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Eaton Towers Limited
Directors’ Report and Financial Statements
31 December 2012

Directors’ Report for the year ended 31 December 2012

The directors present their directors’ report and financial statements for the year ended 31 December 2012

The company was incorporated on 1 August 2011 Eaton Towers Limited 1s domiciled and incorporated in the United Kingdom

Principal activities and future developments

During the year ended 31 December 2012, the principal activity of the comparny was that of a holding company The Eaton Towers Limited
group (“The group™ 15 an Afrca-focused tower management business that manages and builds telecom towers for mobile network
operaters in Africa  Durning the year under review the Group conducted business in Ghana, Uganda and South Africa

Business review

Sigrificant progress was made during 2012 1n Uganda where Eaton Towers Uganda Limited (‘Eaton Uganda’) signed agreements with both
Warid Telecom Uganda Limited and Orange Uganda Limited to acquire and manage their passive network infrastructure, representing in
total around 700 towers In addition Eaton Uganda secured USD 60 million in debt financing from Standard Bank and internauonal
Finance Corporation (IFC) to partly finance these towers and to build and develop new and existing telecom towers across Uganda

The results for the year and the financial position at the year-end were considered satisfactory by the directors who expect continued growth
n the foreseeable future

Principal risks & uncertainties
The group and company are required to give a description of the principal risks and uncertainties which they face These principal risks are
set out below
¢  The group faces competion n 1ts markets from other tower companies and 1f it fails to compete successfully 1t will not deliver
s expected growth
s The group 1s subject to economic, political and other risks that could significantly affect revenues or financial pesitton, including
risks associated with fluctuations in foreign exchange rates
*  The group denves a substantial portion of 1ts revenue from a small number of tenants  If any of these tenants 15 unwilling or
unable to perform their obligations under our agreements with them, group revenues, financial position and hquidity could be
matertally and adversely affected
*  Technological change may adversely rmpact the demand for the services provided by the group

The management team has extenstve expernience of successfully managing the above nisks in Africa, while delivering growth

Key performance indicators

Turnover reached USD 31 8 milhon by the end of the year which generated a gross profit of USD 6 8 million The beard monitors the
financial performance of the group at the monthly board meetings and, considering the relanvely early stage of the business and the
progress that has been made during 2012, are satisfied with the financial position at the year end

Dividends
No dividends were declared or paid to shareholders during the year (2011, ml)

Charitable and political donations
No charitable or political donauons were paid during the year (2011, nil)
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Directors’ Report (continved)

Directors
The following directors have held office duning the year

Sanyiv Ahuja

Runa Alam Resigned 25 June 2012
Alan Harper

Eduardo Gutierrez Ibanez

Martin Diaz Plata Appointed 23 May 2012
Terence Rhodes

Christian Skaanild

Disclosure of information to auditors

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are cach aware, there 1s no relevant
audit information of which company’s audstors are unaware, and each director has taken all the steps that he ought to have taken as a
director to make himself aware of any relevant audit information and to establish that the company’s auditors are aware of that information

Auditors
A resolution will be put to the shareholder regarding the reappoiniment of KPMG LLP

By order of the Board

——"
Alan Harper Fifth Floor
Director 55 Baker Strect
On behalf of Eaton Towers Limited [.ondon W1U 8AN
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Statement of Directors’ responsibilities in respect of the Directors’ report and the financial statements

The directors are responsible for prepanng the directors’ report and the financial statements 1n accordance with applicable law and
regulations

Company law requires the directors to prepare group and parent company financial statements for each financial year Under that law the
directors have elected to prepare both the group and the parent company financtal statements 1 accordance with IFRSs as adopted by the
EU and those parts of the Companmes Act 2006 applicable to compames reporting under IFRS

Under company law the directors must not approve the financial statements unless they are satisfied that they give a true and fair view of
the state of affairs of the group and parent company and ot their profit or loss for that period In prepanng each of the group and parent
company financial statements, the directors are required to

+ select suitable accounung pohicies and then apply them consistently,
* make Judgments and estimates that are reasonable and prudent,

+ state whether the group financial statements and parent company financial statements have been preparéd in accordance with IFRS as
adopted by the EU and those parts of the Companies Acts 2006 applicable to compames reporting under IFRS

+ prepare the financial statements on the going concern basis unless 1t 15 inappropnate to presume that the group and the company will
continue 1 business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the company’s transacugns
and disclose with reasonable accuracy at any time the finaneizl position of the company and of the group and enable them to ensure that 1ts
financial statements comply with the Companies Act 2006 They have general responsibality for taking such steps as are reasonably open to
them to safeguard the assets of the group and to prevent and detect fraud and other rregulanties




RN

Independent auditor's report to the shareholders of Eaton Towers Limited

We have audited the group and company financial statements ("the financial statements”) of Eaton Towers Limuted for the year ended 31
December 2012 set out on pages 6 to 36 The financial reporung framework that has been apphed  thewr preparation 15 applicable law and
Internauonal Financial Reporung Standards (IFRSs) as adopted by the EU and, as regards the parent company financial statements, as
applied 1n accordance wath the provisions of the Comparues Act 2006

This report 1s made solely to the company’s members, as a body, 1n accordance with Chapter 3 of Part 16 of the Companies Act 2006 Our
audit work has been undertaken so that we mught state to the company’s members those matters we are required to state to them m an
auditor's report and for no other purpose To the fullest extent permutted by law, we do not accept or assume responsibility to anyone other
than the company and the company’s members, as a body, for our audit work, for this report, or for the opiuons we have formed

Respective responsibihities of directors and auditor

As explained more fully 1n the Directors' Responsibilities Statement set out on page 3, the directors are responsible for the preparation of
the financial statements and for being satisfied that they give a true and fair view Qur responsibility 1s to audit, and express an opinion on,
the financial statements 1n accordance with applhicable law and [nternational Standards on Auditing (UK and Ireland) Those standards
require us to comply with the Auditing Practices Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

A descnpuion of the scope of an audit of financial statements 1s provided on the Financizl Reporting Council’s website at
www frc org uk/auditscopeukprivate

Opmion
[n our opimon

e the financial statements give a true and fair view of the state of the group's and of the parent company’s affairs as at 31
December 2012 and of the group’s loss for the period then ended,

¢ the group financial statements have been properly prepared i accordance with IFRSs as adopted by the EUJ,

e the parent company’s financial statements have been properly prepared in accordance wath [FRSs as adopted by the EU and as
applied 1n accordance with the provisions of Compames Act 2006, and

¢  The financial statements have been prepared in accordance with the requirements of the Compames Act 2006

Opinion on other matter prescribed by the Compames Act 2006

In our opinion the information given in the Directors’ Report for the financial penod for which the financial statements are prepared is
consistent with the financial statements v




Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us (o report to you 1f, 1n our opimion

; adequate accounting records have not been kept, or returns adequate for our audit have not been recerved from branches not
vistted by us, or

_ the parent company financial statements are not tn agreement with the accounting records and returmns, or
_certain disclosures of directors’ remuneration specified by law are not made, or

we have not received all the information and explanations we require for our audit

- .

Robert M Seal

Semor Statutory Auditor

For and on behalf of KPMG LLP,
Statutory Auditor

Chartered Accountants

15 Canada Square

London

EC14 5GL
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Consolidated Statement of Comprehensive Income

Revenue
Cost of sales
Gross profit

Administrative expenses
Other expenses
Operating loss

Finance income
Finance costs
Net finance costs

Loss before tax
Taxation
Loss for the period

Other comprehensive income
Foreign currency translation differences - foreign operations
Total Comprehensive Income for the period

Notes from pages 10-30 form part of these financial statements

Year ended 31 Perod ended 31
December 2012 December 2011
USD 000 USD 000
31,761 7,676
(24,959) (4,909)
6,802 2,767
(19,247) (6,103)
(2,807) -
(15,252) (3,336)
42 17
(3,790) (968)
(3,748) 951)
{19,000) (4,287)
3,007 218
(15,993) (4,069)
(5,668) 277
(21,661) (3,792)
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Consolidated Statement of Financial Position

