible for all severance pay expenditure due to any such Local FinCo 
Employee which will arise, including the amount of the Potential Severance Pay. 

8.4 Local FinCo will remain liable for and pay to each of the Local FinCo Employees all 
amounts which are due and payable to such Local FinCo Employees until the Merger 
Effective Date. 

8.5 New FinCo agrees to continue the employment of each of the Consenting Local FinCo 
Employees on terms and conditions of employment that are on the whole not less 
favourable than those provided to them by Local FinCo and on which they were employed 
by Local FinCo. 

8.6 The contents of this clause 8 do not constitute, nor shall they be deemed to constitute, a 
stipulation for the benefit of the Local FinCo Employees, nor shall the Local FinCo 
Employees, or any of them, be entitled to accept and/or to enforce any of the obligations 
arising in terms of and/or in connection with this clause 8. 

9. Breach and termination 

9.1 In the event of a Party committing a breach of any of the terms of this Agreement, the other 
Party shall be entitled, at its sole discretion and without prejudice to any of its other rights 
in law (including its right to damages), to seek the remedies of injunction, specific 
performance or other equitable relief. 

9.2 Notwithstanding the aforegoing, after the Merger Effective Date, neither Party shall be 
entitled to electively unilaterally Terminate this Agreement or any transaction effected 
hereunder (or any part thereof) on any non-consensual basis in Applicable Law, and any 
such rights in Applicable Law are hereby waived to the maximum extent permitted 
thereunder. 

10. Dispute resolution 

10.1 Separate, divisible agreement 

This clause is a separate, divisible agreement from the rest of this Agreement and shall: 
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10.1.1 not be or become void, voidable or unenforceable by reason only of any alleged 
misrepresentation, mistake, duress, undue influence, impossibility (initial or 
supervening), illegality, immorality, absence of consensus, lack of authority or other 
cause relating in substance to the rest of this Agreement and not to this clause.  The 
Parties intend that all disputes, including the issues set forth above, shall be and 
remain subject to arbitration in terms of this clause; and 

10.1.2 remain in effect even if this Agreement expires, terminates or is cancelled. 

10.2 Disputes subject to arbitration 

Any dispute arising out of or in connection with this Agreement or the subject matter of this 
Agreement, including without limitation, any dispute concerning: 

10.2.1 the existence of this Agreement apart from this clause; 

10.2.2 the interpretation, application and effect of any provisions in this Agreement; 

10.2.3 the Parties' respective rights or obligations under this Agreement; 

10.2.4 the rectification of this Agreement; 

10.2.5 any alleged misrepresentation, mistake, duress, undue influence, impossibility (initial 
or supervening), illegality, immorality, absence of consensus, lack of authority or 
other cause relating to or in any way connected with this Agreement or any part or 
portion of this Agreement; 

10.2.6 the breach, expiry, termination or cancellation of this Agreement or any matter 
arising out of the breach, expiry, termination or cancellation; 

10.2.7 any claims in delict or tort, compensation for unjust enrichment or any other claim; 

10.2.8 any claims relating to intentional misconduct, including fraud or fraudulent 
misrepresentations; and 

10.2.9 any claim relating to the enforceability and enforcement of this Agreement, 

whether or not the rest of this Agreement apart from this clause is valid and enforceable, 
shall be referred to arbitration and finally settled in accordance with the Alternative Dispute 
Resolution Act of the Territory, 2010 (Act 798) and under the rules of the Ghana Arbitration 
Centre without recourse to the ordinary courts of law, except as explicitly provided for in 
clause 10.10. 

10.3 Appointment of arbitrator 

10.3.1 The Parties to the dispute shall agree on the arbitrator to be appointed.  If agreement 
is not reached within 10 Business Days after a Party calls in writing for such 
agreement, the arbitrator shall be a lawyer (with at least 10 years' experience in 
commercial legal practice) nominated by the Ghana Arbitration Centre. 

