














Statement of comprehensive income

For the year ended 28 February 2010

Group Company
Figures in Rand Note(s) 2010 2009 2010 2009
Revenue 13 = 227 389855 505408 408 = 210955388 383 551 249
Cost of sales 14 | (224 438 552) (405 777 430) = (194 424 585) (310 782 242)
Gross profit 2 951 303 99 630 978 16 530 803 72 769 007
Other income 31 7 710 591 765 960 6 959 013 621 141
Operating expenses 32 (91 905 540) (76651 080) (86 217 954) (62 097 143)
Profit and loss on exchange differences (25 490 599) 36 339 359 (20 981 719) 26 372 360
Operating (loss) profit 15 (106 734 245) 60 085 217 (83 709 857) 37 665 365
Investment revenue 16 21 181 041 25432 818 20 367 820 28 515 128
Income from available for sale investment 278 447 - 278 447 -
Finance costs 17 (8057 798) (12 821 280) (9099 384) (12 773 402)
(Loss) profit before taxation (93 332 555) 72 696 755 (72 162 974) 53 407 091
Taxation 18 1 069 447 (21 437 515) 506 959 (11 995 989)
(Loss) profit for the year (92 263 108) 51 259 240 (71 656 015) 41 411 102
Group Company

Figures in Rand Note(s) 2010 2009 2010 2009
(Loss) profit for the year (92 263 108) 51 259 240 (71 656 015) 41 411 102
Other comprehensive income:

Exchange differences on translating foreign
operations (16 333 418) (7 722 055) . (18 107 338) (4 574 348)
Gains (losses) on available for sale investment (244 526) 114 057 (244 526) 114 057
Other comprehensive income for the year net
of taxation 20 (16 577 944) (7 607 998) = (18 351 864) (4 460 291)
Total comprehensive (loss) income (108 841 052) 43 651 242 (90 007 879) 36 950 811
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Statement of cash flows

For the year ended 28 February 2010

Group Company

Figures in Rand Note(s) 2010 2009 2010 2009
Cash flows from operating activities

Cash receipts from customers 297 757 875 391 063 172 = 263 229 463 345 659 752
Cash paid to suppliers and employees (336 753 890) (391989 572) | (813 521 386) (345 925 319)
Cash used in operations 21 (38 996 015) (926 400) (50 291 923) (265 567)
Interest income 21 181 041 25 432 818 20 367 820 28 515 128
Finance costs (4 659 886) (10 068 031) (5838 460) (10 198 212)
Tax paid 23 | (12947037) (27736258)  (3802407) (19 853 046)
Net cash from operating activities (35421897) (13297 871) (39 564 970) (1 801 697)
Cash flows from investing activities

Purchase of property, plant and equipment 3 (4 871 151) (2 935 431) (3 731 725) (2 492 627)
Sale of property, plant and equipment 3 220 010 144 819 220 009 -
Purchase of intangible assets 5 - (565 328) - (565 328)
Loans advanced to Group companies - - (22 189 352) (27 801 550)
Proceeds from loans from Group companies - - 23 649 270 3 675 384
Repayment of loans from third parties - - - -
Financial assets: Loans collected 1 406 078 (548 538) 1 406 078 (548 538)
Net cash from investing activities (3 245 063) (3904 478) (645 720) (27 732 659)
Cash flows from financing activities

Proceeds on share issue 11 - 133248 282 352000 134 066 157
Movement in mortgage bonds 35 258 (33 507) 35 258 (33 507)
Repayment of other loans - - - -
Movement in instalment sale agreements (10 734 457) (6 224 538) (10 438 307) (5749 190)
Net cash from financing activities (10699 199) 126990237 = (10051 049) 128 283 460
Total cash movement for the year (49 366 159) 109 787 888 (50 261 739) 98 749 104
Cash at the beginning of the year 109 865 189 77 301 93 639 757 (5 109 347)
Total cash at the end of the year 7.4 60 499 030 109 865 189 43 378 018 93 639 757
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Statement of changes in equity

For the year ended 28 February 2010

Foreign
Share Total currency
Share Share incentive share  translation Revaluation Total Retained Total

Figures in Rand capital premium reserve capital reserve reserve reserves income equity
GROUP
Balance at 1 March 2008 25377 79356864 3084399 @ 82466 640 (67 469) 130 469 63 000 122 973 330 205502 970
Changes in equity
Total comprehensive income
for the year - - - - (7722055 114057 | (7607 998) 51259240 = 43 651 242
Issue of shares 10307 134 055 850 - 134066 157 - - - - 134066 157
Employees share option - - 1918019 | 1918019 - - - - 1918019
Purchase of own/treasury shares (79) (817 718) - (817 797) - - - - -
Total changes 10228 133238132 1918019 135166379 (7 722 055) 114057 | (7607 998) 51259240 179 635418
Balance at 1 March 2009 35605 212594996 5002418 217633019 (7 789 524) 244526 | (7544 998) 174 232 570 384 320 591
Changes in equity
Total comprehensive income
for the year - - - - (16333418) (244 526) (16577 944) (92 263 108) (108 841 052)
Issue of shares 40 351 960 - 352 000 - - - - 352 000
Employees share option - - 1519484 = 1519484 - - - - 1519484
Purchase of own/treasury shares (40) (351 960) - (352 000) - - - - (352 000)
Total changes - - 1519484 = 1519484 (16333418) (244 526) | (16 577 944) (92 263 108) (107 321 568)
Balance at 28 February 2010 35605 212594996 6521902 219 152503 (24 122 942) - (24122 942) 81969 462 276 999 023

Note(s)

11 11

1
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AFRICA
[V TOWERS
Foreign
Share Total currency
Share Share incentive share  translation Revaluation Total Retained Total
Figures in Rand capital premium reserve capital reserve reserve reserves income equity
COMPANY
Balance at 1 March 2008 26682 90835558 3084399 93946 639 - 130 469 130 469 104 999 442 199 076 550
Changes in equity
Total comprehensive
income for the year - - - - (4574 348) 114057 | (4460291) 41411102 36 950 811
Issue of shares 10307 134 055 850 - 134066 157 - - - - 134 066 157
Employees share option - - 1918019 = 1918019 - - - - 1918019
Total changes 10307 134055850 1918019 135984176 (4 574 348) 114 057 | (4460291) 41411102 172934 987
Balance at 1 March 2009 36989 224891408 5002418 229930815 (4 574 348) 244526 (4 329 822) 146 410 544 372011 537
Changes in equity
Total comprehensive
income for the year - - - - (18107 338) (244 526) (18 351 864) (71656 015) ' (90 007 879)
Issue of shares 40 351 960 - 352 000 - - - - 352 000
Employees share option - - 1519483 = 1519483 - - - - 1519483
Total changes 40 351960 1519483 = 1871483 (18107338) (244 526) (18 351 864) (71 656 015) ' (88 136 396)
Balance at 1 March 2010 37029 225243368 6521901 231802298 (22681 686) - (22681686) 74754529 283875 141

Note(s)

11

11

1

1
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Notes to the annual financial statements

For the year ended 28 February 2010

ACCOUNTING POLICIES

1. PRESENTATION OF CONSOLIDATED ANNUAL FINANCIAL STATEMENTS
The consolidated annual financial statements have been prepared in accordance with International Financial Reporting
Standards, and the Companies Act of South Africa, 1973. The consolidated annual financial statements have been prepared on
the historical cost basis except for certain financial instruments which are measured at fair value. The principal accounting
policies are set out below.

The consolidated annual financial statements have been prepared on a going concern basis. This basis presumes that funds
will be available to finance future operations and that the realisation of assets and settlement of liabilities, contingent obligations
and commitments will occur in the ordinary course of business.

These accounting policies are consistent with the previous period.

1.1 Significant judgements and estimates
In preparing the consolidated annual financial statements, directors are required to make estimates and assumptions that affect
the amounts represented in the consolidated annual financial statements and related disclosures. Use of available information
and the application of judgement is inherent in the formation of estimates. Actual results in the future could differ from these
estimates which may be material to the consolidated annual financial statements. Significant judgements include:

Options granted
Directors used the trinomial model to determine the value of the options at issue date. Additional details regarding the estimates
are included in the note 22 Share-based payments.

Fair value estimation
The fair value of financial instruments traded in active markets is based on quoted market prices at the reporting date. The
quoted market price used for financial assets held by the Group is the current bid price.

The carrying value less impairment provision of trade receivables and payables are assumed to approximate their fair values.
The fair value of financial liabilities for disclosure purposes is estimated by discounting the future contractual cash flows at the
current market interest rate that is available to the Group for similar financial instruments.

Basis of consolidation

The consolidated financial statements include the financial statements of the company and its subsidiaries and special purpose
entities. The accounting policies for the subsidiaries are consistent with the policies adopted by the Group, and the financial
statements of the subsidiaries are prepared for the same reporting period as the parent company. Subsidiaries are fully
consolidated from the date of acquisition, being the date on which the Group obtains control, and continue to be consolidated
until the date that such control ceases. Subsidiaries are defined as those companies in which the Group, either directly or
indirectly, has more than one half of the voting rights, has the right to appoint more than half the Board of directors or otherwise
has the power to control the financial and operating activities of the entity. All intra-Group balances, transactions, income and
expenses and profits and losses resulting from intra-Group transactions are eliminated in full. The company carries its
investments in subsidiaries at cost, less accumulated impairment losses, in its separate financial statements.

1.2 Property, plant and equipment
The cost of an item of property, plant and equipment is recognised as an asset when:
e it is probable that future economic benefits associated with the item will flow to the company; and
e the cost of the item can be measured reliably.

Property, plant and equipment is initially measured at cost.

Costs include costs incurred initially to acquire or construct an item of property, plant and equipment and costs incurred
subsequently to add to, replace part of, or service it. If a replacement cost is recognised in the carrying amount of an item of
property, plant and equipment, the carrying amount of the replaced part is derecognised.

Property, plant and equipment are depreciated on the straight-line basis over their expected useful lives to their estimated
residual value.
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The useful lives of items of property, plant and equipment have been assessed as follows:

Property, plant and equipment is carried at cost less accumulated depreciation and any impairment losses.

ltem Average useful life
Plant and machinery Ten years
Furniture and fixtures Six years

Motor vehicles Four to five years
IT equipment Three years
Instruments and tools Six years

Property, plant and equipment with a cost of less than R5 000 are written off as minor assets.

The residual value, useful life and depreciation method of each asset are reviewed at the end of each reporting period. If the
expectations differ from previous estimates, the change is accounted for as a change in accounting estimate.

The depreciation charge for each period is recognised in profit or loss unless it is included in the carrying amount of another
asset.

Each part of an item of property, plant and equipment with a cost that is significant in relation to the total cost of the item is
depreciated separately.

The gain or loss arising from the derecognition of an item of property, plant and equipment is included in profit or loss when the
item is derecognised. The gain or loss arising from the derecognition of an item of property, plant and equipment is determined
as the difference between the net disposal proceeds, if any, and the carrying amount of the item.

Goodwill

Goodwill represents the excess of the cost of acquisition of interests in subsidiaries over the fair value of the Group’s share of
the net identifiable assets, liabilities and contingent liabilities at date(s) of acquisition. Following initial recognition, goodwill is
measured at cost, less any accumulated impairment losses. Goodwill is not amortised. Goodwill is assessed for impairment
annually or more frequently, if events or changes in circumstances indicate that the carrying value may be impaired. As at the
acquisition date, any goodwill acquired is allocated to each of the cash generating units expected to benefit from the acquisition.
Impairment is determined by assessing the recoverable amount of the cash generating unit, to which the goodwill relates. The
recoverable amount of a cash generating unit is the higher of its fair value less cost to sell and its value in use. Where the
recoverable amount of the cash generating unit is less than the carrying amount, an impairment loss is recognised. Impairment
losses relating to goodwill cannot be reversed in future periods. Where goodwill forms part of a cash generating unit and part
of the operation within that unit is disposed of, the goodwill associated with the operation disposed of is included in the carrying
amount of the operation, when determining the gain or loss on disposal of that operation. Goodwill disposed of in these
circumstances is measured on the basis of the relative values of the operation disposed of and the portion of the cash generating
unit which is retained. Any excess on acquisition is recognised immediately in the income statement.