Note 31 December 2012 31 December 2011

USD 000 USD 000
Non-current assets
Property, plant and equipment 8 67,980 9.839
Intangible assets 9 104,136 41,689
Restricted cash deposits 11 1,500 -
Deferred tax assets 12 3,258 394
176,874 51,922
Current assets
Inventories 13 2,245 1,143
Trade and other recervables 14 20,756 7,107
Cash and cash equivalents 15 6,326 12,014
29327 20,264
Total assets 206,201 72,186
Equity
Share capital 20 48,101 48,101
Foreign currency translation reserve 20 (5.391) 277
Accumulated losses 20 (20,062) (4,069)
Total equity 22,648 44,309
Non-current Llabihities
Loan from shareholders 16 117,467 9,391
Other Interest-bearing borrowings 17 43,745 10,000
Total non-current habihties 161,212 19,391
Current habihities
Bank overdraft 15 1,982 -
Other Interest-bearing borrowings 17 445 -
Trade and other payables 18 13 689 7.739
Deferred income 6,225 747
Total current hiabilities 22,341 8.486
Total ltabihities 183,553 27.877
Total equity and habilities 206,201 72,186

These financial statemenis were approved by the board of directors on ? L ) 3 '3 and were signed on 1ts behalf by

oo —

Alan Harper

Director

On behalf of Eaton Towers Limited
Companvy registered number (07724924

Notes from pages 10-30 form part of these financial statements
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Consolidated Statement of changes in equity

Share Translation Retained
capital reserve earnings Total equity
USD 000 USD 000 UsD 000 USD 000

Issue of shares 48,101 48,101
Total comprehensive income for the period ended 31
December 2011
Loss for the period (4,069}
Other comprehensive income 277 277
Balance at 31 December 2011 48,101 277 (4,069) 44,309
Total comprehensive income for the year ended 31
December 2012
Loss for the year (15,993) (15,993)
Other comprehensive income (5,668) (5,668)
Balance at 31 December 2012 48,101 (5,391) (20,062) 22,648

Notes from pages 10-30 form part of these financial statements
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Consolidated Cash Flow Statement

Cash flows from operating activities
Loss from continuing operations
Adjustments for
Depreciation, amortisation and impairment
Financial income
Finance costs
Taxation

Changes 1n
Trade and other receivables
Inventories
Trade and other payables
Deferred income
Cash generated from operating activities

Fmance costs
Tax paid
Net cash used 1n operating activities

Cash flows from investing activities
Proceeds from sale of property, plant and equipment
Interest recerved
Net cash acquired as part of business combination
Acquisition of businesses in Uganda
Acquisition of property, plant and equipment
Acquisition of imtangble assets

Net cash used in investing activities

Cash flows from financing activities
Proceeds from new bank berrowings
Proceeds from finance leases
Proceeds from 1ssue of shares
Additional shareholders’ loans
Payment of finance lease liabilities
Movement in restricted cash deposits

Net cash from financing activities

Net increase 1n cash and cash equivalents

Cash and cash equivalents (including bank overdraft) at 1 January
Cash and cash equivatents (including bank overdraft) at 31 December

Notes from pages 10-30 form part of these financial statements

Year ended 31 Period ended 31
Note December 2012 December 2011
LSD 000 USD 000
(15,993) (4,069
8,9 3312 650
6 (42) an
6 3,790 968
7 (3,007) (218)
(11,940) (2,686}
(8,502) (3,018
229 (159}
5,114 (607)
5,478 747
(9.621) (5,723)
(3,990) -
(811) (419)
(14,422) (6,142)
- 2
42 17
- 570
2 (121,383) -
8 (13,986) (4,500)
9 (767) (158)
(136,094) (4,069)
17 36,000 10,000
17 297 -
- 11,225
16 108,076 1,000
17 27 .
11 (1,500) -
142,846 22,225
(7,670} 12,014
12014 -
15 4,344 12,014
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Notes to the consolidated financial statements

1. Accounting policies
Eaton Towers Limited 15 a private himited company under the Companies Act 2006 1t 1s incorporated and domiciled 1 the UK

The group financial statements consolidate those of the company and uts subsidiaries (together referred to as the “Group”) and the Group’s
interest 1n associates The parent company financtal statements present information about the company as a separate entity and not about
Its group

Statement of compliance

Both the parent company financial statements and the group financial statements have been prepared and approved by the directors in
accordance with International Financial Reporting Standards as adopted by the EU ( “‘Adopted IFRSs™) On publishing the parent company
financial statements here together with the group financial statements, the Company 15 taking advantage of the exemption mn 5408 of the
Companies Act 2006 not to present 1ts idividual income statement and related notes that form a part of these approved financial
statements

The accounting policies have been applied consistently by group entiies  The comparatives relate to the period from the incorporation of
the company on 1 August 2011 to 31 December 2011

Basts of measurement

The financial statements are prepared on the historical cost basis except for certain financial instruments measured at fair value

Functional and presentation currency

The consohdated financial statements are presented in US Dollars, which 1s the parent company’s functional and presentation currency

Use of estimates and judgements

The preparation of the financtal statements requires management to make judgements, estimates and assumptions that affect the application
of policies and reported amounts of assets and habilities, income and expenses The estimates and associated assumptions are based on
historical experience and various other factors that are believed to be reasonable under the circumstances, the results of which form the
basis of making the judgements about carrying values of assets and habilities that are not reachly apparent from other sources Actual
results may differ from these estimates

The estimates and underlying assumptions are reviewed on an ongoing basis  Revision to accounting estimates are recognised in the period
n which the estimate 15 revised 1f the revision affects only that period or in the period of the revision and future perieds if the revision
affects both current and future periods

Information about significant areas of estimation uncertainty in particular, and critical judgements 1n applying accounting policies that have
the most significant effect on the amount recognsed 1n the financial statements are described 10 the following notes

e Note 9 ~ goodwill impairment review
e  Notes 7 and 12 — utilisation of tax losses, capital allowances and other deductible temporary differences
*  Note 19— exposure to credit nisk

«  Note 24 - contingencies
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Notes to the consolidated financial statements

1. Accounting policies {continued)

Going concern

In September 2011 the company's parent, Eaton Towers Holdings Limited entered nto a subscription and mvesiment agreement with 11s
investors Under that agreement an investor comnutted to invest or to procure the investment of up to $150m within three years of the
agreement [n February 2013, Eaton Towers Holdmngs Limited entered 1nto a further subscription and investment agreement with 1ts
investors whereby an investor commutted to 1nvest or 1o procure the investment of up to an addional $200m within two years of the
agreement The funds raised are to be used in accordance with the 10 year plan which shows the group becoming profitable within the next
few years and which 1s also used as the basis for the goodwi]l impairment testing set out in note @ The company has and will continue to
submit funding requests te Eaton Towers Holdings Limited whom, by virtue of the subscription and investment agreements, should be able
to meet those requests The directors have accordingly a reasonable expectation that the company has adequate resources o continue In
operational existence for the foreseeable firture Thus they continue to adopt the going concern basis of accounting 1n preparing the annual
financial statements

Basis of consolidation
Investment in subsidiaries

Subsidiaries are entities controlled by the Group Control exists when the Group has the power o govern the financial and operating
policies of an entity 50 as to obtain benefits from 1ts activities In assessing control, the Group lakes into consideration potential voting
rights that are currently exercisable The acquisition date 15 the date on which control 1s transferred to the acquirer The financial statements
of subsidiaries are mcluded 1n the consolidated financial statements from the date that control commences until the date that control ceases

Inter-company balances and any unrealised gains and losses or income and expenses arising from inter-company transactions are ¢liminated
in prepartng the consolidated financial statements

Investments 1n subsidiary companies are stated at cost less accumulated impairment losses in the company’s separate financial statements

Foreign currency

Transactions in foreign currencies are translated to the respective functional currencies of Group entities at the foreign exchange rate ruling
at the date of the transactton Monetary assets and habilities denominated n foreign currencies at the balance sheet date are retranslated to
the functional currency at the foreign exchange rate ruling at that date Foreign exchange differences ansing on translation are recognised in
the income statement Non-monetary assets and habilitics that are measured in terms of historical cost in a foreign currency are translated
using the exchange rate at the date of the transaction Non-monetary assets and liabilities denominated 1n foreign currencies that are stated
at fair value are retranstated to the functional currency at foreign exchange rates ruling at the dates the fair value was determined