10.3.2 The request to nominate an arbitrator shall be in writing outlining the claim and any 
counterclaim of which the Party concerned is aware and, if desired, suggesting 
suitable nominees for appointment, and a copy shall be furnished to the other Party 
who may, within 7 days, submit written comments on the request to the addressor of 
the request. 

10.4 Powers of the arbitrator 

In addition to any other powers that an arbitrator might have, the arbitrator shall have the 
power to grant any remedy or relief permissible in law, whether provisional or final, 
including, but not limited to, conservatory relief and injunctive relief. 
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10.5 Juridical seat, venue, language and period for completion of arbitration 

10.5.1 The juridical seat of the arbitration shall be Accra, Ghana. 

10.5.2 The arbitration shall be held in Ghana and the Parties shall endeavour to ensure that 
it is completed within 90 days after notice requiring the claim to be referred to 
arbitration is given. 

10.5.3 The arbitration shall be conducted in English. 

10.6 Confidentiality 

The existence and content of arbitration proceedings as well as any ruling, award or 
outcome shall be treated as confidential by the Parties as well as the arbitrator.  This will 
apply unless: 

10.6.1 the Parties will require disclosure to the extent that it is required by a Party to fulfil a 
legal duty, protect or pursue a legal right, or enforce or challenge an award in bona 
fide legal proceedings before a court, forum or tribunal; 

10.6.2 the Parties consent in writing to the disclosure of certain information; 

10.6.3 the information is needed for the preparation or presentation of a claim or defence 
in the arbitration; 

10.6.4 the information is already in the public domain without a Party breaching this clause; 
or 

10.6.5 the arbitrator has ordered that it be disclosed upon application by a Party. 

10.7 Costs 

The costs, fees and expenses of the arbitrator will be borne between the Parties in such 
proportions as the arbitrator in the arbitrator's sole discretion determines (or, in the absence 
of any such determination, shall be shared by the Parties equally).  Without derogating from 
this discretion accorded to the arbitrator, the arbitrator shall be requested by the Parties to 
apply the general principle that "costs follow the outcome" unless, in the arbitrator's 
discretion, a deviation from this principle is warranted. 

10.8 Binding nature of arbitration 

The Parties irrevocably agree that any decisions and awards of the arbitrator: 

10.8.1 shall be binding on them; 

10.8.2 shall be carried into effect; and 

10.8.3 may be made an order of any court of competent jurisdiction by either Party. 

10.9 No appeal 

The arbitrator shall give a written record of the award and the reasons for it and the award 
shall be final and binding, and the Parties hereby undertake to carry out the award 
immediately and without delay. 

10.10 Urgent relief 

Nothing contained in this clause 10 shall prohibit a Party from approaching any court of 
competent jurisdiction for urgent interim relief pending determination of the dispute by 
arbitration.  In respect of such proceedings, each of the Parties specifically consents to the 
non-exclusive jurisdiction of the High Court of the Territory. 
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11. Miscellaneous matters 

11.1 Addresses 

11.1.1 The Parties choose the following addresses for all purposes under this Agreement, 
whether in respect of court process, notices or other documents or communications 
of whatsoever nature: 

11.1.1.1 in the case of New FinCo to: 

physical address: Standard Chartered Bank Building 
   Ring Road Central 
  Accra 
  Ghana 

email: each of  MMLegal.GH@mtn.com 
  shaibu.haruna@mtn.com 
  MTNGroupFintechNotices@mtn.com 

and marked for the attention of the Head of Legal and the Chief Executive 
Officer; and 

11.1.1.2 in the case of Local FinCo to: 

physical address: Standard Chartered Bank Building 
  Ring Road Central 
   Accra 
  Ghana 

email: each of  MMLegal.GH@mtn.com 
  shaibu.haruna@mtn.com 

and marked for the attention of the Head of Legal and the Chief Executive 
Officer. 

11.1.2 In relation to each Party, a copy of the relevant court process, notice or other 
document or communication must, simultaneously, also be emailed to 
legalnotices@mtn.com, marked for the attention of the Group Chief Legal and 
Regulatory Officer. 