Intangible assets

An intangible asset is recognised when:

e it is probable that the expected future economic benefits that are attributable to the asset will flow to the entity; and
e the cost of the asset can be measured reliably.

Intangible assets are initially recognised at cost.
Intangible assets are carried at cost less any accumulated amortisation and any impairment losses.

The amortisation period and the amortisation method for intangible assets are reviewed every period end.
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

Amortisation is provided to write down the intangible assets, on a straight-line basis, to their residual values as follows:

Iltem Useful life

Computer software Two to five years

15 Financial instruments
Financial instruments are recognised when the entity becomes a party to the contractual provisions of the instrument. Financial
assets and liabilities as a result of firm commitments are only recognised when one of the parties has performed under the
contract.

A financial asset is an asset that is cash, an equity instrument of another entity, a contractual right to receive cash or another
financial asset from another entity, or to exchange financial assets or financial liabilities with another entity under conditions that
are potentially favourable to the entity.

A financial liability is a liability that is a contractual obligation to deliver cash or another financial asset to another entity or to
exchange financial assets or financial liabilities with another entity under conditions that are potentially unfavourable to the entity.

Classification

The Group classifies financial assets and financial liabilities into the following categories:
e Financial assets at fair value through profit or loss held for trading

e Financial assets at fair value through profit or loss designated

® Loans and receivables

e Available for sale financial assets

e Financial liabilities measured at amortised cost

Classification depends on the purpose for which the financial instruments were obtained/incurred and takes place at initial recognition.
For financial instruments which are not at fair value through profit or loss, classification is reassessed on an annual basis.

Initial recognition and measurement

Financial instruments are recognised initially when the Group becomes a party to the contractual provisions of the instruments.
Financial assets and liabilities as a result of firm commitments are only recognised when one of the parties has performed under
the contract.

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

Financial instruments are measured initially at fair value, except for equity investments for which a fair value is not determinable,
which are measured at cost and are classified as available for sale financial assets.

For financial instruments which are not at fair value through profit or loss, transaction costs are included in the initial measurement
of the instrument.

Transaction costs on financial instruments at fair value through profit or loss are recognised in profit or loss.

Subsequent measurement
Financial instruments at fair value through profit or loss are subsequently measured at fair value, with gains and losses arising
from changes in fair value being included in profit or loss for the period.

Net gains or losses on the financial instruments at fair value through profit or loss exclude dividends and interest.
Dividend income is recognised in profit or loss as part of other income when the Group’s right to receive payment is established.

Loans and receivables are subsequently measured at amortised cost, using the effective interest method, less accumulated
impairment losses.

m Africa Cellular Towers Annual Report 2010



Available for sale financial assets are subsequently measured at fair value. This excludes equity investments for which a fair
value is not determinable, which are measured at cost less accumulated impairment losses.

Gains and losses arising from changes in fair value of available for sale financial assets are recognised directly in equity until the
asset is disposed of or determined to be impaired. Interest on available for sale financial assets calculated using the effective
interest method is recognised in profit or loss as part of other income.

Changes in fair value of available for sale financial assets denominated in a foreign currency are analysed between translation
differences resulting from changes in amortised cost and other changes in the carrying amount. Translation differences on
monetary items are recognised in profit or loss, while translation differences on non-monetary items are recognised in equity.

Financial liabilities at amortised cost are subsequently measured at amortised cost, using the effective interest method.

Fair value determination

The fair values of quoted investments are based on current bid prices. If the market for a financial asset is not active the Group
establishes fair value by using valuation techniques. These include the use of recent arm’s length transactions, reference to other
instruments 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.

Impairment of financial assets
At each statement of financial position date the Group assesses all financial assets, other than those at fair value through profit
or loss, to determine whether there is objective evidence that a financial asset or group of financial assets has been impaired.

In the case of equity shares classified as available for sale, a significant or prolonged decline in the fair value of the security
below its cost is considered an indicator of impairment. If any such evidence exists for available for sale financial assets, the
cumulative loss measured as the difference between the acquisition cost and current fair value, less any impairment loss on that
financial asset previously recognised in profit or loss is removed from equity and recognised in profit or loss.

Impairment losses are recognised in profit or loss.

Impairment losses are reversed when an increase in the financial asset’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 financial asset at
the date that the impairment is reversed shall not exceed what the carrying amount would have been had the impairment not
been recognised.

Reversals of impairment losses are recognised in profit or loss except for equity investments classified as available for sale.

Impairment losses are also not subsequently reversed for available for sale equity investments which are held at cost because
fair value was not determinable.

Where financial assets are impaired through use of an allowance account, the amount of the loss is recognised in profit or loss
within operating expenses. When such assets are written off, the write-off is made against the relevant allowance account.
Subsequent recoveries of amounts previously written off are credited against operating expenses.

Loans to/(from) Group companies
These include loans to and from holding companies, fellow subsidiaries, subsidiaries, and are recognised initially at fair value
plus direct transaction costs.

Loans to Group companies are classified as loans and receivables.
Loans from Group companies are classified as financial liabilities measured at amortised cost.

Trade and other receivables

Trade receivables are measured at initial recognition at fair value, and are subsequently measured at amortised cost using the
effective interest rate method. Appropriate allowances for estimated irrecoverable amounts are recognised in profit or loss when
there is objective evidence that the asset is impaired. The allowance recognised is measured as the difference between the
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

asset’s carrying amount and the present value of estimated future cash flows discounted at the effective interest rate computed
at initial recognition.

The carrying amount of the asset is reduced through the use of an allowance account, and the amount of the loss is recognised
in the income statement within operating expenses. When a trade receivable is uncollectible, it is written off against the
allowance account for trade receivables. Subsequent recoveries of amounts previously written off are credited against operating
expenses in the income statement.

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

Cash and cash equivalents

Cash and cash equivalents comprise cash on hand and demand deposits, and other short-term highly liquid investments that
are readily convertible to a known amount of cash and are subject to an insignificant risk of changes in value. These are initially
recorded at fair value and subsequently at amortised cost.

Bank overdraft and borrowings

Bank overdrafts and borrowings are initially measured at fair value, and are subsequently measured at amortised cost, using the
effective interest rate method. Any difference between the proceeds (net of transaction costs) and the settlement or redemption
of borrowings is recognised over the term of the borrowings in accordance with the Group’s accounting policy for borrowing
costs.

1.6 Tax
Current tax assets and liabilities
Current tax for current and prior periods is, to the extent unpaid, recognised as a liability. If the amount already paid in respect
of current and prior periods exceeds the amount due for those periods, the excess is recognised as an asset.

Current tax liabilities (assets) for the current and prior periods are measured at the amount expected to be paid to (recovered
from) the tax authorities, using the tax rates (and tax laws) that have been enacted or substantively enacted by the balance sheet
date.

Deferred tax assets and liabilities
A deferred tax liability is recognised for all taxable temporary differences, except to the extent that the deferred tax liability arises
from the initial recognition of an asset or liability in a transaction which at the time of the transaction affects neither accounting
profit nor taxable profit (tax loss).

A deferred tax asset is recognised for all deductible temporary differences to the extent that it is probable that taxable profit will
be available against which the deductible temporary difference can be utilised. A deferred tax asset is not recognised when it
arises from the initial recognition of an asset or liability in a transaction at the time of the transaction affects neither accounting
profit nor taxable profit (tax loss).

A deferred tax asset is recognised for the carry forward of unused tax losses to the extent that it is probable that future taxable
profit will be available against which the unused tax losses can be utilised.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply to the period when the asset is
realised or the liability is settled, based on tax rates (and tax laws) that have been enacted or substantively enacted by the
balance sheet date.

Tax expenses

Current and deferred taxes are recognised as income or an expense and included in profit or loss for the period, except to the
extent that the tax arises from:

e a transaction or event which is recognised, in the same or a different period, directly in equity; or

® a business combination.
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1.7

1.8

1.9

Current tax and deferred taxes are charged or credited directly to equity if the tax relates to items that are credited or charged,
in the same or a different period, directly to equity.

Value added tax

Revenues, expenses and assets are recognised net of the amount of value added tax except:

e where the value added tax incurred on a purchase of an asset or services is not recoverable from the taxation authority, in
which case the value added tax is recognised as part of the cost of acquisition of the asset or as part of the expense item as
applicable; and

e receivables and payables that are stated with the amount of value added tax.

The net amount of value added tax recoverable from, or payable to, the taxation authority is included as part of receivables or
payables in the balance sheet.

Leases
A lease is classified as a finance lease if it transfers substantially all the risks and rewards incidental to ownership. A lease is
classified as an operating lease if it does not transfer substantially all the risks and rewards incidental to ownership.

Instalment sale obligations — lessee

Instalment sale obligations are recognised as assets and liabilities in the balance sheet at amounts equal to the fair value of the
leased property or, if lower, the present value of the minimum lease payments. The corresponding liability to the lessor is
included in the balance sheet as a finance lease obligation.

Interest rates are linked to prime at the contract date. All instalments have fixed repayments. The fair value is equal to the
carrying value as the interest rates are variable.

The lease payments are apportioned between the finance charge and reduction of the outstanding liability. The finance charge
is allocated to each period during the lease term so as to produce a constant periodic rate on the remaining balance of the
liability.

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. This liability
is not discounted.

Inventories
Inventories are measured at the lower of cost and net realisable value.

Net realisable value is the estimated selling price in the ordinary course of business less the estimated costs of completion and
the estimated costs necessary to make the sale.

The cost of inventories comprises all costs of purchase, costs of conversion and other costs incurred in bringing the inventories
to their present location and condition.

The cost of inventories is assigned using the weighted average cost formula. The same cost formula is used for all inventories
having a similar nature and use to the entity.

Construction contracts and receivables
Where the outcome of a construction contract can be estimated reliably, contract revenue and costs are recognised by reference
to the stage of completion of the contract activity at the balance sheet date.

Variations in contract work, claims and incentive payments are included to the extent that they have been agreed with
the customer.

When the outcome of a construction contract cannot be estimated reliably, contract revenue is recognised to the extent that
contract costs incurred are recoverable. Contract costs are recognised as an expense in the period in which they are incurred.
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

When it is probable that total contract costs will exceed total contract revenue, the expected loss is recognised as an expense
immediately.

1.10 Impairment of assets
The Group assesses at each balance sheet date whether there is any indication that an asset may be impaired. If any such
indication exists, the Group estimates the recoverable amount of the asset.

Irrespective of whether there is any indication of impairment, the Group also:

e tests intangible assets with an indefinite useful life or intangible assets not yet available for use for impairment annually by
comparing its carrying amount with its recoverable amount. This impairment test is performed during the annual period and
at the same time every period;

e tests goodwill acquired in a business combination for impairment annually.

If there is any indication that an asset may be impaired, the recoverable amount is estimated for the individual asset. If it is not
possible to estimate the recoverable amount of the individual asset, the recoverable amount of the cash generating unit to which
the asset belongs is determined.

The recoverable amount of an asset or a cash generating unit is the higher of its fair value less costs to sell and its value in use.

If the recoverable amount of an asset is less than its carrying amount, the carrying amount of the asset is reduced to its
recoverable amount. That reduction is an impairment loss.

An impairment loss of assets carried at cost less any accumulated depreciation or amortisation is recognised immediately in
profit or loss. Any impairment loss of a revalued asset is treated as a revaluation decrease.

Gooduwill acquired in a business combination is, from the acquisition date, allocated to each of the cash generating units, or
groups of cash generating units, that are expected to benefit from the synergies of the combination.

An impairment loss is recognised for cash generating units if the recoverable amount of the unit is less than the carrying amount
of the units. The impairment loss is allocated to reduce the carrying amount of the assets of the unit in the following order:

e first, to reduce the carrying amount of any goodwill allocated to the cash generating unit; and

e then, to the other assets of the unit, pro rata on the basis of the carrying amount of each asset in the unit.