The assets and habilites of foreign operations, including goodwill and fair value adjustments arising on consolidation, are translated to the
Group’s presentational currency, US Dollars, at foreign exchange rates ruling at the balance sheet date The revenues and expenses of
foreign operations are translated at an average rate for the year where this rate approximates to the foreign exchange rates ruling at the dates
of the transactions  Exchange differences ansing from this translation of foreign operations are reported as an 1tem of other comprehensive
income and accumulated 1n the translation reserve  When a foreign operation 1s disposed of, such that control, joint centrol or significant
mnfluence (as the case may be) 1s lost, the entire accumulated amount 1n the translation reserve, net of amounts previously attributed to non-
controlling interests, 1s recycled to profit or loss as part of the gain or loss on disposal

Exchange differences ansing from a monetary item recervable from or payable to a foreign operation, the settlement of which 1s neither
planned nor likely in the foreseeable future, are considered to form part of a net investment 1n a foreign operation and are recogrised
directly in equity 1n the translation reserve
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Notes to the consolidated financial statements

1. Accounting policies (continued)

Piant and equipment

Recogmiion and measurement

Plant and equipment are stated at cost less accumulated depreciation and accumulated smpairment losses

Cost includes expenditures that are directly atiributable to the acquisition of the asset The cost of self-constructed assets includes the cost
of materials and direct labour, any other costs directly attnbutable to bringing the asset to a working condition for its intended use, and the
costs of dismantling and removing the items and restoring the site on which they are located Purchased software that 1s integral to the
functionality of the related equipment 1s capitahised as part of that equipment

Leases in which the Group assumes substantally all the risks and rewards of ownership of the leased asset are classified as finance leases
Leased assets acquired by way of finance lease are staied at an amount equal to the lower of their fair value and the present value of the
minimum lease payments at inception of the lease, less accumulated depreciation and less accumulated impairment losses  Lease payments
are accounted for as described below

When parts of an item of property, plant and cquipment have different useful lives, they are accounted for as separate ttems (major
components) of property, plant and equipment

Borrowing costs

In respect of borrowing costs relating to qualifying assets, the Group capitalises borrowing costs duectly attributable to the acquisition,
construction or production of a quahfying asset as part of the cost of that asset

Subsequent costs

The cost of replacing part of an 1tem of property, plant and equipment 18 recognised 1n the carrying amount of the 1tem 1f 1t 15 probable that
the future economic benefits embodied within the part will flow to the Group and its cost can be measured reliably The costs of the day-
to~day servicing of property, plant and equipment are recognised mn profit or loss as incurred

Deprecration

Depreciation 15 charged to the income statement on a straight-line basis over the estimated useful hves of each part of an item of property,
plant and equipment Land 15 not depreciated Leased assets are depreciated over the shorter of the lease term and their useful lives The
estimated useful lives are as follows

*  Plant and machinery 5 to 15 years

+  Furniture and Equipment 3 to 6 years

e Motor vehicles 4 to 5 years

¢ Leasehold Property {Buildings) Over period of lease

Depreciation methods, useful lives and residual values are reviewed at each balance sheet date

Leased assets

A lease 15 classified as a finance lease if it transfers substantially all the risks and rewards incidental to ownership A lease 1s classified as
an operating lease 1f 1t does not transfer substantially all the risks and rewards incidental to ownership

Finance leases — lessee

Finance leases are recognised as property, plant and equipment and Liabilities 1n the statement of financial position at amounts equal to the
fair value of the assets acquired or, 1f lower, the present value of the mummum lease payments at inception of the lease, and depreciated
over the estimated useful life of the asset or the lease term, whichever the shortest The corresponding habihity to the lessor 13 included 1n
the statement of financial position as a finance lease obligation

The lease payments are apportioned between the finance charge and reduction of the outstanding liability The finance charge 15 allocated to
each period during the lease term, using the effective interest rate method, which 1s charged against profit or loss over the lease period

Operating leases — lessee
Operating lease payments are recognised as an expense on a straight-line basis over the lease term

The difference between the amounts recognised as an expense and the contractual payments are recognised as an operating lease asset

12




Eaton Towers Limtted
Directors’ Report and Financial Statements
31 December 2012

Notes to the consolidated financial statements

1. Accounting policies (continued)

Business combinations

The group measures goodwill as the farr value of the consideration transferred (including the fair value of any previously held equity
interest 1in the acquiree) and the recogmised amount of any non-controlling interests in the acquiree, less the net recognised amount
{(generally fair value) of the 1denuifiable assets acquired and habilities assumed, all measured as of the acquisition date ' When the excess 15
negative, a bargain purchase gain 1s recognised immediately in the Income Statement

Transaction costs, other than those associated with the 1ssue of debt or equity secunities that the group incurs in connection with business
combinations, are expensed as imcurred

Intangible assets and goodw:ll
Gooawill

Goodwill is stated at cost less any accumulated impairment losses Goodwill 1s allocated to cash-generating units and 18 not amortised but 1s
tested annually for impairment In respect of equity accounted investees, the carrying amount of goodwall 1s included in the carrying
amount of the investment in the investee

Intangible assets
Intangtble assets are recognised and measured at cost less accumulated amortisation and less accumulated impairment fosses
Subsequent expenditure

Subsequent expenditure 1s capitalised only when it increases the future economic benefits embodied 1n the specific asset to which 1t relates
All other expenditure, including expenditure on internally generated goodwill and brands, 1s recognised in profit or loss when ncurred

Amortsation

Amortisation 1s recogmsed 1n profit or loss on a straight-line basts over the estimated useful lives of intangible assets, other than goodwill,
from the date that they are available for use The estimated useful lives for the current and comparative periods are as follows

*«  Customer contracts 15 years

¢ Computer software 3 to 5 years

¢  Regulatory licences 10 to 15 years
e  Other intangible assets 4 to 5 years

Inventories and work 1n progress
Inventories are stated at the lower of cost and net realisable value

Work in progress represents the cost of materials and direct labour incurred in the process of completing projects where the risks and
rewards have not yet passed to the customer

Deferred Revenue

Deferred revenue represents invoicing in advance of services provided

Impairment
Financial assets (including recevables)

A financial asset not carried at fair value through profit or loss 1s assessed at each reporting date to determine whether there 1s objective
evidence that it 1s impared A financial asset 15 1impaired 1f objective evidence indicates that a less event has occurred afier the mmtial
recognition of the asset, and that the loss event had a negative effect on the estimated future cash flows of that asset that can be estimated
reliably

An impairment loss 1n respect of a financial asset measured at amortised cost 1s calculated as the difference between 1ts carrying amount
and the present value of the estimated future cash flows discounted at the asset’s original effective mterest rate  Interest on the impaired
asset contmues to be recogrsed through the unwinding of the discount When a subsequent event causes the amount of impairment loss to
decrease, the decrease 1n impairment loss 1s reversed through profit or loss

13
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Notes to the consolidated financial statements

1. Accounting policies {continued)
Impairment (continued)
Non-financial assets

The carrying amounts of the Group’s non-financial assets, other than inventories and deferred tax assets, are reviewed at each reporting
date to determune whether there 15 any indication of impairment If any such indication exists, then the asset’s recoverable amount s
esumated For goodwll, and intangible assets that have indefinite useful lives or that are not yet available for use, the recoverable amount
15 estimated each year at the same time

The recoverable amount of an asset or cash-generating unit 1s the greater of its value 1n use and 11s fair value less costs to sell In assessing
value 1n use, the estimated future cash flows 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  For the purpose of impairment testing, assets that cannot be
tested individually are grouped together into the smallest group of assets that generates cash inflows from continuing use that are largely
independent of the cash inflows of other assets or groups of assets (the “cash-generating unit™)

The goodwtll acquired 1n a business combination, for the purpose of impairment testing, 1s allocated to cash-generating units, or ( ‘CGU™)
Subject to an operating segment ceiling test, for the purposes of goodwill impairment testing, CGUs to which goodwill has been allocated
are aggregated so that the level at which impairment 1s tested reflects the lowest level at which goodwill 1s monitored for internal reporting
purposes  Goodwill acquired in a business combination 1s allecated 1o groups of CGUs that are expected to benefit from the synergies of
the combination

An impairment loss 1s recognised 1f the carrying amount of an asset or its CGU exceeds 1ts esumated recoverable amount Impairment
losses are recogmised 1n profit or loss  Impairment losses recognised i respect of CGUs are allecated {irst to reduce the carrying amount of
any goodwill allocated to the units, and then to reduce the carrying amounts of the other assets 1n the umit (group of units) on a pro rata
basis