11.1.3 Subject to Applicable Law, the notice shall be deemed to have been duly given: 

11.1.3.1 on delivery, if delivered to the Party's physical address in terms of 
clause 11.1.1 before 17h00 on a Business Day, or if delivered on a Business 
Day but after 17h00 on that Business Day or on any day other than a Business 
Day, it will be deemed to have been given at 08h30 on the first Business Day 
after it was delivered; 

11.1.3.2 on despatch, if sent to the Party's email address in terms of clause 11.1.1 
before 17h00 on a Business Day, or if sent on a Business Day but after 17h00 
on that Business Day or on any day other than a Business Day, it will be 
deemed to have been given at 08h30 on the first Business Day after it was 
sent, 

unless the addressor is aware, at the time the notice would otherwise be deemed to 
have been given, that the notice is unlikely to have been received by the addressee 
through no act or omission of the addressee. 

11.1.4 A Party may change that Party's physical address or email address (but not, for the 
avoidance of doubt, the copy email address referred to in clause 11.1.2) for this 
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purpose by notice in writing to the other Party, such change to be effective only on 
and with effect from the 7th Business Day after the giving of such notice. 

11.1.5 Notwithstanding anything to the contrary herein contained, a written notice or 
communication actually received by a Party shall be an adequate written notice or 
communication to that Party notwithstanding that it was not sent to or delivered at 
that Party's chosen address in clause 11.1.1. 

11.2 No stipulation for the benefit of a third person 

Save as is expressly provided for in this Agreement, no provision of this Agreement 
constitutes a stipulation for the benefit of a third person solely by virtue of section 5 of the 
Contracts Act of the Territory, 1960 (Act 25). 

11.3 No representations 

A Party may not rely on any representation which allegedly induced that Party to enter into 
this Agreement, unless the representation is recorded in this Agreement. 

11.4 Indulgences 

The grant of any indulgence, extension of time or relaxation of any provision by a Party 
under this Agreement shall not constitute a waiver of any right by the grantor or prevent or 
adversely affect the exercise by the grantor of any existing or future right of the grantor. 

11.5 Binding nature 

The rights and obligations of the Parties under this Agreement shall apply to, and be binding 
on, any liquidator, judicial manager or administrator appointed in respect of them, their 
assets or affairs, whether solvent or insolvent. 

11.6 Assignment 

11.6.1 Subject to the express provisions of this Agreement, no Party may assign any or all 
of its rights, or assign any or all of its obligations or the exercise of its rights, under 
this Agreement without the prior written consent of the other Party. 

11.6.2 For purposes of this clause 11.6, an assignment shall include any form of 
substantive transfer of the Party's rights and/or obligations under this Agreement, or 
the change in legal entity which has rights and/or obligations under this Agreement, 
including by operation of Applicable Law by way of or following an amalgamation or 
merger. 

11.7 Applicable law 

This Agreement and any non-contractual obligations arising out of or in connection with it 
shall be governed, interpreted and implemented in accordance with the laws of the 
Territory. 

11.8 Prohibition and enforceability 

11.8.1 Any provision of, or the application of any provision of, this Agreement which is void, 
illegal or unenforceable in any jurisdiction (including the Territory) does not affect the 
validity, legality or enforceability of that provision or of the remaining provisions in 
that or any other jurisdiction. 

11.8.2 Where clause 11.8.1 applies to a provision of, or the application of a provision of, 
this Agreement, the Parties or, following the implementation of the Merger, Listed 
GSMCo and MTN Ghana HoldCo shall negotiate in good faith in order to agree the 
terms of a mutually satisfactory provision which is not void, illegal or unenforceable 
and which achieves as nearly as possible the same commercial effect, to be 
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substituted for that provision, and shall effect such amendment pursuant to the 
provisions of clause 11.12. 