An entity assesses at each reporting date whether there is any indication that an impairment loss recognised in prior periods for
assets other than goodwill may no longer exist or may have decreased. If any such indication exists, the recoverable amounts
of those assets are estimated.

The increased carrying amount of an asset other than goodwill attributable to a reversal of an impairment loss does not exceed
the carrying amount that would have been determined had no impairment loss been recognised for the asset in prior periods.

A reversal of an impairment loss of assets carried at cost less accumulated depreciation or amortisation other than goodwill is
recognised immediately in profit or loss. Any reversal of an impairment loss of a revalued asset is treated as a revaluation increase.

1.11  Share capital and equity
An equity instrument is any contract that evidences a residual interest in the assets of an entity after deducting all of
its liabilities.

If the Group reacquires its own equity instruments, those instruments are deducted from equity. No gain or loss is recognised
in profit or loss on the purchase, sale, issue or cancellation of the Group’s own equity instruments. Consideration paid or
received shall be recognised directly in equity.

1.12 Employee benefits
Short-term employee benefits
The cost of short-term employee benefits (those payable within 12 months after the service is rendered, such as paid vacation
leave and sick leave, bonuses, and non-monetary benefits such as medical care), are recognised in the period in which the
service is rendered and are not discounted.
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The expected cost of compensated absences is recognised as an expense as the employees render services that increase their
entitlement or, in the case of non-accumulating absences, when the absence occurs.

The expected cost of profit sharing and bonus payments is recognised as an expense when there is a legal or constructive
obligation to make such payments as a result of past performance.

Share-based payments

Goods or services received or acquired in a share-based payment transaction are recognised when the goods or as the
services are received. A corresponding increase in equity is recognised if the goods or services were received in an equity
settled share-based payment transaction or a liability if the goods or services were acquired in a cash settled share-based
payment transaction.

When the goods or services received or acquired in a share-based payment transaction do not qualify for recognition as assets,
they are recognised as expenses.

For equity settled share-based payment transactions, the goods or services received are measured, and the corresponding
increase in equity, directly, at the fair value of the goods or services received, unless that fair value cannot be estimated reliably.

If the fair value of the goods or services received cannot be estimated reliably, their value and the corresponding increase in
equity, indirectly, are measured by reference to the fair value of the equity instruments granted.

For cash settled share-based payment transactions, the goods or services acquired and the liability incurred are measured at
the fair value of the liability. Until the liability is settled, the fair value of the liability is remeasured at each reporting date and at
the date of settlement, with any changes in fair value recognised in profit or loss for the period.

If the share-based payments granted do not vest until the counterparty completes a specified period of service, Group
accounts for those services as they are rendered by the counterparty during the vesting period (or on a straight-line basis over
the vesting period).

If the share-based payments vest immediately the services received are recognised in full.

For share-based payment transactions in which the terms of the arrangement provide either the entity or the counterparty with
the choice of whether the entity settles the transaction in cash (or other assets) or by issuing equity instruments, the components
of that transaction are recorded, as a cash settled share-based payment transaction if, and to the extent that a liability to settle
in cash or other assets has been incurred, or as an equity settled share-based payment transaction if, and to the extent that,
no such liability has been incurred.

Provisions and contingencies

Provisions are recognised when:

e the Group has a present obligation as a result of a past event;

e it is probable that an outflow of resources embodying economic benefits will be required to settle the obligation; and
e a reliable estimate can be made of the obligation.

The amount of a provision is the present value of the expenditure expected to be required to settle the obligation.

Where some or all of the expenditure required to settle a provision is expected to be reimbursed by another party, the
reimbursement shall be recognised when, and only when, it is virtually certain that reimbursement will be received if the entity
settles the obligation. The reimbursement shall be treated as a separate asset. The amount recognised for the reimbursement
shall not exceed the amount of the provision.

Provisions are not recognised for future operating losses.

If the Group has a contract that is onerous, the present obligation under the contract shall be recognised and measured as
a provision.
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

1.14 Revenue
Revenue from the sale of goods is recognised when all the following conditions have been satisfied:
e the Group has transferred to the buyer the significant risks and rewards of ownership of the goods;
e the Group retains neither continuing managerial involvement to the degree usually associated with ownership nor effective
control over the goods sold;
e the amount of revenue can be measured reliably;
e it is probable that the economic benefits associated with the transaction will flow to the Group; and
e the costs incurred or to be incurred in respect of the transaction can be measured reliably.

When the outcome of a transaction involving the rendering of services can be estimated reliably, revenue associated with the
transaction is recognised by reference to the stage of completion of the transaction at the balance sheet date. The outcome of
a transaction can be estimated reliably when all the following conditions are satisfied:

® the amount of revenue can be measured reliably;

e it is probable that the economic benefits associated with the transaction will flow to the Group;

e the stage of completion of the transaction at the balance sheet date can be measured reliably; and

e the costs incurred for the transaction and the costs to complete the transaction can be measured reliably.

When the outcome of the transaction involving the rendering of services cannot be estimated reliably, revenue shall be
recognised only to the extent of the expenses recognised that are recoverable.

Service revenue is recognised by reference to the stage of completion of the transaction at balance sheet date. Stage of
completion is determined by services performed to date as a percentage of total services to be performed.

Contract revenue comprises:

e the initial amount of revenue agreed in the contract; and

e variations in contract work, claims and incentive payments:
- to the extent that it is probable that they will result in revenue; and
— they are capable of being reliably measured.

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

Interest is recognised, in profit or loss, using the effective interest rate method.

Service fees included in the price of the product are recognised as revenue over the period during which the service
is performed.

1.15 Cost of sales
When inventories are sold, the carrying amount of those inventories is recognised as an expense in the period in which the
related revenue is recognised. The amount of any write down of inventories to net realisable value and all losses of inventories
are recognised as an expense in the period the write down or loss occurs. The amount of any reversal of any write down of
inventories, arising from an increase in net realisable value, is recognised as a reduction in the amount of inventories recognised
as an expense in the period in which the reversal occurs.

The related cost of providing services recognised as revenue in the current period is included in cost of sales.

Contract costs comprise:

e costs that relate directly to the specific contract;

e costs that are attributable to contract activity in general and can be allocated to the contract; and
e such other costs as are specifically chargeable to the customer under the terms of the contract.
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Borrowing costs
Borrowing costs are recognised as an expense in the period in which they are incurred.

Translation of foreign currencies

Foreign currency transactions

A foreign currency transaction is recorded, on initial recognition in Rands, by applying to the foreign currency amount the spot
exchange rate between the functional currency and the foreign currency at the date of the transaction.

At each reporting date:

e foreign currency monetary items are translated using the closing rate;

e non-monetary items that are measured in terms of historical cost in a foreign currency are translated using the exchange rate
at the date of the transaction; and

e non-monetary items that are measured at fair value in a foreign currency are translated using the exchange rates at the date
when the fair value was determined.

Exchange differences arising on the settlement of monetary items or on translating monetary items at rates different from those
at which they were translated on initial recognition during the period or in previous consolidated annual financial statements are
recognised in profit or loss in the period in which they arise.

Cash flows arising from transactions in a foreign currency are recorded in Rands by applying to the foreign currency amount the
exchange rate between the Rand and the foreign currency at the date of the cash flow.

Investments in subsidiaries, joint ventures and associates

The results and financial position of a foreign operation are translated into the functional currency using the following procedures:

e assets and liabilities for each balance sheet presented are translated at the closing rate at the date of that balance sheet;

e income and expenses for each income statement item are translated at exchange rates at the dates of the transactions;
and

e all resulting exchange differences are recognised as a separate component of equity.

Exchange differences arising on a monetary item that forms part of a net investment in a foreign operation are recognised initially
in the translation reserve and recognised in profit or loss on disposal of the net investment.

Any goodwill arising on the acquisition of a foreign operation and any fair value adjustments to the carrying amounts of assets
and liabilities arising on the acquisition of that foreign operation are treated as assets and liabilities of the foreign operation.

The cash flows of a foreign subsidiary are translated at the exchange rates between the functional currency and the foreign
currency at the dates of the cash flows.

Cash flow statement
The cash flow statement is prepared on the direct method, whereby the major classes of gross cash receipts and gross cash
payments are disclosed.

For purposes of the cash flow statement, cash and cash equivalents comprise cash on hand and deposits held on call with
banks net of bank overdrafts, all of which are available for use by the company unless otherwise stated.
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

2.2

NEW STANDARDS AND INTERPRETATIONS

Standards and interpretations effective and adopted in the current year

In the current year, the Group has adopted the following standards and interpretations that are effective for the current financial
year and that are relevant to its operations:

The Group has adopted the standards for the first time in 2010 financial statements

IAS 1 (Revised) Presentation of Financial Statements

IAS 23 (Revised) Borrowing Costs

IFRS 8 Operating segments

IFRS 2 Amendment: IFRS 2 — Share-based Payment: Vesting Conditions and Cancellations

May 2008 Annual Improvements to IFRSs: Amendments to IFRS 7 Financial Instruments: Disclosures
May 2008 Annual Improvements to IFRSs: Amendments to IAS 1 Presentation of Financial Statements
May 2008 Annual Improvements to IFRSs: Amendments to IAS 23 Borrowing Costs (as revised in 2007)
May 2008 Annual Improvements to IFRSs: Amendments to IAS 34 Interim Financial Reporting

May 2008 Annual Improvements to IFRSs: Amendments to IAS 36 Impairment of Assets

Standards and interpretations not yet effective

The Group has chosen not to early adopt the following standards and interpretations, which have been published and are
mandatory for the Group’s accounting periods beginning on or after 1 March 2010 or later periods:

IFRS 3 (Revised) Business Combinations

IAS 27 (Amended) Consolidated and Separate Financial Statements

IAS 7 Statement of Cash Flows: Consequential amendments due to IAS 27 (Amended) Consolidated and Separate
Financial Statements

IAS 12 Income Taxes: Consequential amendments due to IAS 27 (Amended) Consolidated and Separate Financial Statements
May 2008 Annual Improvements to IFRSs: Amendments to IFRS 5 Non-current Assets Held for Sale and Discontinued Operations
Amendment to IAS 39 and IFRS 7: Reclassification of Financial Assets

Amendments to IFRIC 9: Reassessment of Embedded Derivatives and IAS 39 Financial Instruments: Recognition and
Measurement Embedded Derivatives

Amendments to IFRS 7: Financial Instruments: Disclosures — Improving Disclosures about Financial Instruments

AC504 - |AS 19 The Limit on A Defined Benefit Asset, Minimum Funding Requirements and Their Interaction In the South African
Pension Fund Environment