An impairment loss 1n respect of goodwill 1s not reversed In respect of other assets, impairment losses recognised in prior pertods are
assessed at each reporting date for any indications that the loss has decreased or no longer exists  An impairmnent loss 1s reversed if there
has been a change 1n the estimates used to determine the recoverable amount  An impairment loss 15 reversed only to the extent that the
asset’s carrying amount does not exceed the carrying amount that would have been determined, net of depreciation or amortisation, 1f no
impatrment loss had been recognised

Financial instruments
Intal recogmtion

The company classifies financial instruments, or their component parts, on initial recognition as a financial asset, a financial liabiliy or an
equity instrument in accordance with the substance of the contractual arrangement

Financial assets and financial habilities are recognised on the company's siatement of financial position when the company becomes party
to the contractual provisions of the instrument

Non-dervative financial instruments

Non-derivative financial instruments comprise investments 1n equity and debt secunties, trade and other receivables, cash and cash
equivalents, loans and borrowings, and trade and other payables Non-denivative financial instruments are recognised initially at fair value
plus, for mstruments not at farr value through profit or loss, any directly attributable transaction costs Subsequent to mitial recognition
non-derivative financial instruments are measured as described below

Fawr value determination

The fair values of quoted (nvestments are based on current bid prices  If the market for a financial asset 1s not active (and for unlisted
securities), the company establishes fair value by using valuation techniques These include the use of recent arm's length transactions,
reference to other mstruments that are substantially the same, discounted cash flow analysis, and option pricing models making maximum
use of market inputs and relying as little as possible on entity-specific inputs

14
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Notes to the consolidated financial statements

1. Accounting policies (continued)
Financual instruments (continued)

Loans to/ (from)} group companies

These include loans to holding companies, fellow subsidiaries, subsidiaries, jomt ventures and associates and are recognised imitially at fair
velue plus direct transaction costs  Subscquently these loans are measured at amortised cost using the effective interest rate method, less
any mmpairment loss recognised to reflect irrecoverable amounts

On loans recervable an impairment loss 1s recogruised in profit or loss when there 15 objective evidence that 1t 1s impaired The impairment
1s measured as the difference between the loan’s carrying amount and the present value of estimated future cash flows discounted at the
effective interest rate computed at imtial recognition

Impairment losses are reversed tn subsequent periods when an ncrease 1n the loan’s recoverable amount can be related objectively to an
event occurring after the impairment was recognised, subject to the restriction that the carrying amount of the loan at the date the
impairment 15 reversed shall not exceed what the amortised cost would have been had the impairment not been recognised Loans to/ (from)
group companies are classified as loans and recetvables

Trade and other payables

Trade payables are initially measured at fair value, and are subsequently measured at amartised cost, using the effective interest rate
method

Cash and cash equivalents

Cash and cash equivalents comprise bank balances and are subject to an insignificant risk of changes in value These are imtially and
subsequently recorded at fair value

Interest-bearing borrowings

Interest-bearing borrowings are mitially measured at fair value less attributable transaction costs, and are subsequently measured at
amortised cost, using the effective interest rate method Any difference between the costs and the redemption of interest-bearing
borrowings 1s recognised over the term of the interest-bearing borrowings on an effective interest basis

Shareholders’ loans

Shareholders’ loans are initially recogmsed at fair value, and are subsequently carried at amortised cost, using the effective interest rate
method

Trade and other recervables

Trade and other recervables are imitially recognised at fawr value, and are subsequently carried at amorused cost, using the effective interest
rate method

Offset

Financial assets and financial iabihities are offset and the net amount reported in the statement of financial position when the company has
a legally enforceable right to set off the recognised amounts, and intends either to settle on a net basis, or to realise the asset and settle the
labihty simultaneously

Provisions

A provision 1s recognised in the balance sheet when the Group has a present legal or constructive obligation as a result of a past event, that
can be reliably measured and 1t 1s probable that an outflow of economic benefits will be required to settle the obligation Provisions are
determmined by discounting the expected future cash flows at a pre-tax rate that reflects nsks specific 1o the liabihty

A proviston for onerous contracts 1s recogmsed when the expected benefits to be derived by the Group from a contract are lower than the
unavoidable cost of meeting the obligations under the contract

The provision 1s measured at the present value of the lower of the expected cost of terminating the contract and the expected net cost of
continuing with the contract Before a provision 1s established, the company recognises any impatrment loss on the assets assoctated with
that contract
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1. Accounting policies (continued)
Revenue

Revenue 1s measured at the fair value of the consideration received or receivable and represents the amounts receivable for services
provided tn the normal course of business, net of trade discounts and volume rebates, and value added tax

Revenue from the provision of services 1s recognised when all the following conditions have been sausfied
¢  the amount of revenue can be measured rehiably,
s 1115 probable that the economuc benefits associated with the transaction will flow to the company,
*  the stage of completion of the transaction at the end of the reporung period can be measured rehiably, and
s The costs incurred for the transaction and the costs to complete the transaction can be estimated rehably
Service revenue 15 recognised 1n profit or loss by reference to the stage of completion of the transaction at the reportuing date

Revenue from tower management, including rental from co-location of sites, 15 recognised 1n the income statement on a monthly basis as
the service 15 rendered Installation revenue 1s recognised when the installation 1s completed

Expenses
Operating lease payments

Payments made under operating leases are recognised in the income statement on a straight-line basis over the term of the lease Lease
incentives recerved are recognised 1n the income statement as an mtegral part of the total lease expense

Fmancmg mcome and expenses

Financing expenses comprise 1nterest payable, finance charges on shares classified as habilitics and finance leases recogmised in profit or
loss using the effective nterest method, unwinding of the discount on provisions and net foreign exchange losses that are recognised in the
income statement {see foreign currency accounting policy) Borrowing costs that are directly attnbutable to the acquisiion construction or
production of an asset that takes a substantial time to be prepared for use, are capitalised as part of the cost of that asset

Financing mcome comprise interest recervable on funds invested, dividend inceme, and net foreign exchange gains

Interest income and interest payable 1s recognised in profit or loss as 1t accrues, using the effective interest method Dividend income 1s
recogmised 1n the income statement on the date the entity’s night to receive payments 1s established Foreign currency gamns and losses are
reported on a net basis

Taxartion

Tax on the profit or loss for the year compnses current and deferred tax Tax 1s recognised 1n the income statement except to the extent that
it relates to 1tems recognised directly in equity, 10 which case it 1s recognised n equity

Current tax 15 the expected tax payable or receivable on the taxable income or loss for the year, using tax rates enacted or substantively
enacted at the balance sheet date, and any adjustment to tax payable in respect of previous years

Deferred tax 15 provided on temporary differences between the carrying amounts of assets and habilities for financial reporting purposes and
the amounts used for taxation purposes The following temporary differences are not provided for the imitial recognition of goodwill, the
imitial recognition of assets or liabiliies that affect nerther accounting nor taxable profit other than in a business combination and differences
relating to investments n subsidiaries to the extent that they will probably not reverse in the foreseeable future  The amount of deferred tax
provided 15 based on the expected manner of realisation or settlement of the carrying amount of assets and habilities, using tax rates enacted or
substantively enacted at the balance sheet date

A deferred tax asset 15 recogmsed only to the extent that 1t 15 probable that future taxable profits will be available against which the
temporary difference can be utilised

Share capital

Ordinary shares

Incremental costs directly attributable to 1ssue of ordinary shares and share options are recogmsed as a deduction from equity
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1. Accounting policies (continued)

Adopted 1FRS not yet apphed

A number of new standards, amendments to standards and interpretations are effective for annual peniods beginnuing after 1 January 2012
and have not been applied 1n preparing these consohdated financial statements Those which may be relevant to the Group are set out
below The Group dees not plan to adopt these standards early

IFRS 9 Financial [nstruments (2010), IFRS 9 Financial Instruments (2010)

IFRS 9 (2009) introduces new requurements for the classification and measurement of financial assets  Under [FRS 9 (2009),
financial assets are classified and measured based on the business model 1n which they are held and the charactenstcs of their
contractual cash flows ITRS (2010} intreduces additions relaung to financial habilities The IASB currently has an active project to
make limited amendments to the classification and measurement requirements of IFRS 9 and add new requirements to address the
imparrment of financial assets and hedge accounting  IFRS 9 (2010 and 2009) are effective for annual periods beginning on or after |
January 2015 with early adoption permitted

[FRS 13 Fair Value Measurement (2011)