11.9 Waivers 

11.9.1 Waiver of any right under this Agreement or of any right, power, authority, discretion 
or remedy arising upon breach of or default under this Agreement must be in writing 
and signed by the Party granting the waiver. 

11.9.2 A failure or delay in the exercise, or the partial exercise, of any such right, power, 
authority, discretion or remedy does not result in a waiver of that right, power, 
authority, discretion or remedy. 

11.10 Signature in counterparts 

11.10.1 This Agreement may be executed in counterparts, each of which shall be deemed 
to be an original and which together shall constitute one and the same agreement. 

11.10.2 The Parties record that it is not required for this Agreement to be valid or enforceable 
that any Party initials the pages of this Agreement and/or has its signature of this 
Agreement verified by any witness. 

11.10.3 The Parties agree that this Agreement may be signed and/or transmitted by email of 
a .PDF document or electronic signature (such as DocuSign or similar electronic 
signature technology) and that such electronic record shall be sufficient to bind the 
Parties to the terms and conditions of this Agreement and no exchange of originals 
is necessary.  The Parties further consent and agree that the electronic signatures 
appearing on this Agreement shall be treated, for purpose of validity, enforceability 
and admissibility, the same as handwritten signatures. 

11.11 Independent advice 

Each of the Parties hereby agrees and acknowledges that: 

11.11.1 it has been free to secure independent legal advice as to the nature and effect of 
each provision of this Agreement and that it has either taken such independent legal 
advice or has dispensed with the necessity of doing so; and 

11.11.2 each provision of this Agreement is fair and reasonable in all the circumstances and 
is part of the overall intention of the Parties in connection with this Agreement. 

11.12 Variation and cancellation 

No contract varying, adding to, deleting from or cancelling, revoking or terminating this 
Agreement will be effective unless reduced to writing and signed by or on behalf of the 
Parties or, following the implementation of the Merger, unless reduced to writing and signed 
by or on behalf of Listed GSMCo and MTN Ghana HoldCo. 

11.13 Severability 

All provisions of this Agreement are, notwithstanding the manner in which they have been 
grouped together or linked grammatically, severable from each other. 

11.14 Entire agreement 

11.14.1 This Agreement (read as necessary with the other Transaction Documents) 
represent the entire understanding and constitute the entire agreement, 
understanding or arrangement between the Parties in relation to the subject matter 
hereof and, save to the extent expressly set out in any such document, supersede 
and extinguish any prior drafts and any prior agreements, understandings, 
undertakings, arrangements, representations and warranties (of any nature 



Accra 31 October

Accra 31 October
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Annexe 1 

Section-242 Information 

1. Terms of the scheme 

The terms of the Merger are set out in the Merger Agreement. 

2. Name, registered office address and type of company 

2.1 transferor company 

name MobileMoney LTD 

registered office address Standard Chartered Bank Building, Ring 
Road Central, Accra, Greater Accra, 
Ghana 

company type private company limited by shares 

2.2 transferee company 

name MobileMoney Fintech LTD 

registered office address Standard Chartered Bank Building, Ring 
Road Central, Accra, Greater Accra, 
Ghana 

company type private company limited by shares 

3. Number of shares in the transferee company to be allotted to members of a transferor 
company for a given number of their shares referred to as the "share exchange ratio" 

Not applicable. 

4. Amount of any cash payment 

Not applicable. 

5. Terms relating to the allotment of shares in the transferee company 

On the Merger Effective Date, as consideration for the transfer (by merger) of the Local FinCo 
Assets and Local FinCo Liabilities to New FinCo pursuant to the Merger, Local FinCo will have 
the right to receive (or to nominate/designate a person to receive) one A1 Ordinary Share which 
will be issued by New FinCo credited as fully paid up in an amount equal to the aggregate book 
value of the Local FinCo Assets less the aggregate book value of the Local FinCo Liabilities, each 
as reflected in the management accounts (or such other reference accounts as Listed GSMCo 
and New FinCo may agree) of Local FinCo on the relevant date stipulated in the Structural 
Separation Establishment Agreement. 