IFRIC 17 Distributions of Non-cash Assets to Owners

IFRIC 18 - Transfers of Assets From Customers

AC 503 Accounting For Black Economic Empowerment Transactions Revised

IFRS 9 - Financial Instruments

IFRIC 19 Extinguishing Financial Liabilities with Equity Instruments
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AFRICA
[HANRVIWGY TOWERS
PROPERTY, PLANT AND EQUIPMENT
2010 2009
Accumulated Carrying Accumulated  Carrying
Cost depreciation value Cost depreciation value
GROUP
Land 8611 216 - 8611216 6 900 000 - 6900 000
Plant and machinery 44 301 655 (9 632527) 34669 128 39239855 (6288 771) 32 951 084
Furniture and fixtures 511 235 (181 381) 329 854 725 900 (125 530) 600 370
Motor vehicles 6 290 868 (2800870) 3489998 6962916 (2229546) 4733370
Office equipment 108 614 (43 828) 64 786 66 294 (31 162) 35132
IT equipment 583 877 (267 858) 316 019 346 093 (103 304) 242 789
Leasehold improvements 2 956 143 (574843) 2381300 2853543 (285 354) 2568 189
Instruments and tools 981 272 (151 639) 829 633 12 200 (8134 4 066
Total 64 344880 (13652946) 50691934 57 106 801 (9 071 801) 48 035 000
COMPANY
Land 8 611 216 - 8611216 6 900 000 - 6900 000
Plant and machinery 41 980 125 (9 074 559) 32905566 37 720457 (6034 829) 31685 628
Furniture and fixtures 451 609 (169 206) 282 403 646 802 (124 095) 522 707
Motor vehicles 5 388 099 (2314828) 3073271 6299815 (1953686) 4346129
Office equipment 64 743 (37 821) 26 922 38 821 (30 780) 8 041
IT equipment 541 799 (241 691) 300 108 304 015 (83 743) 220 272
Leasehold improvements 2 956 143 (574 843) 2381300 2853543 (285 354) 2568 189
Instruments and tools 938 503 (151 639) 786 864 12 200 (8 134) 4 066
Total 60 932 237 (12564 587) 48 367 650 54 775653 (8 520 621) 46 255 032
Reconciliation of property, plant and equipment - Group - 2010
Foreign Foreign Minor
Opening entities exchange assets De- Closing
balance Additions Disposals written off movements written off preciation balance
Land 6900000 1711216 - - - - - 8611216
Plant and
machinery 32951084 5061810 - - - - (3343766) 34669 128
Furniture and
fixtures 600 370 99 906 - (63 751) (52 186) (112237) (142 248) 329 854
Motor vehicles 4 733 370 686 521 (46 443) - (239 602) - (1643848) 3489998
Office equipment 35132 42 320 - - - - (12 666) 64 786
IT equipment 242 789 237 784 - - - - (164 554) 316 019
Leasehold
improvements 2 568 189 102 600 - - - - (289 489) 2381 300
Instruments and
tools 4 066 969 072 - - - - (143 505) 829 633
48 035000 8911229 (46 443) (63751) (291 788) (112 237) (5740 076) 50 691 934
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

3. PROPERTY, PLANT AND EQUIPMENT (continued)
Reconciliation of property, plant and equipment - Company - 2010
Foreign Foreign Minor

Opening entities exchange assets Closing
balance Additions Disposals written off movements written off Depreciation balance

Land 6900000 1711216 - - - - - 8611216
Plant and

machinery 31685628 4 259 668 - - - - (3039 730) 32905 566
Furniture and

fixtures 522 707 99 860 - (43 740) (52 185) (112 237) (132 002) 282 403
Motor vehicles 4 346 129 408 450 (46 442) - (203 694) - (1431172) 3073 271
Office equipment 8 041 25 922 - - - - (7 041) 26 922
IT equipment 220 272 237 784 - - - - (157 948) 300 108
Leasehold

improvements 2 568 189 102 600 - - - - (289 489) 2 381 300

Instrument and
tools 4 066 926 303 - - - - (143 505) 786 864

46 255032 7771803 (46 442) (43740) (255879) (112237) (5200 887) 48 367 650

Assets under instalment sale obligation

Group Company

2010 2009 2010 2009
Plant and machinery 33 079 987 23 141 356 31650682 21 839 628
Motor vehicles 1987870 2769270 1901313 2463 431
Details of properties
Holding 98 Valley
Agricultural holding nNo 3, Registration Division IR, the Province of
Gauteng, measuring approximately 2258 hectares, held under deed
of transfer T 51638/1999 as a vacant stand. This property is pledged
as security for first covering mortgage bond over Holding 98, Valley
Settlement by Africa Cellular Towers Ltd reflected as mortgagor, and
Nedbank reflected as mortgagee, in the amount of R2 200 000 (two
million and two hundred thousand rand).
Opening balance 2 500 000 - 2500 000 -
Purchase price: 28 May 2008 - 2500 000 - 2500000
Capitalised expenditure 620 006 - 620 006 -

3120006 2500000 | 3120000 2 500 000
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PROPERTY, PLANT AND EQUIPMENT (continued)

Group Company
2010 2009 2010 2009

Holding 99 Valley

Agricultural holding No 3, Registration Division IR, measuring
approximately 2 2258 hectares, held under Title Deed Tl 03118/2005,

as a vacant stand. This property is pledged as security for first covering
mortgage bond over Holding 99, Valley Settlement by Africa Cellular
Towers Ltd reflected as mortgagor, and Nedbank reflected as mortgagee,
in the amount of R2 150 000 (two million and one hundred and fifty
thousand rand).

Opening balance 2 150 000 - 2150 000 -
Purchase price: 3 June 2008 - 2150000 - 2150000
Capitalised expenditure 533 205 - 533 205 -

2683205 2150000 2683205 2 150000

Holding 102 Witkoppie

Registration Division IR 373, measuring approximately 2 3535 hectares,
held under Title Deed T83547/2007, as a vacant stand. This property is
pledged as security for first covering mortgage bond over Holding 102,
Witkoppie IR 373 by Africa Cellular Towers Ltd reflected as mortgagor,
and Nedbank reflected as mortgagee, in the amount of R2 350 000
(two million and three hundred and fifty thousand rand).

Opening balance 2 250 000 - 2250000 -
Purchase price: 3 June 2008 - 2250000 - 2250000
Capitalised expenditure 558 005 - 558 005 -

2808005 2250000 @ 2808005 2250000

A register containing the information required by paragraph 22(3) of Schedule 4 of the Companies Act is available for
inspection at the registered office of the company.

GOODWILL
2010 2009
Acc- Acc-
umulated Carrying umulated Carrying
Cost impairment value Cost impairment value
GROUP
JK Shelters (Proprietary) Limited 33226 714 (11 194 367) 22 032 347 33226 714 - 33226714
Reconciliation of goodwill - Group - 2010
Opening Carrying
balance Impairment value
JK Shelters (Proprietary) Limited 33226 714 (11 194 367) 22 032 347
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

5. INTANGIBLE ASSETS
2010 2009
Accumulated Accumulated

Cost amortisation Carrying value Cost  amortisation Carrying value
GROUP
Computer software 630 352 (561 162) 69 190 635 729 (269 560) 366 169
COMPANY
Computer software 565 328 (514 284) 51 044 570 705 (235 306) 335 399

Reconciliation of intangible assets — Group - 2010

Other

Opening changes Closing

balance movements Amortisation balance

Computer software 366 169 378 (297 357) 69 190

Reconciliation of intangible assets - Company - 2010
Computer software 335 399 - (284 355) 51 044
6. INVESTMENTS IN SUBSIDIARIES

Carrying Carrying

% holding % holding amount amount

Name of company Held by 2010 2009 2010 2009

JK Shelters (Pty) Ltd* Africa Cellular 100 100 39 671 863 44 586 678
Towers Limited

Africa Tower Technologies SPRL Africa Cellular 100 100 139 139
Towers Limited

Africa Cellular Madagascar SARL Africa Cellular 100 100 10 431 10 431
Towers Limited

Brazzaville Tower Services SARL Africa Cellular 100 100 19 819 19 819
Towers Limited

Africa Cellular Towers Uganda Ltd Africa Cellular 100 100 1 251 1251
Towers Limited

Granada Trading (Pty) Ltd Africa Cellular 100 100 100 100
Towers Limited

Chad Tower Technology SARL Africa Cellular 100 100 100 100
Towers Limited

Africa Cellular Towers Tanzania Ltd Africa Cellular 100 100 991 991
Towers Limited

ACTOWERS Ghana Ltd Africa Cellular 100 100 10 10

Towers Limited

39 704 704 44 619 519

The carrying amounts of subsidiaries are shown net of impairment losses.

*Portion relating to the movement in investments relates to the impairment of R5 000 000 relating to the net asset value in the holding company’s separate financial
statements.
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AFRICA
[ARRVIWGY TOWERS
7. FINANCIAL ASSETS BY CATEGORY
The accounting policies for financial instruments have been applied to the line items below:
Fair value
through profit
Loans and or loss held Available
receivables for trading for sale Total
GROUP - 2010
Other financial assets - 165 352 - 165 352
Trade and other receivables 83 215 306 - = 83 215 306
Cash and cash equivalents 60 499 031 - - 60 499 031
143 714 337 165 352 - 143879 689
GROUP - 2009
Other financial assets - 585 618 985 812 1571430
Trade and other receivables 152 674 293 - - 152 674 293
Cash and cash equivalents 109 865 189 - - 109 865 189
262 539 482 585 618 985812 264 110912
COMPANY - 2010
Loans to Group companies 74177 173 - - 74177 173
Other financial assets - 165 352 - 165 352
Trade and other receivables 54 707 354 - = 54 707 354
Cash and cash equivalents 43 378 018 - - 43 378 018
172 262 545 165 352 - 172427 897
COMPANY - 2009
Loans to Group companies 52 189 885 - - 52 189 885
Other financial assets - 585 618 985 812 1571430
Trade and other receivables 107 139 005 - - 107 139 005
Cash and cash equivalents 93 639 757 - - 93 639 757
252 968 647 585 618 985812 254 540 077
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

7. FINANCIAL ASSETS BY CATEGORY (continued)

Group Company
Figures in Rand 2010 2009 2010 2009

71 Loans to Group companies
Subsidiaries
ACTowers Share Incentive Scheme

The loan bears interest at 9% (2009: 12 — 13%)
per annum repayable in four
years before 28 February 2011. - - 16 613 720 14 889 945

Africa Cellular Madagascar SARL

The loan is unsecured, bears interest at 13%
per annum with no fixed term of repayment. - - - 4314123

Africa Cellular Towers Senegal

The loan is unsecured, bears interest at 13%
per annum with no fixed term of repayment. - - - 3675 384

Granada Trading (Pty) Ltd

The loan is unsecured, bears interest at 9% (2009: 13%)
per annum with no fixed term of repayment. - - 3 481 388 3192 152

Africa Cellular Towers Tanzania Ltd

The loan is unsecured, bears interest at 9% (2009: 13%)
per annum with no fixed term of repayment. - - 3 348 313 3468 711

ACTOWERS Ghana Ltd

The loan is unsecured, bears interest at 9% (2009: 13%)
per annum with no fixed term of repayment. - - 1697 729 783 857

Africa Tower Technologies SPRL

The loan is unsecured, bears interest at 9% (2009: 13%)
per annum with no fixed term of repayment. - - 17 206 642 8 393 712

Africa Cellular Towers Uganda Ltd

The loan is unsecured, bears interest at 9% (2009: 13%)
per annum with no fixed term of repayment. - - 4 706 791 4 520 528

Brazzaville Tower Services SARL

The loan is unsecured, bears interest at 13%
per annum with no fixed term of repayment. - - - 8 951 473

Africa Cellular Towers Guinnea Bissau

The loan is unsecured, bears interest at 13%

per annum with no fixed term of repayment. - - - (3675 384)
- - 47 054 583 48 514 501

Non-current assets - - 16 613 720 14 889 945

Current assets - - 57 563 453 37 299 940

Current liabilities - (27 122 590) (3675 384)

- - 47 054 583 48 514 501
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[HANRVIWGY TOWERS

FINANCIAL ASSETS BY CATEGORY (continued)

Group Company
Figures in Rand 2010 2009 2010 2009

Other financial assets

At fair value through profit or loss held for trading

ABSA deposit 161 464 161 464
Foreign exchange contract 424 154 424 154

585 618 585 618

Available for sale
Stanlib unit trust 985 812 985 812

Total other financial assets 1571 430 1571 430

Current assets
At fair value through profit or loss held for trading 585 618 585 618
Available for sale 985 812 985 812

1571 430 1571430

The fair values of the financial assets were determined
as follows:

e The fair values of listed or quoted investments are
based on the quoted market price.

e The fair values on investments not listed or quoted are
estimated using the discounted cash flow analysis.

Fair values are determined annually at balance sheet date.

For debt securities classified as at fair value through
profit or loss, the maximum exposure to credit risk at
the reporting date is the carrying amount.

Investments at fair value
Listed at fair value

Stanlib Income Fund 2010: 0 (2009: 711 983 36)

units at a price of 138,46 cents 985 812

985 812
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

7.

7.3

FINANCIAL ASSETS BY CATEGORY (continued)

Figures in Rand

2010

Group
2009

2010

Company

2009

Trade and other receivables
Trade receivables

Creditors with debit balances
Deposits

VAT

Staff loans

Provision for bad debts

Other receivables

Trade and other receivables pledged as security

Trade and other receivables were pledged as security for
overdraft facilities of R20 000 000 (2009: R8 500 000)

of the Group. At year-end the overdraft amounted to
R24 984 981 (2009: R18 571 313).