[FRS 13 provides a single source of guidance on how fair value 15 measured, and replaces the fair value measurement gurdance that 1s
currently dispersed throughout IFRS  Subject to limited exceptions, IFRS 13 1s apphed when fair value measurements or disclosures
are required or permitted by other IFRSs
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2. Acquisitions of business mn Uganda

In March 2012 Eaton Towers Uganda Limtted entered into a transfer of business agreement with Warid Telecom Uganda Limited {*Warid")
to purchase certain business assets comprising towers, tower sites and related assets as well as to transfer certain tenant leases and
simultaneously entered into a master site agreement with Wand to provide site management services The tota) consideration 1n respect of
this transaction was USD 99 6m seitled in cash This business combination had the following effect on the Group’s assets and liabiliues

Note
USD 000

Identifiable assets acquired
Property, plant and equipment 8 30,496
Intangble assets 9 36,983
Inventories 323
Trade and other receivables 3,826

T 71628
Goodwill on acquisition 27,975 R
Consderation paid in cash 99,603

The Group has assessed the fair value of the assets acquired at USD 71 6 mullion based on appropriate valuation methodology  All the
revenue relating to the business combination was included 1n the consohdated statement of comprehensive mcome for the reporting period
The goodwill 1s mamnly attributable to the future lease uprate potential of the sites acquired

In March 2012 Eaton Uganda Limited entered into & transfer of business agreement with Orange Uganda Limted (‘Orange’) to purchase
certain business assets compnsing towers, tower sites and related assets as well as to transfer certan tenant leases and simultaneously
entered 1nto a master stie agreement with Orange to provide site management services  The total consideration n respect of this transaction
was USD 21 8m settled in cash  This business combination had the following effect on the Group’s assets and habilities

Note
USD 000
Identifiable assets acquired
Property, plant and equipment 3 19,796
Inventories 1,008
Trade and other receivables 976
21,780
Goodwill on acquisition -
Consideration paid i cash 21,780

The Group has assessed the fair value of the assets acquired at USD 21 8 million based on appropriate valuation methodology Al the
revenue relating to the business combination was included in the consolidated statement of comprehensive income for the reporting period

The group incurred acquistion-related costs of USD 483,000 related 10 the above business combimnations  These costs have been included
in other expenses 1n the group’s consehdated statement of comprehensive income
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3. Administrative expenses and auditor’s remuneration

Included in the loss are the following

Depreciation
Amortisation
Lease pay ments

Bad debt expense/{credit)

Auditor’s remuneration (Audit of these financial statements)
Amounts recetvable by auditors and their associates in respect of audit
of financial statements of subsidiaries pursuant to legislation

4, Other expenses

These comprise

Acquisition costs relating to Uganda (Note 2)
Financing costs for Uganda, including stamp duty on 1ssue of preference
shares by Eaton Uganda

5. Staff numbers and costs

Year ended 31 Period ended 31
December 2012 December 2011
USD 000 USD 000
2,301 434
1,011 155
990 53
40 1,309
125 109
Year ended 31 Period ended 31
December 2012 December 2011
USD 000 USD 000
4383 -
2,324 -

The average number of persons employed by the group {(including Directors) during the period was as follows

Administration, Operattons and Sales

The aggregate payroll costs of these persons were as follows

Wages and salaries
Social secunity costs

Pension costs

Number of Employees

2012 2011

150 90

Year ended 31 Perod ended 31
December 2012 December 2011
USD 000 UsS D 000

9,647 2,318

738 45

100 -
10,485 2,363
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6, Finance Income and costs

These comprise

Year ended 31 Period ended 31
December 2012 December 2011
USD 000 USD 000
Finance Income
[nterest income on cash deposits 42 17
Finance Cost
Interest expense on financial habihties measured at amortised cost (1,828) -
Net foreign exchange loss (1,962) (968)
Total finance cost (3,790) {968)
Net finance costs (3,748) (951)

7 Taxation
Income tax represents the sum of the current tax and deferred tax

The tax currently payable 1s based on taxable profit for the year Taxable profit differs from profit recognised in the income statement
because 1t excludes items of income or expense that are taxabie or deductible in other periods and 1t further excludes items that are never
taxable or deductible The Company’s liability for current tax 1s calculated using tax rates that have been enacted or substantively enacted
by the end of the reporting period

Deferred tax 15 recogmsed on differences between the carrying amounts of assets and habilities in the financial statements and the
corresponding tax bases used 1n the computation of taxable profit Deferred tax habilittes are generally recogrised for all taxable temporary
differences and deferred tax assets are recognised to the extent that it 1s probable that taxable profits will be available agamst which
deductible temporary differences, unused tax losses or unused tax credits can be utibsed Such assets and habilities are not recogmised tf
the temporary difference arises from the tnitial recognition of other assets and liabilities i a transaction that affects neither the taxable
profit nor the accounting profit

The carrying amount of deferred tax assets 1s reviewed at the end of each reporting period and reduced to the extent that it 15 no longer
probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered

Deferred tax 15 calculated at the tax rates that are expected to apply 1n the period when the liability 1s settled or the asset 1s realised, based
on tax rates that have been enacted or substanuvely enacted by the end of the reperting period  Deferred tax 1s recognised in profit or loss,
except when 1t relates to items recogmised in other comprehensive income or directly in equity, in which case the deferred tax s also
recognised 1n other comprehensive income or directly 1n equity

Deferred tax assets and hiabihities are offset when there 15 a legally enforceable right to set off current tax assets agarmnst current tax
liabilities and when they relate to ncome taxes levied by the same taxation authority and the Company intends to settle 1ts current lax assets
and lLiabilities on a net basis

The tax expense recognised 1n the income statement 1s analysed as follows

Year ended 31 Period ended 31
December 2012 December 2011
usD 000 USD 000
Current tax expense
Current tax on income for the period - -

Deferred tax credit
Origination and reversal of temporary differences 3,424 218

Adjustment for prior years 417) .
3,007 218
Total tax credit 3,607 218
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7. Taxation (continued)

Reconciliation of effective tax rate

Year ended 31 Period ended 31
December 2012 December 2011
USD 000 US D 000
Loss before taxation (19,000) (4,287
Tax credit using UK corporation tax rate of 24 5% (2011, 26%) 4,655 1,113
Effect of tax rates in foreign jurisdictions 195 -
Currrent year logses for which no deferred tax asset was recognised (2,173} (514)
Recognition of previousily unrecognised deferred tax assets 675 -
Non-deductible expenses 72 (424)
Change 1n estimates related to prior years (417) -
Other adjustments - 41
Total tax credit 3,007 218
8. Property, plant and equipment
Furniture
Plant and and Motor Under Leasehold
Machinery Equipment  Vehicles construchien improvements Total
USDo00 USDOOG0 USD 000 USD 000 USD 000 USD 000
Cost
Balance on acquisition 3.512 325 290 2,487 142 6,756
Additions 4,191 36 - 265 8 4,500
Transfers 2,484 - . (2,484) - -
Disposals - - 3] . - (2)
Fixed asset written off - - - (61) - ®wnh
Effect of movements on exchange rates (273) (32} (23) {193) (13) (534)
Balance at 31 December 2011 9,914 329 265 14 137 10,659
Balance at 1 January 2012 9,914 329 265 14 137 10,659
Acquisittons through business combinations (Note 2) 50,292 - - - - 50,292
Other additions 8,707 390 856 3,953 80 13,986
Transfers 14 - - (14) - -
Effect of movements on exchange rates (3.941) (37 (73) (3] {(18) (4,071)
Balance at 31 December 2012 64,986 682 1,048 3,951 199 70,866
Depreciation and impairment
Balance on acquisition 320 46 34 - 18 418
Depreciation charge for the period 371 35 18 - 10 434
Effect of movements on exchange rates (24) (4) 2) - (73] (32)
Balance at 31 December 2011 667 77 50 - 26 820
Balance at | January 2012 667 77 50 - 26 820
Depreciation charge for the year 1,945 168 158 - 30 2,301
Effect of movements on exchange rates (211) (12) (9) - 3) {235)
Balance at 31 December 2012 2,401 233 199 - 53 2,886
Net book value
At 31 December 2012 62,585 449 849 3,951 146 67.980
At 31 December 2011 9,247 252 215 14 11 9.839
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9. Intangible assets

Cost

Balance on acquisition

Acquisitions through business combinations
Other additions

Effect of exchange rate

Balance at 31 December 2011

Batance at | January 2012

Acquisitions through busmess combmations (Note 2)
Additions

Effect of exchange rate

Balance at 31 December 2012

Amortisation and impairment
Balance on acquisition
Amorusation for the period
Impairment