6. Date from which the holding of shares in the transferee company will entitle the holders to 
participate in profits, and any special conditions affecting that entitlement 

Not applicable. 

7. Date from which the transactions of a transferor company are to be treated for accounting 
purposes as being those of the transferee company 

The transactions of Local FinCo will be treated for accounting purposes as being those of New 
FinCo on and with effect from the Merger Effective Date. 
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8. Any rights or restrictions attaching to shares or other securities in the transferee company 
to be allotted under the scheme to the holders of shares or other securities in a transferor 
company to which any special rights or restrictions attach, or the measures proposed 
concerning them 

Not applicable. 

9. Name of the transferee company where it is the same as the name of one of the merging 
companies 

The name of the transferee company is MobileMoney Fintech LTD (which is similar to, but not the 
same as, the name of the transferor company, being MobileMoney LTD). 

10. Full name and residential address of each director and the secretary of the transferee 
company 

Full name Designation Residential address 

Mr Stephen Robert Blewett Director Plot No. 2, 16 Chain Homes, Airport 
Valley Estate, Greater Accra, Ghana 

Mr Shaibu Haruna Director 10 Ankonam Street, Pantang, Greater 
Accra, Ghana 

Ms Victoria Bright Director Plot 66, Trasacco, 31 Luciana 
Boulevard, Greater Accra, Ghana 

Mrs Pala Charlotte Asiedu 
Ofori 

Company 
secretary 

20, Ebenezer Lane, Adjiringanor, 
Greater Accra, Ghana 

11. Address for service of the transferee company 

New FinCo's address for service is: 

Standard Chartered Bank Building, Ring Road Central, Accra, Greater Accra. 

12. Shareholding structure of the transferee company 

12.1 At the Merger Effective Date, the issued shares of New FinCo shall comprise: 

12.1.1 72,129,999 A2 Ordinary Shares held by MTN Ghana HoldCo;  

12.1.2 27,869,999 A1 Ordinary Shares and 1 A2 Ordinary Share held by the Trust; and 

12.1.3 1 A1 Ordinary Share held by Local FinCo or person nominated/designated by it. 

12.2 number of authorised shares of the company 

The authorised shares of New FinCo are: 

12.2.1 100,000,000 A1 Ordinary Shares of no par value; and 

12.2.2 10,000,000,000 A2 Ordinary Shares of no par value. 

12.3 rights, privileges, limitations, and conditions attached to each share of the company 

12.3.1 A1 Ordinary Shares 

voting The A1 Ordinary Shares each carry a right to a single voting right per 
A1 Ordinary Share 

dividends The A1 Ordinary Shares carry a right to such dividends as may be 
declared by New FinCo on the A1 Ordinary Shares from time to time, 
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with each A1 Ordinary Share ranking pari passu with each other such 
share. 

Winding-
up 

If New FinCo is Wound-up prior to conversion of the A1 Ordinary 
Shares, the Aggregate Distributable NAV will be distributed: 

 to the A1 Ordinary Shares, the A1 Ordinary Shares 
'Proportionate Interest' of such amount; and 

 to the A2 Ordinary Shares, the A2 Ordinary Shares 
'Proportionate Interest' of such amount. 

The proportionate interests referred to are interests in the same 
proportion as the shares held by the minority shareholders in Listed 
GSMCo are to the shares held by MTN group companies in Listed 
GSMCo. 
If New FinCo is Wound-up after conversion of the A1 Ordinary 
Shares, the Aggregate Distributable NAV will be distributed to the 
A2 Ordinary Shares. 

12.3.2 A2 Ordinary Shares 

voting The A2 Ordinary Shares each carry a right to a single voting right per 
A2 Ordinary Share. 

dividends The A2 Ordinary Shares carry a right to such dividends as may be 
declared by New FinCo on the A2 Ordinary Shares from time to time, 
with each A2 Ordinary Share ranking pari passu with each other such 
share. 