Fair value of trade and other receivables
Trade and other receivables

Fair values have been estimated based on the present
values of future cash flows. The discount rate used was
6,55% (2009: 10,05%) which is the call account rate at
year-end.

The maximum exposure to credit risk is the carrying
amount less impairment provisions.

Management assesses the recoverability for each receivable
on an individual basis and impairment is provided for the
receivables in line with the Group’s credit risk policy.

Trade and other receivables past due but not impaired

At 28 February 2010, R52 732 531 (2009: R59 437 539)
were past due but not impaired.

The ageing of amounts past due but not impaired is
as follows:

One month past due

Two months past due and more
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122 611 663
2 870 592
234 372

4 925 843
33 474

(43 147 473)
612 678

182 218 518
1709 828

2 500

5 663 933
54 699

(31 311 252)

85 379 012
2 870 592
234 372

3 121 851
23 474
(34 412 774)
612 678

131 073 469
1709 828

2 500

2 964 276
28 099

(25 674 891)

88 141 149

158 338 226

57 829 205

110 103 281

117 751 479

7 067 237
45 665 294

179 739 248

20 855 647
38 581 892

84 577 122

7 140 216
29 642 411

109 992 984

20 855 647
2198 387



7.3

7.4

FINANCIAL ASSETS BY CATEGORY (continued)

Group Company
Figures in Rand 2010 2009 2010 2009
Trade and other receivables (continued)
Trade and other receivables impaired
The amount of the provision was R43 147 473
(2009: R31 311 252).
The ageing of these receivables is as follows:
Over six months 43 147 473 31311 252 34 412774 25 674 891
The carrying amount of trade and other receivables are
denominated in the following currencies:
usb 7,78 9,91 7,78 9,91
Euro 10,74 12,51 10,74 12,51
Reconciliation of provision for impairment of trade and
other receivables
Opening balance (31311 252) (15636 204) (25 674 892) (9 970 907)
Raised during the year (15609 691) (18203 985) (12511 353) (15 703 985)
Reversed during the year 3 773 470 2 528 937 3 773 470 -
(43147 473) (31311 252) (34412775) (25674 892)
The creation and release of provision for impaired
receivables have been included in operating expenses
in the income statement (note 32).
The Group does not hold any collateral as security.
Cash and cash equivalents
Cash and cash equivalents consist of:
Cash on hand 349 881 831 505 234 658 721 101
Bank balances 60 149 149 109 033 684 43 143 360 92 918 656
60499 030 109 865 189 43 378 018 93 639 757

Facilities
Multi Optional Facility R20 000 000 (twenty million rand).

Sharing by way of overdraft; letters of guarantee; letters of credit; letters of guarantee and forward exchange contracts (FECs).

Exposure in respect of FECs is calculated at 10% (ten percent) of the value of all outstanding forward exchange contracts.

Securities for facilities

Unlimited suretyship incorporating a cession of loan funds by: JK Shelters (Pty) Ltd and Granada Trading (Pty) Ltd

Pledge and cession of call account number 7881033665.

A first cession of all present and future debtors of Africa Cellular Towers Ltd.

Cession of Momentum policy number 01004415168 by CJJ Kruger.

Cession of Momentum policy number 01004416105 by CJJ Kruger.

Cession of Momentum policy number 01004415176 by CJJ Kruger.

Registration of a Special Notarial General Bond over the local unencumbered assets of the business for R15 000 000

(fifteen million rand).
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

8. DEFERRED TAX

Group Company

Figures in Rand 2010 2009 2010 2009
Deferred tax asset

Capital allowance (5 985 203) (5109 879) (5 764 519) (4912 312)
Doubtful debt allowance 8 289 429 6 118 821 7 226 681 5391 727
Implicit interest adjustment (387 523) 2 293 958 (140 790) 1634 481
Construction contracts (1 043 585) - (1 043 585) -
Other - 2822174 - 492 056

873 118 6 125 074 277 787 2 605 952
Reconciliation of deferred tax asset (liability)
At beginning of the year 6 125 074 1717 152 2 605 952 1538 928
Reduction due to rate change - (59 212) - (53 066)
Accumulated capital allowance (875 321) (1573 783) (852 207) (1 492 919)
Doubtful debt allowance 2170 607 3 740 837 1 834 956 3 223 055
Implicit interest adjustment (2 681 479) (522 096) (1775 271) (1102 102)
Construction contracts (1 043 587) - (1 043 587) -
Other (2 822 176) 2822176 (492 056) 492 056
873 118 6 125 074 277 787 2 605 952

Recognition of deferred tax asset
A deferred tax asset has not been recognised for the
current year’s loss, as it is not certain that future taxable

profits will be available in the near future, in order to

utilise the deferred tax asset.

9. INVENTORIES

Raw materials 2199 504 3938 009 1177 331 2 745072
Work in progress — factory 3 368 964 630 580 2 449 517 -
Finished goods 42 280 948 38 450 497 42 208 618 34 113 432

47 849 416 43 019 086 45 835 466 36 858 504
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10. CONSTRUCTION CONTRACTS AND RECEIVABLES
Group Company
Figures in Rand 2010 2009 2010 2009
Construction contracts and receivables consist of:
Work in progress — construction contracts inventory 6 815 438 6 887 911 6 373 344 6 556 753
Income accrual — construction contracts 59 048 699 104 733 104 35162 173 70 789 930
Accrual for contract cost (5805 551) (19 368 857) (3 044 543) (4 446 116)
Income received in advance - (10 143 884) - (9 457 885)
Advanced payments made to contractors 138 688 - 138 688 -
Construction contracts retention debtors 3 473 974 5772878 3 236 129 5427 913
63 671 248 87 881 152 41 865 791 68 870 595
Work in progress stage of completion was calculated
using the work done to date as compared to the
budgeted costs for the completion of the contract,
the method of revenue recognition was also taken
into account to determine the progress of completion
Disclosure of contract details:
Total contract revenue recognised 226 189 731 197 270 844 = 179 161 751 168 595 404
Total contractual costs 90 038 959 105 622 419 69 767 351 71 524 433
Advanced payments received from customers - (5923 619) - (5 237 620)
Total debtors receivables from customers 65 063 645 98 563 704 40 615 462 68 045 096
Total payables to suppliers due to contract work (6 887 954) (28 377 727) (3044 541) (15 050 471)
374 404 381 367 155621 = 286 500 023 287 876 842
11.  SHARE CAPITAL
Authorised
500 000 000 ordinary shares of 0,01 cent each 50 000 50 000 50 000 50 000
Issued
369 890 000 ordinary shares of 0,01 cents each - 36 989 - 36 989
370 290 000 ordinary shares of 0,01 cents each 37 029 - 37 029 -
Employee share options 6 521 901 5002 418 6 521 901 5002 418
Share premium 212594996 212594996 = 225243368 224 891 408
Treasury shares/held by share incentive trust (1 423) (1.384) - -
219 152503 217633019 = 231802298 229 930 815
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

12. FINANCIAL LIABILITIES BY CATEGORY

The accounting policies for financial instruments have been applied to the line items below:

Financial
liabilities at
amortised
cost Total
Group - 2010
Trade and other payables 28 049 726 28 049 726
Instalment sale obligation 23 799 389 23 799 389
Mortgage bond 6 601 751 6 601 751
58 450 866 58 450 866
Group - 2009
Trade and other payables 54 452 516 54 452 516
Instalment sale obligation 27 095 866 27 095 866
Mortgage bond 6 566 493 6 566 493

88 114 875 88 114 875

Company - 2010

Loans from Group companies 27 122 590 27 122 590
Trade and other payables 15 331 841 15 331 841
Instalment sale obligation 22 939 181 22 939 181
Mortgage bond 6 601 751 6 601 751

71 995 363 71 995 363

Company - 2009

Loans from Group companies 3 675 384 3 675 384
Trade and other payables 46 300 240 46 300 240
Instalment sale obligation 26 076 486 26 076 486
Mortgage bond 6 566 493 6 566 493

82 618 603 82 618 603
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12. FINANCIAL LIABILITIES BY CATEGORY (continued)

Group Company
Figures in Rand 2010 2009 2010 2009
12.1 Instalment sale obligation
Minimum lease payments due
— within one year 7 898 913 10 086 215 7 370 909 9 488 182
- in second to fifth year inclusive 20 249 119 25201 580 19 880 274 24 640 272
28 148 032 35287 795 27 251 183 34 128 454
Less: Future finance charges (4 348 643) (8 191 929) (4 312 002) (8 051 968)
Present value of minimum lease payments 23 799 389 27 095 866 22 939 181 26 076 486
Present value of minimum lease payments due
- within one year 5 908 066 7 447 213 5 388 746 6 501 490
—in second to fifth year inclusive 17 891 323 19 648 653 17 550 435 19 574 996
23 799 389 27 095 866 22 939 181 26 076 486
Non-current liabilities 17 688 608 19 648 653 17 326 640 19 574 996
Current liabilities 6 110 781 7 447 213 5612 541 6 501 490

23 799 389 27 095 866 22 939 181 26 076 486

The average instalment sale agreement term was three

years and the average effective borrowing rate was

9,12% (2009: 14%) repayable in monthly instalments

of R739 101 (2009: R704 457,41).

Interest rates are linked to prime at the contract date. All

instalments have fixed repayments. The fair value is equal

to the carrying value as the interest rates are variable.
12.2 Mortgage bonds

Minimum lease payments due

— within one year 598 412 768 055 598 412 768 055
- in second to fifth year inclusive 3 590 469 3 813 890 3 590 469 3 813 890
— later than five years 7 397 712 9 064 284 7 397 712 9 064 284
11 586 593 13 646 229 11 586 593 13 646 229
Less: Future finance charges (4 984 842) (7 079 736) (4 984 842) (7 079 736)
Present value of minimum lease payments 6 601 751 6 566 493 6 601 751 6 566 493
Present value of minimum lease payments due
— within one year 4 311 11 837 4 311 11 837
- in second to fifth year inclusive 35 819 6 554 656 35 819 6 554 656
— later than five years 6 561 621 - 6 561 621 -
6 601 751 6 566 493 6 601 751 6 566 493
Non-current liabilities 6 597 440 6 554 656 6 597 440 6 554 656
Current liabilities 4 311 11 837 4 311 11 837
6 601 751 6 566 493 6 601 751 6 566 493

The average repayment term was ten years and the average effective borrowing rate was 9% (2009: 11,50%). Repayable in
monthly instalments of R49 868 (2009: R63 564,84).