Effect of exchange rate

Balance at 31 December 2011

Batance at 1 January 2012
Amortisation for the year
[mpairment

Effect of exchange rate
Balance at 31 December 2012

Net book value
At 3] December 2012

At 31 December 2011

Impairment

Regulatory
Customer andother  Website Computer
Goodwmll  Contracts  Licences costs  Software Other Total
UsSpo00 USDOO0 USDOOD USDOO0 USDO0O0 USDOOD USD 000
- 20t 403 1,098 - 1,702
40,324 - - - - - 40,324
. . - 158 - - 158
- - (16) (31 (131) - (178)
40,324 - 185 530 967 - 42,006
40,324 - 185 530 967 - 42,006
27975 36,436 - - - 547 64,958
- . 100 48 259 360 767
(879) (1,145) (33) (82) (104) (83) (2,326)
67,420 35,291 252 496 1,122 824 105,405
- - 6 76 98 - 180
- - 6 38 b1 - 155
- - - {7 (I - (18)
- - 12 107 198 - 7
- - 12 107 198 - 317
459 9 131 346 66 1,011
(19 (2) (17 {23) 3) (59)
445 19 221 521 63 1,269
67,420 34,846 233 275 601 761 104,136
40,324 - 173 423 769 41,689

For the purpose of impairment testing goodwill 1s allocated to the group’s operations in each country The aggregate carrying amount of
goodwil] allocated to cash-generating units (CGU") 1s as follows

Ghana
South Africa
Uganda

2012 2011
USD 000 USD 000
38,275 38,275

2,049 2,049
27,096
67.420 40,324

Goodwill 15 tested annually for impairment by determining the recoverable amount based on a value 1n use calculation for the appropriate
CGU  These calculatons are based on a detaled 10 year financial mode! (this period matches the typical customer contract period for

tower management) by country which 15 prepared by management and approved by the board

The key assumptions for the 10 years projections are

¢+  Number of towers under management at the end of each year This is based on estimates of the number of tower opportunities in
the relevant markets and the expected growth n these markets

¢ lease upgrade or number of tenants per tower

*  Operating cost and capital expenditure assumptions over the 10 years
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9. Intangible assets (continued)
Impairment (continued)

Ten years of cash flows were tncluded in the discounted cash flow model A long term growth rate of 4% has been applied to extrapolate
the cash flow projections mto perpetuity, based on management’s estimate of the long-term annual growth rates in EBITDA {eamings
before interest, taxes, depreciation and amortisation}

From the financial model a net present value was derived using a discount rate of 15% and compared to the goodwill carrying value The
discount rate was based on past experience and an industry average weighted average cost of capital assuming debt leveraging of 40% and
a market interest rate of 8% Management has concluded from 1ts work on the above that no ympairment of goodwill 15 required

10 Subsidiaries

The consolidated financial statements nclude the financial statements of Eaton and 1ts subsidianes The significant subsidiaries are

Country of Ownership Ownership

Incorporation interest 2012 interest 2011

Faton Towers (Pty) Limuted South Africa 100 % 100 %
Eaton Towers Ghana Limued Ghana 100 % 160 %
Eaton Towers Uganda Limited Uganda 100% 100%
Eaton Towers Kenya Linuted Kenya 100% 100%

11. Restricted cash deposits

These comprise deposits held 1n restricted bank accounts for the purposes of securing the servicing of the bank loans referred to in note 17
and are therefore not freely available 1o the group other than to secure certain bank borrowings

12. Deferred tax assets
Recogmised deferred tax assets
Deferred tax assets and hiabilities are attributable to the followmng,
Assets Liamlities Net

2012 2011 2012 2011 2012 2011
UsD 000 USD 000 US D 000 US D 000 USD 000 UsD 009

Property, plant and equipment 454 166 (10,811) 213) (10,357) 47
Tax loss carry-forwards 12,523 257 - - 12,523 257
Accruals 468 36 - (2) 468 34
Unrealised losses on foreign exchange 624 150 - - 624 150
Tax assets /liabilities) before set off 14,069 609 (10.811) (215) 3,258 394
Set off of tax {10,811) {215) 10,811 215 -
Net tax assets 3,258 394 - - 3,258 394

Movement in deferred tax balances during the penod

Recogmised Balance 31 Recognised Balance 31
Balance on  1n profit or Exchange December  in profit or Exchange December
acquisition loss difference 2011 loss difference 2012

UsD 000 USD 000 USD 000 UsD 000 US D 000 usD 000 USD 000

Property, plant and equipment 77 (113) (11) (47} (10,300) (1) (10,357
Tax loss carry -forwards 107 165 (15) 257 12,500 (234) 12,523
Accruals and provisions 22 15 3 34 436 (2) 468
Unrealised losses on foreign exchange (1) 151 - 150 371 103 624
205 218 (29) 394 3,007 (143) 3,258
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12 Deferred tax assets (continued)

The Group has USD 4,299,000 of unrecogmsed deferred tax assets in respect of tax losses and temporary differences at 31 December 2012
(2011, USD 509,000) Deferred tax assets have not been recogmised in respect of these items because 1t is not yet probable that future
taxable profit will be avatlable agamnst which the group can utihise the benefits therefrom

13. Inventories

2012 2011
USD 000 USD 000
Work in progress 274 533
Equipment, spares and consumables 1,971 610
2,245 1,143

Work-in-progress relates 1o site permitting costs that are anticipated to be transferred to tangible assets once customer contracts have been
finalised for the sites concerned

Work-in-progress and fimshed goods recogrised as cost of sales in the period amounted te USD 251,000 (2011, USD 4,445,000)

14, Trade and other receivables

2012 2011
USD 000 USD 000
Recewvables due from related parties - 11
Trade receivables 11,897 4,073
Qther receivables 1,463 185
Income tax assets 1,308 497
Prepayments and accrued income 6,088 2,341
Current 20,756 7,107
15. Cash and cash equivalents
2012 2011
UsD 000 USD 000
Cash and cash equivalents - bank balances 6,326 12,014
Bank overdrafts used for cash management purposes (1,982) -
Cash and cash equivalents in the statement of cashflows 4,344 12,014
16  Sharcholders’ loan
2012 2011
USD 000 USD 000
Shareholders loans from Eaton Towers Holdings Limited 117,467 9,391

The sharcholder loans are interest free and repayable on demand
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17. Interest-bearing borrowings

2012 2011
Currency Nominal interest rate Matunty USD 000 usD 000 '
Non-current
Usganda secured bank loan usD Libor +7% to Libor +9% 2014-2020 34,265 -
Ghana secured bank loan UsD Libor +6% 2014-2016 9,264 10,000 ‘
Fmance lease liabilities (Ghana) GHS 6 5% 2014-2017 216 -
43,745 10,000

Current
Ghana secured bank loan usp Libor +6 0% 2013 391 -
Finance lease habilities {Ghana) GHS 65% 2013 54 -

445 -

The Ghana bank loan 1s secured by a negative share pledge and a guarantee from the sole shareholder, Eaton Towers Ghana (M) Limited, a
company incorporated i Mauritius  The facility 1s for USD 30 mullion and 15 divided 1nto two main tranches, the first for USD 20 million
15 to finance the build out of new sites and the second for USD 10 mullion 1s for Operations and Maintenance (O&M) to finance the upgrade
of existing sites  Eaton Towers Ghana Limited drew down US$10 mullion relating to the O&M facthity on 30 December 2011 The facihity
18 repayable 1n 5 years from date of disbursement

The Uganda bank loan, which has a face value of USD 36 million, 15 secured by a fixed and floating charge over the assets of Eaton Towers
Uganda Limited (Eaton Uganda), a limited guarantée by Eaton Towers Limuted and a share pledge The facilhity 1s for USD 60 rmllion 18
divided 1nto three tranches, the first for USD 36 million 1s to finance the acquisiion of existing sites, the second for USD 12 mullion to !
finance the upgrade of existing sites and the therd for USD 12 million to finance the binld out of new sites  Eaton Uganda has drawn down !
USD 36 million 1n respect of this facihty representing the whole of the first tranche !