Winding-
up 

Subject to the rights of other shares in issue from time to time 
(including the A1 Ordinary Shares), the A2 Ordinary Shares carry a 
right to receive the Aggregate Distributable NAV on a Winding-up of 
New FinCo. 

13. Manner in which the shares of each transferor company are to be converted into shares of 
the transferee company 

Not applicable. 

14. Where the shares of a transferor company are not to be converted into shares of the 
transferee company, the consideration that the holders of those shares are to receive 
instead of shares of the transferee company 

Not applicable. 

15. Any payment to be made to a member or director of the transferor company, other than a 
payment of the kind described above 

None. 

16. Details of any arrangement necessary to complete the merger and to provide for the 
subsequent management and operation of the transferee company 

Not applicable. 

17. A copy of the proposed constitution of the transferee company, if any 

The New FinCo Constitution is attached as Annexe 2. 

18. Date on which merger is intended to become effective 

This date will be the date indicated as such on the certificate of merger issued by the Registrar 
under section 248 of the Companies Act.  For clarity, this date will be one which is in accordance 
with the provisions of clause 5.2 of the Structural Separation Establishment Agreement. 
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Annexe 2 

New FinCo Constitution 

(cover page) 
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Annexe 3 

[To be placed on the letterhead of MobileMoney LTD] 

Letter of Transfer 

[Name of employee] 
[Address] 

[Date] 

Dear [Name of employee] 

This is to inform you that MobileMoney LTD (the Company) has agreed to transfer its employees 
in relation to its mobile money business to MobileMoney Fintech LTD (New FinCo) under the 
terms of a merger. 

Consequently, in accordance with regulation 30 of the Labour Regulations, 2007 (LI 1833), we 
hereby make you an offer to transfer your employment to New FinCo. Subject to your consent 
and the endorsement of the Chief Labour Officer, the transfer of your employment from the 
Company to New FinCo will be effective as of the date of the merger. 

New FinCo undertakes to continue your employment on the same terms and conditions as your 
current employment with the Company if you accept this offer of transfer, and you will transfer to 
New FinCo with all your accrued rights. Accordingly: 

(a) you will continue your employment with New FinCo as if you were originally employed by 
New FinCo; 

(b) your period of service with the Company prior to the transfer shall be treated as service 
with New FinCo for the purposes of any future terminal benefits and your terminal benefits 
will be the obligation of New FinCo; and 

(c) the rights of the Company under your employment contract shall be assigned to New FinCo 
and your continued employment shall be subject to the employment policies of New FinCo. 

If you do not agree to the transfer of your employment to New FinCo, your employment with the 
Company will cease on and with effect from the date of the merger and you will be entitled to 
receive redundancy pay and such other benefits as may be due to you in accordance with 
applicable law. 

Kindly indicate whether you: 

(a) agree to the transfer of your employment to New FinCo; or 

(b) do not agree to the transfer of your employment to New FinCo, 

by completing and countersigning the "Employee Acknowledgement and Confirmation" appended 
to this letter and returning same to the Company. By executing the appended "Employee 
Acknowledgement and Confirmation", you irrevocably and unconditionally confirm that you agree 
or do not agree, as relevant, to the transfer of your employment from the Company to New FinCo. 

We trust that you will accept this offer of transfer of employment. 
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Yours faithfully 

……………………………………… 
[Signature of authorised signatory] 
For: MobileMoney LTD 
Name: 
Designation:  

……………………………………… 
[Signature of authorised signatory] 
For: MobileMoney Fintech LTD 
Name: 
Designation: 
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Employee Acknowledgement and Confirmation 

I hereby: (complete relevant block) 

 agree to the transfer of my employment from the Company to New FinCo 
in accordance with the terms and conditions to which this confirmation is an 
appendix. 

 OR 

 do not agree to the transfer of my employment from the Company to New 
FinCo. 
 

 

Full name (in block capitals): ……………………………………………………………………… 

Signed: ……………………………………………………………………… 

Date: ……………………………………………………………………… 

 