Interest rates are linked to prime at the contract date. All instalments have fixed repayments. The fair value is equal to the
carrying value as the interest rates are variable.
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

12. FINANCIAL LIABILITIES BY CATEGORY (continued)
Group Company
Figures in Rand 2010 2009 2010 2009
12.3 Trade and other payables
Trade payables 24 188 304 49 106 532 12 071 090 41 076 484
VAT - 511 451 - -
Accruals 2 941 896 4317 120 2 521 399 4 194 890
Other payables 919 528 1028 771 739 351 1028 862
28 049 728 54 963 874 15 331 840 46 300 236
Fair value of trade and other payables
Trade payables 22 337 881 41 085 637 10 316 024 36 031 997
Fair values have been estimated based on the present values
of future cash flows. The discount rate used was 6,55%
(2009: 10,05%) which is the call account rate at year-end.
13. REVENUE
Sale of goods 192 789 217 299538 855 | 192789 217 228 413 271
Rendering of services 31113652 199 692 571 14917030 152 275 514
Income accrual and retentions 3 486 986 6 176 982 3249 141 2 862 464
227 389 855 505408 408 = 210955388 383 551 249
14. COST OF SALES
Manufacturing-employee costs 9 292 101 19 898 188 9 292 101 19 898 188
Manufacturing expenses 203 052 467 351 714642 = 165586 616 256 719 454
Construction contracts 12 093 984 34 164 600 19 545 868 34 164 600
224438552 405777 430 = 194424585 310 782 242
15. OPERATING (LOSS)/PROFIT
Operating profit for the year is stated after accounting
for the following:
Operating lease charges
Premises
e Contractual amounts (4 794 839) (2 861 611) (3 360 552) (483 272)
Equipment
e Contractual amounts - (123 856) - (123 856)
(4 794 839) (2 985 467) (3 360 552) (607 128)
Profit on sale of property, plant and equipment 173 567 144 819 173 567 -
Impairment on businesses (or subsidiaries, joint ventures
and associates) (11 194 367) - (5 000 000) -
Amortisation on intangible assets (297 358) (254 034) (284 353) (234 308)
Depreciation on property, plant and equipment (5 740 076) (4 679 832) (5 200 886) (4 453 738)
Employee costs (43 566 211) (38 441 433) = (40 211 272) (35 094 553)
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16. INVESTMENT REVENUE
Group Company
Figures in Rand 2010 2009 2010 2009
Interest revenue
Bank 6 120 786 1185 256 11 394 008 10 188 730
Implicit interest adjustment” 15 060 255 24 247 562 8 973 812 18 326 398
21 181 041 25432 818 20 367 820 28 515128
*The discount rate used was 6,55% (2009: 10,05%) which is the call
account rate at year-end.
17. FINANCE COSTS
Instalment sale agreements 3 397 912 2753 249 3 260 924 2575190
Late payment of tax 619 066 - 516 405 -
Interest paid 2 486 595 5173 753 4 643 435 5302 570
Implicit interest adjustment* 1 554 225 4894 278 678 620 4 895 642
8 057 798 12 821 280 9 099 384 12 773 402
*The discount rate used was 6,55% (2009: 10,05%) which is the call
account rate at year-end.
18. TAXATION
Major components of the tax (income) expense
Current
Local income tax — current period (6 391 286) 22 124 195 (5235 129) 11 671 889
Local income tax — recognised in current tax for prior periods - 1391124 - 1391124
Foreign income tax or withholding tax recognised in
current tax for prior periods 2 400 000 - 2 400 000 -
(3 991 286) 23515319 (2 835 124) 13 063 013
Deferred
Originating and reversing temporary differences 2 921 839 (2 137 016) 2 328 165 (1 120 090)
Changes in tax rates - 59 212 - 53 066
2921 839 (2 077 804) 2 328 165 (1 067 024)
(1 069 447) 21 437 515 (506 959) 11 995 989
Reconciliation of the tax expense
Reconciliation between applicable tax rate and average
effective tax rate.
Applicable tax rate (%) 28,00 28,00 28,00 28,00
Non-deductable items (%) (0,66) 2,59 (0,72) -
Non-taxable items(%) 3,09 - - 3,52
Effect of foreign tax rate (%) (3,13) 9,54 -
Decrease in tax rate - (1,00) - (1,00)
Effective tax rate 27,30 39,13 27,28 30,52
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Notes to the annual financial statements (continued)

For the year ended 28 February 2010

19. AUDITORS’ REMUNERATION

Group Company
Figures in Rand 2010 2009 2010 2009
Fees 568 011 468 000 353 011 468 000
20. OTHER COMPREHENSIVE INCOME
Gross Tax Net

Components of other comprehensive income - Group - 2010

Exchange differences on translating foreign operations

Exchange differences arising during the year (16 333 418) - (16 333 418)
Movements on revaluation

Gains/(losses) on available for sale investment (244 526) - (244 526)
Total (16 577 944) - (16577 944)
Components of other comprehensive income - Group - 2009
Exchange differences on translating foreign operations

Exchange differences arising during the year (7 722 055) - (7 722 055)
Movements on revaluation

Gains/(losses) on available for sale investment 114 057 - 114 057
Total (7 607 998) - (7 607 998)
Components of other comprehensive income - Company - 2010
Exchange differences on translating foreign operations

Exchange differences arising during the year (18 107 338) - (18 107 338)
Movements on revaluation

Gains/(losses) on available for sale investment (244 526) - (244 526)
Total (18 351 864) - (18351 864)
Components of other comprehensive income - Company - 2009
Exchange differences on translating foreign operations

Exchange differences arising during the year (4 574 348) - (4 574 348)
Movements on revaluation
Gains/(losses) on available for sale investment 114 057 - 114 057
Total (4 460 291) - (4 460 291)
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AFRICA
[MARRVIWGY TOWERS
21.  CASH USED IN OPERATIONS
Group Company
Figures in Rand 2010 2009 2010 2009
(Loss)/profit before taxation (93 332 555) 72 696 755 (72162 974) 53 407 091
Adjustments for:
Depreciation and amortisation 6 037 539 4 933 866 5485 239 4 688 046
Profit on sale of assets (173 567) (144 819) (173 567) -
Profit on foreign exchange (13 502 097) (9965 868) (17 576 373) (4 346 656)
Income from available for sale investment (278 447) - (278 447) -
Interest received (21 181 041) (25432818) (20367 820) (28 515 128)
Finance costs 8 057 798 12 821 280 9 099 384 12 773 402
Impairment loss 11 194 367 - 5 000 000 -
Investment in JK Shelters (Proprietary) Limited - - (85 185) (145 335)
Share-based payments 1519 483 1918 019 1 434 298 1 803 962
Changes in working capital:
Inventories (4 830 330) (9 234 332) (8 976 962) (8 980 286)
Trade and other receivables 70 197 077 (83551 788) 52 274 076 (18 375)
Construction contracts and receivables 24 209 904 (60 127 925) 27 004 804 (41 616 605)
Trade and other payables (26 914 146) 15161230 = (30 968 396) 10 684 317
(38 996 015) (926 400) (50 291 923) (265 567)
22, SHARE-BASED PAYMENTS
Weighted Total
Share Option Group Number exercise price value
2010
Outstanding at the beginning of the year 13 801 900 0,91 12 612 240
Granted during the year 930 000 0,87 812 800
Cancelled during the year (809 150) 1,50 (1217 320)
13 922 750 - 12 207 720

Weighted average share price at exercise date of issue of options during the year was R0,65 (2009:

average exercise price per options outstanding at the end of the year was R0,87 (2009: R1,20).

R1,50). The weighted
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

22, SHARE-BASED PAYMENTS (continued)

Exercise Exercise Exercise

date within date from two date after
Outstanding options one year to five years five years Total
Options with exercise price of R0,80 8 902 004 20 196 - 8 922 200
Options with exercise price of R0,88 483 868 272 932 - 756 800
Options with exercise price of R1,56 965 661 48 339 - 1014 000
Options with exercise price of R1,32 774 600 123 000 - 897 600
Options with exercise price of R1,06 476 338 140 782 - 617 120
11 602 471 605 249 - 12 207 720

Information on options granted during the year

Fair value was determined by trinomial model. The following
inputs were used:

21 July 16 February 11 August 28 February

Grant date 2008 2009 2009 2010
Number of options 680 000 580 000 860 000 930 000
Share price 1,65 1,33 1,06 0,52
Exercise price 1,32 1,06 0,88 0,80
Expected volatility 56% 66% 66% 66%
Option life 4 years 4 years 4 years 4 years
Risk free interest rate 9,75% 10% 9% 8,20%
Expected dividends 0% 0% 0% 0%
Employee exit rate 2,5% 2,5% 2,5% 2,5%

per annum per annum per annum per annum

On 21 August 2009, 860 000 ordinary shares were issued at a price of R0,88 a share and on 30 November 2009,
70 000 ordinary shares were issued at a price of R0,80 to the ACTowers Share incentive Scheme.

Total expenses of R1 519 483 (2009: R1 918 019) related to equity settled share-based payment transactions were recognised
for options outstanding at the end of the year at an average price of R0,88 (2009: R0,91).

Weighted
Share Option Group Number exercise price Total value
2009
Outstanding at the beginning of the year 12 680 000 0,88 11 208 000
Granted during the year 1260 000 1,20 1514 720
Exercised during the year (138 100) 0,80 (110 480)
13 801 900 - 12 612 240

Weighted average share price at exercise date of issue of options during the year was R1,50 (2009: R2,00). The weighted
average exercise price per option outstanding at the end of the year was R1,20 (2008: R1,56).
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22,

SHARE-BASED PAYMENTS (continued)

Exercise Exercise Exercise
date within date from two date after
Outstanding options one year to five years five years Total
Options with exercise price of R0,80 8 414 465 499 055 - 8 913 520
Options with exercise price of R1,56 1 800 404 383 596 - 2 184 000
Options with exercise price of R1,32 588 522 309 078 - 897 600
Options with exercise price of R1,06 304 023 313 097 - 617 120
11 107 414 1 504 826 - 12 612 240
Information on options granted during the year
Grant date 21 July 2008 16 February 2009
Number of options 680 000 580 000
Share price 1,65 1,33
Expected volatility 56% 66%
Option life 4 years 4 years
Risk free interest rate 9,75% 10%

On 21 July 2008, 680 000 ordinary shares were issued at a price of R1,32 a share to the ACTowers Share incentive Scheme,
and on 16 February 2009, 580 000 ordinary shares were issued at a price of R1,06 a share to the ACTowers Share incentive
Scheme.

Total expenses of R1 918 019 (2008: R2 468 252) related to equity settled share-based payment transactions were recognised
for options outstanding at the end of the year at an average price of R0,91 (2008: R0,88).

Terms of the Scheme

The particapant will be entitiled to the release of his Scheme Shares from the operation of this Scheme after payments for
purchase of the shares have been received and the expiry of a period of:

e one year after acceptance date, in respect of a further 20% of the scheme shares, or part thereof;
e two years after the acceptance date, in respect of a further 25% of the scheme shares, or part thereof;
e three years after the acceptance date, in respect of a further 25% of the scheme shares, or part thereof;

e four years after the acceptance date, in respect of a further 30% of the scheme shares, or the balance of the
scheme shares.
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Notes to the annual financial statements (continued)

For the year ended 28 February 2010

23. TAX PAID

Group Company
Figures in Rand 2010 2009 2010 2009
Balance at the beginning of the year (15481 216) (19 702 155) (2419 218) (9 209 251)
Current tax for the year recognised in profit or loss 3 991 286 (23515 319) 2835124 (13 063 013)
Balance at the end of the year (1 457 107) 15 481 216 (4 218 313) 2419 218
(12947 037) (27 736 258) (3802407) (19 853 046)
24, COMMITMENTS
Operating leases - as lessee (expense)
Minimum lease payments due
- within one year 3 780 084 2 320 302 2772 312 1771539
3 780 084 2 320 302 2772312 1771539

Operating lease payments represent rentals payable by the Group for certain of its factory and office properties. Leases are fixed

on a yearly basis. No contingent rent is payable.
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25. RELATED PARTIES

Relationships Name of related party
CJJ Kriiger
Shareholders and directors in common JK Shelters (Proprietary) Limited

GSM Tronix (Proprietary) Limited
Granada Trading (Proprietary) Limited
Lezmin 1367 (Proprietary) Limited
Africa Tower Technologies SPRL
Africa Cellular Madagascar SARL

Chad Tower Technology SA

Member in common Better Crates & Pallets Close Corporation
Spouse as a member of Africa Cellular Towers (Alberton) Close Corporation
Daughter is a member of Assertive Solutions Close Corporation
J de Villiers
Shareholders and directors in common De Villiers Myburgh Inc.
Subsidiaries Refer to note 6
Employee share scheme ACTowers Share Incentive Scheme
Members of key management CJJ Kruger
J de Villiers

DM van Staden
J De Santa Clara*

NWJ van der Mescht

*Resigned 31 May 2010
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

25. RELATED PARTIES (continued)

Figures in Rand 2010 2009
Related party balances
Loan accounts owing (to)/by related parties

Brazzaville Tower Services SARL - 8 951 474
Africa Cellular Towers Uganda Limited 4706 791 4 493 938
Africa Cellular Towers Senegal - 1352 895
CJJ Kriger - -
Africa Cellular Towers Tanzania Limited 3 348 313 3914 647
ACTOWERS Ghana Limited 1697 729 783 857
Africa Cellular Towers Burundi - 555 077
Africa Cellular Madagascar SARL - 4314123
Africa Tower Technologies SPRL 17 206 642 7710 814
Granada Trading (Proprietary) Limited 3 481 388 3192 152
Chad Tower Technology SARL - 27 458 308
Africa Cellular Towers Guinnea Bissau - 9 365 358
Amounts included in trade receivable/(trade payable)
regarding related parties
JK Shelters (Proprietary) Limited - -
JK Shelters (Proprietary) Limited 157 618 -
GSM Tronix (Proprietary) Limited (554 097) -
Granada Trading (Proprietary) Limited 2799 717 5299 717
GSM Tronix (Proprietary) Limited 102 466 717 721
Better Crates and Pallets Close Corporation - (1209 170)
Africa Cellular Towers (Alberton) Close Corporation (164 289) (152 993)
Africa Cellular Towers (Alberton) Close Corporation 73 2101
Assertive Solutions Close Corporation (421 359) -
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25.