Finance lease liabilities are payable as follows ‘

Future minimum lease Present value of minimum
Interest
payments lease payments
2012 2011 2012 2011 2012 2011

US D 000 USD 000 USD 000 USD 000 USD 000 USD 000

Less than one year 69 - 15 - 54 -
Between one and five years 227 - 11 - 216 -
296 - 26 - 270 -

18. Trade and other payables

2012 2011
USD 000 USD 000
Trade payables 7.078 2,200 |
Accruals 5611 5315 |
Other payables 1,000 224
Current 13,689 7,739
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19. Fmancial Instruments

Overview

The group has exposure to the following risks from 1ts use of financial instruments
e Credit nsk
¢  Liquidity nisk
¢ Market nsk

This note presents information about the Group’s exposure to each of the zbove nisks, the Group's objectives, policies and process for
measuring and managing risk and the Group’s management of capital Further quantitative disclosures are included throughout these
financial statements

The Group, through tts traming and management standards and procedures, aims to develop a disciplined and constructive control
environment in which all employees understand their roles and obligations

Credu Risk

Credit risk 1s the nisk of financial loss to the Group 1if a customer or counterparty to a financial mstrument fails to meet 1ts contractual
obligations, and anises principally from the Group’s receivables from customers, investment securities and loans to group entities

Trade and other recevables

The Group’s exposure to credit risk 15 influenced mainly by the individual charactenstics of each customer The Group’s main customers
are a small number of mobile network operators most of whom are subsidiaries of large nternational groups and are not thercfore
considered a high credit risk  Services are rendered to these customers based on long-term contracts with 2 typical length of 10 years

Allowance for impairment
The Group established an allowance for impairment that represents its estimate of incurred losses m respect of trade and cther recervables

Investments
The Group limuts its exposure to credit nisk by only investing in hquid securities and only with major financial mstitutions

Guarantees
The Group's pohicy 15 to provide hmuted financial guarantees in certain circumstances for the benefit of group companies

Exposure to credit risk

The carrying amount of financial assets represents the maximum credit exposure The maximum exposure to credit risk at the reporting date
was

2012 2011

USD 000 usD 000
Trade and other receivable 20,756 7,107
Cash and cash equivalents 6,326 . 12,014
27,082 19,121

The maximum exposure 1o credit risk for trade recervables at the reporting date by geographic region was

2012 2011
USD 000 USD 000
Ghana 8,842 3,988
Uganda 2,757 -
South Africa 208 76
Maurnitws - 9
11,897 4,073
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19. Financial Instruments (continued)

Credit risk (continued)

The ageing of trade receivablés at 31 December that were not impaired was

Neither past due nor impaired
Past due 1-30 days

Past due 31-90 days

Past due 91-120 days

Past due greater than 120 days

The movement n the allowance for imparment in respect of trade receivables was as follows

Beginning balance
Impairment loss recognised
Balance at 31 December

2012 2011
USD 000 USD 000
6,570 884
1,469 362
983 2,633
2,024 54
gs1 140
11,897 4,073
2012 2011
USD 000 USD 000
" 1,309 .
(39) 1,309
1,270 1,300

The Group beheves that the umimpaired amounts that are past due by more than 30 days are collectible in full, based
on historic payment behaviour and the group's monitoring of customer credit nisk

Lrquidity risk

Liquidity risk 1s the nisk that the group will not be able 1o meet its financial obligations as they fall due The Group’s approach to managing
Liquichty 15 to ensure, as far as possible, that it will always have sufficient iquidity to meet 1ts fiabiliies when due, under both normal and
stressed condittons, without incurring unacceptable losses or nisking damage to the Group’s reputation

31 December 2012

Non-derivative finanaal habhhties
Loans from shareholders

Interest bearing loans

Trade and other payables

Bank overdraft

Balance at 31 December 2012

31 December 2011

Non-derivative financial hablities
Loans from sharcholders

Interest bearng loans

Trade and other pay ables

Balance at 31 December 2011

Carrying Contractual

12 months or

More than 12

Amount cash flows less months
USD 000 UsS D 000 USD 000 usnD 000
117,467 117,467 - 117,467
44,190 44,190 445 43,745

13,689 13,689 13,689 -
1,982 1,982 1,982 -
177,328 177,328 16,116 161,212

9,391 9,391 - 9,391
10,000 10,000 - 10,000

7,739 7,739 7,739 -
27,130 27,130 7,739 19,391
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19. Financial instruments (continued)

Market risk

Market nisk 15 the risk that changes 1n market prices, such as foreign exchange rates and equity prices will affect the Group’s imcome or the
value of 1ts holdings of financial instruments

Currency risk

The Group 1s exposed to currency risk on sales, purchases, payables, receivables and borrowings that are denominated in currencies other
than the functional currency The Group seeks to reduce its foreign currency exposure through a pohcy of matching, as far as possible,
assets and habilities denominated 1n foreign currencies Borrowings are mostly denommated 1 US Dollars as these are typically the only
funding source available on commercial terms The currencies in which these transactions are denominated are Ghanaian Ced1, Ugandan
Shillings, South African Rand, British Pound and US Dollars

The Group’s exposure to foreign currency risk was as follows

Cash and Interest
Trade bank Trade Deferred Loan from beanng Bank
receivables deposits payables revenue sharcholder borrowings Overdraft
31 December 2012 USD 000 USD 000 USD 000 USD 000 USD 000 USD 000 USD 000
US Dollars 2,840 6,959 1,847 - 117,467 44,190 -
Ghanaan Cedh 11,118 - 4,586 4,615 - - 1,982
Ugandan Shilling 6,172 179 4,484 1,341 - - -
South A frican Rand 467 473 1,105 269 - - -
British Pound 159 169 1,653 - - . -
Kenyan Shilling - 46 14 - - - -
20,756 7,826 13,689 6,225 117,467 44,190 1,982
31 December 2011
US Doilars 980 10,303 607 - 9,391 10,000
Ghanaian Ced: 5,992 1,618 6,853 747 - -
South African Rand 135 93 279 - - -
7,107 12,014 7,739 747 $,391 10,000

Interest rate risk
As part of the process of managmg the group’s interest rate risk, inierest rale characteristics of new borrowings and the financing of
existing borrowings are positioned according to expected movements 1n 1nterest rates

Fair values

Farr values versus carrying amounts
The fair values of the financial assets and liabilities, together with carrying amounts shown 1n the statement of financial positions, are as
follows

2012 2011
Carrying Carrying
amount  Fair values amount  Fair values

UsD 000 USD ¢o¢ UsSD 000 us D 000

Trade and other recervable 20,756 20,756 7.107 7,107
Cash and bank deposits 7,826 7.826 12,014 12,014
28,582 28,582 19,121 19,121
Loans from sharcholders (117,467) (117,467) (9,391) (9,391)
Bank overdraft (1,982) (1,982) - -
Interest-bearing borrowings {44,190) (44,190) (10,0000 {10,000)
Trade and other payables (13,689) (13,689) (7,739) (7,739}
Deferred revenue (6,225} (6,225) (747) (747
(154,971} (154,971) (8.756) (8,756)
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19. Financial instruments (continued)
Capital management

The Group 1s dependent on shareholder funding from Hts parent company, Eaton Towers Holdings Limited, to maintain a strong capital base
and 1o sustain future development of the business  The directors of the Company have received confirmation from Eaton Towers Holdings
Limited of their intention to continue to provide on-going financial support to the Group for at least the next 12 months

20. Equity

Share capital

2012 2011
USD 000 USD 000
Allotted, called up and fully pad
48,100,642 Ordinary Shares of §1 cach 48,101 48,101

No shares were 1ssued during 2012 (2011, 48,100,642 Crdinary Shares of $1 each were 1ssued at par} The holders of ordinary shares are
entitled to receive dividends as declared from time to time and are entitled to one vote per share at meetings of the Company

Reserves

Other reserves Retained earnings Total
USD 000 USD 000 UsD 000
Balance at 1 August 2011 - - -
Loss for the period - (4,069) (4,069)
Translation reserve 2n - 277
Balance at 31 December 2011 277 {4,069) (3,792)
Balance at 1 January 2012 277 {4,009) (3,792)
Loss for the year - (15,993) (15,993)
Translation reserve (5,608} - (5,668)
Balance at 31 December 2012 (5,391) (20 062) (25,453)
21 Operating leases
Non-cancellable operating lease rentals are payable as follows
2012 2011
USD 000 USD 000
Less than one year 2,084 63
Between one and five years 11,127 89
More than five years 12,689 -
25,900 152