RELATED PARTIES (continued)

Figures in Rand 2010 2009
Related party transactions
Interest paid to/(received from) related parties

Brazzaville Tower Services SARL - (1 029 816)
Africa Cellular Towers Uganda Limited (388 637) (517 002)
Africa Cellular Towers Senegal - (155 643)
Africa Cellular Towers Tanzania Limited (276 466) (450 358)
ACTOWERS Ghana Limited (140 183) (90 178)
Africa Cellular Towers Burundi - (63 858)
Africa Cellular Madagascar SARL - (496 315)
Africa Tower Technologies SPRL (1 420 732) (965 648)
Granada Trading (Proprietary) Limited (287 454) (867 239)
Chad Tower Technology SARL (2 239 480) (3 158 920)
Africa Cellular Towers Guinnea Bissau - (1 077 431)
Purchases from/(sales to) related parties

JK Shelters (Proprietary) Limited 1643 2 099 095
JK Shelters (Proprietary) Limited (170 679) (17 869)
GSM Tronix (Proprietary) Limited 16 531 182 1314 459
Granada Trading (Proprietary) Limited - (16 899 768)
GSM Tronix (Proprietary) Limited (594 780) (479 082)
Better Crates and Pallets Close Corporation - 4 042 399
Africa Cellular Towers (Alberton) Close Corporation - 1780 322
Africa Cellular Towers (Alberton) Close Corporation (2 174) (5 550)
De Villiers Myburg Incorporated 219 259 18 676
Rent paid to/(received from) related parties

Africa Cellular Towers (Alberton) Close Corporation 3 100 076 1780 322
JK Shelters (Proprietary) Limited - -
Better Crates and Pallets Close Corporation - -
Labour hire

Assertive Solutions Close Corporation 6 612 674 6 421 959
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

26. DIRECTORS’ EMOLUMENTS

Travel
Emoluments allowance Bonus Total
Executive
2010
CJJ Kirger 2 195 958 18 000 - 2213 958
DM van Staden 991 000 65 000 - 1 056 000
J de Villiers 952 000 104 000 - 1 056 000
4 138 958 187 000 - 4 325 958
2009
CJJ Kriger 1740 000 150 000 160 000 2 050 000
DM van Staden 900 000 60 000 80 000 1040 000
J de Villiers 864 000 96 000 80 000 1040 000
3 504 000 306 000 320 000 4 130 000
Fees Total
Non-executive
2010
MM Patel 133 065 133 065
MM Potgieter 124 000 124 000
V Nkonyeni 126 083 126 083
383 148 383 148
2009
Dr RR Richards’ 70 000 70 000
MM Patel 49 000 49 000
119 000 119 000
Emoluments Bonus Total
Key management
2010
J De Santa Clara (Managing Director of JK Shelters)* 1 057 440 25 000 1 082 440
NWJ van der Mescht (General Manager of Africa Power Lines division) 1 068 728 45 000 1113 728
2126 168 70 000 2196 168
2009
J De Santa Clara (Managing Director of JK Shelters)* 1003 113 76 000 1079113
NWJ van der Mescht (General Manager of Africa Power Lines division) 811 800 67 650 879 450
1814913 143 650 1958 563
#Resigned 28 August 2008 *Resigned 31 May 2010
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27.

RISK MANAGEMENT
The Risk Committee was established to address the risks set out below.

Capital risk management
The primary object of the Group’s capital management is to ensure that it maintains a strong credit rating and healthy ratios in
order to support its business and maximise shareholder value.

The Group manages its capital structure and makes adjustments to it, in light of changes in economic conditions. To maintain
or adjust the capital structure, the Group may adjust the dividend payment to shareholders, return capital to shareholders or
issue new shares. No changes were made to the objectives, policies or process during the year ended 28 February 2010.

Financial risk management
The company’s financial instruments consist mainly of deposits with banks, short-term investments, accounts receivable and
payable, loans to and from subsidiaries and instalment sale agreements.

The company is exposed to the following risks from financial instruments:
Liquidity risk
The Group’s risk to liquidity is a result of the funds available to cover future commitments. The Group manages liquidity risk

through an ongoing review of future commitments and credit facilities.

Uncommitted borrowing facilities are maintained with a financial insitution to meet the Group’s normal and contingency funding
requirements. This unused facility amounts to RO (2009: R1 428 687,40).

The table below analyses the Group’s financial liabilities into relevant maturity groupings based on the remaining period at the
balance sheet to the contractual maturity date. The amounts disclosed in the table are the contractual undiscounted cash flows.

Less than Between Between Over
1year 1and?2years 2 and5 years 5 years

Group
At 28 February 2010
Trade and other payables 28 049 729 - - -
Instalment sale obligation 7 898 913 - 20 249 119 -
Mortgage bond 598 412 - 3 590 469 7 397 712
At 28 February 2009
Trade and other payables 54 963 876 - - -
Instalment sale obligation 10 086 215 - 25201 580 -
Mortgage bond 768 055 - 3813 890 9 064 284
Company
At 28 February 2010
Trade and other payables 15 331 841 - - -
Instalment sale obligation 7 370 909 - 19 880 274 -
Mortgage bond 598 412 - 3 590 469 7 397 712
At 28 February 2009
Trade and other payables 46 300 240 - - -
Instalment sale obligation 9488 182 - 24 640 272 -
Mortgage bond 768 055 - 3813 890 9 064 284
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

27.

RISK MANAGEMENT (continued)

Interest rate risk
Fluctuations in interest rates impact on the value of short-term investment and financing activities give rise to interest risk.

In the ordinary course of business, the Group received cash proceeds from its operations and is required to fund working capital
and capital expenditure requirements. The cash is safeguarded to the maximum extent possible by investing only with top
financial institutions and negotiating of preferential interest rates on a ongoing basis.

A significant amount of the Group’s interest rate risk arises from instalment sale obligations and mortgage bonds.

At 28 February 2010, if interest rates on Rand denominated borrowings had been 1% higher/lower with all other variables
held constant, pre-tax profit for the year would have been R57 116 (2009: R169 679) lower/higher, mainly as a result of
higher/lower interest expense on floating rate borrowings.

Credit risk
Credit risk is the risk of financial loss if a customer or counterparty to a financial instrument fails to meet its contractual
obligations.

Credit risk consists mainly of cash deposits, cash equivalents, derivative financial instruments and trade debtors. The company
only deposits cash with major banks with high quality credit standing and limits exposure to any one counterparty.

Trade receivables comprise a widespread customer base. Management evaluated credit risk relating to customers on an
ongoing basis. Credit guarantee insurance is purchased when deemed appropriate.

The Group has increased credit policies and procedures to reduce credit risk. Some of these policies and procedures include
the insistence on letters of credit on supply only contracts; not supplying customers with long outstanding accounts; insuring
South African trade debtors and performing credit references on new customers.

Foreign exchange risk

The Group operates internationally and is exposed to foreign exchange risk arising from various currency exposures, primarily
with respect to the US Dollar and the Euro. Foreign exchange risk arises from future commercial transactions, recognised assets
and liabilities and net investments in foreign operations.

The Group does not hedge foreign exchange fluctuations.

To mitigate the company’s exposure to foreign currency risk, non-Rand cash flows are monitored and forward exchange
contracts are entered into in accordance with our risk management policies.
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RISK MANAGEMENT (continued)

Group Company

Figures in Rand 2010 2009 2010 2009
Foreign currency exposure at balance sheet date

Current assets
Trade debtors, USD 9 734 088 (2009: USD 16 507 507 ) 75694219 163 589 390 75087 925 135022 938
Trade debtors, EURO 1 634 564 (2009: EURO 2 887 846) 17 554 892 36 126 951 - 1616 437
Cash and cash equivalents, USD 1 552 137

(2009: (USD 517 608)) 12 069 727 5129 498 750 271 352 919
Cash and cash equivalents, EURO 31 576

(2009: EURO 31 576) 33 486 395 022 - 20 442
Current liabilities
Trade creditors, USD 530,635 (2009: USD 755 831) 4 126 327 7 490 284 819 414 2348 738
Trade creditors, EURO 0 (2009: EURO 71 826) - 898 544 - 5980
Exchange rates used for conversion of foreign items were:

usD 7,78 9,91 7,69 7,78
Euro 10,74 12,51 11,67 10,74

Exposures to currency exchange rates arise from overseas sales and services, which are primarily denominated in US Dollars
and Euros. The company also holds foreign bank accounts in US Dollars and Euros.

The Group reviews its foreign currency exposure, including commitments, on an ongoing basis.

Sensititvity analysis
A 10 percent change of the Rand against the foreign currencies at balance sheet date would have increased (decreased) equity
and profit and loss shown below, assuming that all other variables are held constant:

2010 2010 2009 2009

Income Income

Equity statement Equity statement

US Dollar 1016 214 1 335 916 423 211 (26 811 109)
Euro - - 51988 (126 471)
1016 214 1 335 916 475199 (26 937 580)
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

28.

GOING CONCERN

The consolidated annual financial statements have been prepared on a going concern basis. This basis presumes that funds
will be available to finance future operations and that the realisation of assets and settlement of liabilities, contingent obligations
and commitments will occur in the ordinary course of business.

The ability of the company to continue as a going concern is dependent on a number of factors. The most significant of these
is that the directors continue to procure funding for the ongoing operations.

29.

POST-BALANCE SHEET EVENTS

There are no significant post-balance sheet events that need to be disclosed.

30.

EARNINGS PER SHARE

Group Company
Figures in Rand 2010 2009 2010 2009
Earnings per share
The calculation of earnings per share is based on a
loss of R92 263 106 (2009: R51 259 239 profit)
and 356 055 383 (2009: 261 889 159) weighted
average ordinary shares in issue during the year.
Earnings from continuing operations attributable to the
ordinary equity holders
(Loss)/profit for the year (92 263 106) 51 259 239 - -
Reconcilliation of the weighted average number of
ordinary shares
Balance at the beginning of the year 261 889 159 253 772 083 - -
Shares in issue during the year based on prior shares
weighted for the current year 94 166 224 8 117 076 - -
356 055 383 261 889 159 - -
(Loss)/earnings per share (cents) (25,9) 19,6 - -
Headline earnings per share
The calculation of earnings per share is based on a loss
of R81 520 753 (2009: R51 114 420 profit) and
356 055 383 (2009: 261 889 159) weighted average
ordinary shares in issue during the year.
Reconciliation between earnings and headline earnings
(Loss)/profit for the year (92 263 106) 51 259 238 - -
Minus profit on disposal of non-current assets (173 567) (144 819) - -
Impairment of investment in JK Shelters (Pty) Ltd 5 000 000 - - -
Impairment of goodwill 6 194 367 - - -
(81 520 753) 51114 419 - -
Headline earnings per share (cents) (22,9) 19,6 - -
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30.

EARNINGS PER SHARE (continued)

Figures in Rand

Headline earnings per share

The calculation of earnings per share is based on a
loss of R81 520 753 (2009: R51 114 420 profit) and
356 055 383 (2009: 261 889 159) weighted average
ordinary shares in issue during the year.