The main commuitments shown above relate to tower sites under operating leases The leases for these sites typically run for a period of 10
years, with an opuion to renew the lease after that date  In addition the group also leases office properties and motor vehicles under
operating leases
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22. Commitments

The Group had capital commitments in respect of plant and equipment of USD 10,591,000 at 31® December 2012 (2011, ml
commitments)

23. Directors’ emoluments

Directors’ emoluments totalled USD 1,009,000 durning the year, which was paid to two dicectors (2011, USD 315,000) The remaining
directors did not receive any emoluments from the Group

24 Contingencies

In 2012 the Uganda Revenue Authority assessed Eaton Towers Uganda Limuted {Eaton Uganda) on stamp duty tn respect of the transfer of
business agreement between Eaton Uganda and Wand Telecom Uganda Limited, for an equivalent amount of USD 09 milhion Eaton
Uganda has formaltly objected to the assessment and 1s in the process of seeking the Courts interpretation of the relevant clauses of the
Stamps Act in Uganda Based on advice from legal and 1ax advisors the Company considers 1t has a strong position backed by statutory
and case law and accordingly has not made provision in these financial statements for the assessment raised

Eaton Towers Uganda Limuted has entered into a performance guarantee for USD 3 nullion in relauon to the services it provides to one of
1S customers

In 2011 USD 207,000 of the bank balance in Ghana was held as collateral for an outstanding letter of eredit 1ssued by the local bank

25. Ulthmate parent company and parent company of larger group

The immediate parent company 15 Eaton Towers Holdings Limited, a company incorporated i Jersey, and the ulumate parent company 1s
CIPEF ETW (Jersey) Limited, & hmuted liability company incorporated in Jersey The ulimate conirolling party 15 Capital International
Private Equity Fund VI L P, a Cayman Islands exempted hoited partnership
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Note 2012 2011
USD 000 USD 000
Non-current assets
Property, plant and equipment 2 43 7
Investments 3 126,843 36,875
Amounts owed by group entities 4 10,359 3,228
137,245 40,110
Current assets
Other debtors 5 1,159 258
Cash and cash equivalents 10 4,580 6,969
5,739 7,227
Total assets 142,984 47,337
Equity
Share capital 9 48,101 48,101
Accumulated losses 9 (15,846) (2,540)
Total equity 32,255 45,561
Non-current habilities
Loan from shareholders 7 109,076 1,600
Total non-current habilities 109,076 1,000
Current habilities
Trade and cther payables 6 1 653 776
Total current habilities 1,653 776
Total habhhities 110,729 1,776
Total equity and hiabilities 142,984 47,337

These financial statements were approved by the board of directors on 1‘ b 3 l5

pra

Alan Harper
Director

On behalf of Eaton Towers Limited
Company registered number 17724924

Notes from pages 34-36 form part of these financial statements

and were signed on 1ts bebalf by
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Balance at 1 August 2011
Issue of shares

Loss for the peniod

Balance at 31 December 2011

Balance at 1 January 2012

Loss for the year
Balance at 31 December 2012

Notes from pages 34-36 form part of these financial statements

Share Retained
Capital earnings Total equity
USD 000 USD 000 USD 000
48,101 48,101
. (2,540) (2,540)
48,101 (2,540) 435,561
48,101 (2,540) 45,361
- (13,306) (13,306)
48,101 (15,846) 32,255
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Year ended 31 Pernod ended 31

Note December 2012 December 2011
US D 000 USD 000
Cash flows from operating activities
Loss from continuing operations (13,306) (2,540)
Adjustments for
Depreciation, amortisation impairment and write offs 13 -
Financial income (12) -
Finance costs 5,174 27
(8,131) (2,513
Changes in
Trade and other receivables (901) (258)
Trade and other payables 877 776
Cash generated from operating activities (8,155) (1,995)
Finance costs {142) (26)
Net cash used 1n operating activities (8,297) (2,021)
Cash flows from 1nvesting activities
Investment i Uganda redeemable preference shares 3 (95,000) -
Interest recerved 12 -
Acquisition of property, plant and equipment 2 (49) (M)
Net cash used 1n investing activities (95,037) M
Cash flows from financing activities
Proceeds from issue of shares - 11,225
Additional shareholders® loans 7 108,076 1,000
Loans advanced to subsidiary undertakings 4 (1131) (3,228)
Net cash from financing activities 100,945 8,997
Net increase 1n cash and cash equivalents (2,389 6,969
Cash and cash equivalents (including bank overdraft) at 1 January 6,969 -
Cash and cash equivalents (including bank overdraft) at 31 December 10 4.580 6,969

Notes from pages 34-36 form part of these financial statements
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1 Accounting policies

The accounting policies for the company financial stalements are the same as those applied in the consolidated financial statements

2 Tangble fixed assets

Cost Deprecaiation  Net Book Value
USD 000 USD 000 UsD 000
At beginning of period - -
Additions 7 -
At 31 December 2011 7 - 7
At | January 2012 7 -
Additions 49 13
At 31 December 2012 56 13 43

3. Fixed asset investments

At beginning of period
Additions - Ordinary shares acquired 1 Ghana and South Africa
At 31 December 2011

At ] January 2012

Additions - redeemable preference shares, Eaton Towers Uganda Limuted
Exchange difference

At 31 December 2012

The company holds a direct interest in the following group entities

Shares in group
undertaings

USD 000

36,875

36,875

36,875
95,000
(5,032)

126,843

Country of Investment

Incorporation held

Eaton Towers South Aftica (M) Limited Mauritius Ordinary
shares

Eaton Towers Uganda Limited Uganda Ordinary and
preference

shares

Eaton Towers Ghana (M) Limued Mauritius CGrdinary
shares

Eaton Towers Kenya Limited Kenya Ordinary
shares

Ownership 2012

100%

100%

100%

100%

Ownership 2011

100%

100%

100%
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4. Amounts owed by group entities

The amounts owed by group entities are interesi-free and have no fixed repayment dates

5. Trade and other receivables

2012 2011
USD 000 USD 000
Amounts placed in escrow deposit account 1,000 -
Other debtors 159 258
1159 258
The amounts placed 1n escrow deposit account were repaid to the company in January 2013
6. Trade and other payables
2012 2011
UsD 000 USD 000
Trade creditors 133 278
Other creditors 146 145
Accruals 1,374 353
1,653 776
7. Shareholder loans
2012 2011
USD 000 usDn 000
Sharcholders loans from Eaton Towers Holdings Limited 109,076 1,000

The shareholder loans are interest free and repayable on demand

8. Staff numbers and costs

The average number of persons employed by the company during the pertod, analysed by category, was as follows

Number of Employees

2012 2011
Administration and Sales 15 13
The aggregate payroll costs of these persons were as follows
Year ended 31 Period ended 31
December 2012 December 2011
USD 000 UsSD 000
Wages and salaries 4,667 1,277
Social securnity costs 475 93
5,142 1,370
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9. Share capital and reserves

Share capital

2012 2011
USD 000 UsD o000
Allotted, called up and fully pad
48,100,642 Ordinary Shares of S each 48,101 48,101

No shares were 1ssued during 2012 (2011, 48,100,642 Ordinary Shares of $1 each were 1ssued at par)

Accumulated losses

Accumulated

losses
UsD 000
Balance at 1 August 2011 -
Loss for the period (2,540)
Balance at 31 December 2011 (2,540
Balance at 1 January 2012 {2,540)
Loss for the year (13,3006)
Balance at 31 December 2012 (15,846)
10 Net cash at bank and in hand
2012 2011
USD 000 UsD 000
Cash and cash equivalents - bank balances 4,580 6,969
1
11. Related party disclosures

Services provided to subsidiaries in respect of management fees 1n the year amounted to USD 714,000 (2011, USD 230,000) and expenses
recharged from subsidiaries amounted to USD 618,000 {(USD 373,000) In addition in 2012 the Company recharged expenses to subsidiary
compames of USD 1,581,000 (2011, USD ml) At the year-end any amounts outstanding with regard to these transactions have been
included within amounts owed by group entities shown in the statement of financtal position

12. Control

The immediate parent company 1s Eaton Towers Holdings Lumited, a company incorporated 1n Jersey, and the ulumate parent company 15
CIPEF ETW (Jersey)} Limited, a limited hability company incorporated in Jersey The ulmate controlling party 15 Capital International
Private Equity Fund VI L P, a Cayman Islands exempted limited partnerstup
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