Reconciliation between earnings and headline earnings
(Loss)/profit for the year

Minus profit on disposal of non-current assets

Minus profit on disposal of other financial instruments
Impairment of investment in JK Shelters (Pty) Ltd

Impairment of goodwill

Diluted earnings and headline earnings per share

The calculation of fully diluted earnings per share is
based on: A weighted average number of ordinary shares
outstanding during the period, adjusted for the effect of
all possible dilution of 356 055 383 (2009: 267 409 036).

Reconciliation of the weighted average number of ordinary
shares for diluted earnings per share

Balance at the beginning of the year
Shares issued for the year
Weighted average number of share options in issue

Shares in issue during the year based on prior shares
weighted for the current year

Fully diluted (loss)/earnings per share (cents)

Fully diluted headline (loss)/earnings per share (cents)

Group Company
2010 2009 2010 2009

51259 239 -
(144 819) -

51114 420 -

253 772 083 -
8 117 076 -
5519 877 -

267 409 036 -
19,2 -
19,1 -
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

31. OTHER INCOME

Group Company

Figures in Rand 2010 2009 2010 2009
Profit on disposal of non-current assets 173 567 144 819 173 567 -
Bad debts reversed 3 773 470 - 3 773 470 -
Sundry income 2 899 952 196 987 2 899 952 196 987

Fair value gains on forward exchange contracts held
for trading - 424 154 - 424 154
Recoveries 863 602 - 112 024 -
7 710 591 765 960 6 959 013 621 141

32. OPERATING EXPENSE

Administration 25 659 935 16 898 895 21 228 844 11 919 544
Accommodation and facilities 3 084 434 3 887 389 2776 193 956 165
Accounts written off in branches and subsidiaries 4 796 894 - 17 793 962 -
Bad debts 3 897 496 28 657 588 2 926 389 26 157 588
Bad debts provision 3 098 338 - - -
Depreciation and amortisation 6 037 539 4 933 867 5 485 239 4 688 048
Employee and related costs 31 458 941 18 543 245 28 880 874 15 196 364
Production and contract overheads 2 677 596 3 730 096 2 126 453 3179 434
Impairment of investment and goodwiill 11 194 367 - 5 000 000 -

91 905 540 76 651 080 86 217 954 62 097 143
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33.

SEGMENT REPORT

The majority of revenue and expenditure for the Group derives from cellular towers, shelters, power lines and fibre optics
therefore management uses this as the primary segment.

Segments Equipment

Figures in Rand Cellular Towers Shelters ~ Power Lines  Fibre Optics Consolidated
Revenue

External sales 192 157 364 13 634 830 4 554 427 17 043 234 227 389 855
Inter-segment sales - - - -
Total revenue 192 157 364 13 634 830 4 554 427 17 043 234 227 389 855
Result

Operating profit (47 243978)  (9742074) (3652775  (3546586) (64 185 413)
Impairment of investment (5 000 000) - - - (5 000 000)
Impairment of goodwill (6 194 367) - - - (6 194 367)
Profit on sale of property, plant and

equipment 173 567 - - - 173 567
Income from available for sale investment 278 447 - - - 278 447
Depreciation, amortisation and impairments (4 627 228) (436 491) (973 714) - (6 037 433)
Profit and loss on foreign exchange (24 977 667) (512 932) - - (25 490 599)
EBIT (87 591 226) (10691498)  (4626489) (3546 586) (106 455 798)
Interest expense (6 822 645) (175183) (1 059 970) - (8 057 798)
Interest income 18 746 612 2 434 429 - - 21 181 041
Taxation 1464 580 (395 133) - - 1 069 447
Profit (74 202 679) (8 827 385) (5 686 459) (3546 586) (92 263 108)
Other information
Segment assets 296 365 592 31 045 752 10 799 753 - 338211097
Segment liabilities 48 124 437 3 613 451 9474 186 - 61212 074
Capital expenditure 8 092 699 818 530 - - 8911229
During the year the following additions were
made to non-current assets:

Non-current assets 2 262 346 394 588 - - 2 656 934

The Group’s manufacturing operations are situated in South Africa and sales are made across the African continent. The Group has
no staff permanently employed outside of South Africa, nor does it have any permanent offices outside South Africa. The Group may
have temporary staff and offices for the duration of a contract. The Group thus has no discernible geographical segment.
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Notes to the annual financial statements (continued)
For the year ended 28 February 2010

33. SEGMENT REPORT (continued)

In order to give a better understanding to shareholders, the company discloses the percentage turnover in the following African

countries:

Percentage revenue per African country 2009
Democratic Republic of Congo 7
Congo (Brazzaville) 0
Sudan 9
Chad 7
Nigeria 38
Madagascar 0
South Africa 9
Tanzania 8
Ghana 11
Uganda 2

Other 9
100
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Shareholders’ analysis

At 28 February 2010

Total shares in issue: 370 287 283

Number of % of total Number of % of shares

shareholdings shareholdings shares in issue
SIZE OF HOLDINGS
1 -1 000 shares 180 11,93 108 814 0,03
1 001 — 10 000 shares 743 49,24 3 811 546 1,03
10 001 - 100 000 shares 506 33,53 16 524 250 4,46
100 001 — 1 000 000 shares 60 3,98 15 344 623 414
1 000 001 shares and over 20 1,33 334 498 050 90,33
Total 1509 100,00 370287 283 100,00
DISTRIBUTION OF SHAREHOLDERS
Retail shareholders 1334 88,40 156 070 670 42,15
Private companies 31 2,05 126 189 395 34,08
Custodians 15 0,99 52 689 937 14,23
Collective investment schemes 6 0,40 14 403 292 3,89
Share schemes 1 0,07 14 201 900 3,84
Trusts 74 4,90 4 865 069 1,31
Close corporations 25 1,66 932 205 0,25
Insurance companies 1 0,07 290 317 0,08
Foundations and charitable funds 6 0,40 244 960 0,07
Managed funds 2 0,13 215 650 0,06
Investment partnerships 12 0,80 154 131 0,04
Stockbrokers and nominees 2 0,13 29 757 0,01
Total 1509 100,00 370 287 283 100,00
SHAREHOLDER TYPE
Non-public shareholders 7 0,46 263 005 883 71,03
Directors of the company or its subsidiaries 4 131 070 683 35,40
Directors and associates (direct holding) 3 129 011 933 34,84
Directors and associates (indirect holding) 1 2 058 750 0,56
Holders holding more than 10% (excluding directors’ holding)
Tiso Group 2 117 733 300 31,80
ACTowers Share Incentive Scheme 1 14 201 900 3,84
Public shareholders 1502 99,54 107 281 400 28,97
Total 1509 100,00 370 287 283 100,00
BENEFICIAL SHAREHOLDERS HOLDING
5% OR MORE OF THE SHARES IN ISSUE
Tiso Telecoms (Pty) Limited 1 92 733 300 25,04
Tiso Group (Pty) Limited 1 25 000 000 6,75
Fidelity International 2 20 036 813 5,41
Total 4 137 770 113 37,21
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JSE share information

As at 28 February 2010

Opening price 2 March 2009 R1,09
Closing price 26 February 2010 RO0,52
Closing high for the period R1,25
Closing low for the period RO,44
Number of shares in issue 370 287 283
Volume traded during period 109 199 397
Volume traded to shares in issue (%) 29,49

Shareholders’ diary

Financial year-end 28 February 2010
Release of results 21 May 2010
Despatch of annual report 30 July 2010
Annual general meeting 26 August 2010
Release of interim statement November 2010
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Notice of annual general meeting

AFRICA CELLULAR TOWERS LIMITED

(Incorporated in the Republic of South Africa)
(Registration number 2000/027374/06)

JSE code: ATR ISIN: ZAE000088084
(“ACTOWERS” or “the Group” or “the company”)

This annual general meeting notice contains important information relating to changes to the company’s share incentive
scheme.

If you are in any doubt as to what action to take in regard to this notice, please consult your central shares depository
participant (“CSDP”), broker, banker, accountant, attorney or other professional adviser immediately and refer to the
instructions set out at the conclusion of this notice.

NOTICE IS HEREBY GIVEN that the annual general meeting of members of ACTOWERS will be held in the boardroom, Africa Cellular
Corporate Park, 10 Tennyson Drive, Tulisa Park, Johannesburg on Thursday, 26 August 2010 at 10:00 for the following purposes:

1. ORDINARY RESOLUTION NUMBER 1 - ADOPTION OF THE ANNUAL FINANCIAL STATEMENTS
“Resolved that the annual financial statements for the company and the Group for the year ended 28 February 2010, including
the Directors’ Report and the Auditors’ Report therein, be and are hereby received and confirmed.”

2. ORDINARY RESOLUTION NUMBER 2 - RE-ELECTION OF DIRECTORS

“Resolved that the following directors, who retire in accordance with the articles of association, and being eligible, offer
themselves for re-election, be and are hereby re-elected as directors of the company:

2.1 V Nkonyeni

2.2 MM Potgieter”
(The curricula vitae of these directors are set out on page 5 of this annual report.)

3. ORDINARY RESOLUTION NUMBER 3 - APPOINTMENT OF DIRECTOR
“Resolved that the appointment of Mr NWJ van der Mescht as an Executive Director is hereby approved and confirmed
effective 1 June 2010.”

(Mr NWJ van der Mescht’s curriculum vitae is set out on page 4 of this annual report)
4. ORDINARY RESOLUTION NUMBER 4 - APPROVAL OF NON-EXECUTIVE DIRECTORS’ FEES

“Resolved that the following non-executive directors’ fees payable for the period 1 October 2010 until the next annual general
meeting, be and are hereby approved:

Amount Director Description

R201 400 MM Patel Chairman of the Audit Committee, Risk Committee and member of the Remuneration
Committee

R196 100 V Nkonyeni Chairman of the Remuneration Committee and member of the Risk Committee

R190 800 MM Potgieter Member of the Remuneration Committee and Risk Committee”

5. ORDINARY RESOLUTION NUMBER 5 - RE-APPOINTMENT OF AUDITORS
“Resolved that SAB&T Chartered Accountants Inc. (“SAB&T”) be re-appointed as auditors of the Group and Mr B Adam, being a
member of SAB&T, as the individual designated auditor who will undertake the audit of the Group for the ensuring year.”
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Notice of annual general meeting (continued)

6. ORDINARY RESOLUTION NUMBER 6 - AMENDMENTS TO THE ACTOWERS SHARE INCENTIVE SCHEME

“Resolved that, in order to comply with the JSE Listings Requirements pertaining, inter alia, to the following matters:

e the persons who may become participants under the ACTowers Share Incentive Scheme (“the Scheme”) and the basis upon
which awards are made;

e the maximum number of shares which may be utilised for purposes of the Scheme;

e the maximum number of Scheme which may be acquired by any one participant;

e the purchase price;

e the amount payable on acceptance and the period in which payments may be made;

¢ the voting, dividend, transfer and other rights, including those arising on a liquidation of the issuer;

e the treatment of options (vested and unvested) in instances of mergers, take-overs or corporate actions; and

¢ the right of participants who leave the employment of the company, whether by termination, resignation, retirement of death
insofar as their early departure from the Scheme is concerned,

the Scheme be amended as detailed in the salient features thereof attached to this notice as Appendix 1; the updated Scheme
document having been available for inspection at the company’s registered offices, from the date of the notice of this annual
general meeting until the date of the annual general meeting, which updated Scheme documents has been initialled by the
Chairman of this meeting for identification purposes and tabled at this meeting, be and is hereby ratified and approved.”

VOTING

In terms of the JSE Listings Requirements the approval of a 75% majority of the votes cast in favour of ordinary resolution
number 6 by all equity share holders present or represented by proxy at the annual general meeting, is required.

7. ORDINARY RESOLUTION NUMBER 7 - UNISSUED SHARES TO BE PLACED UNDER THE CONTROL OF THE DIRECTORS
“Resolved that, subject to the provisions of section 221 and 222 of the Companies Act 61 of 1973, as amended, the authority
given to the directors to allot and issue, at their discretion, the unissued share capital of the company for such purposes as they
may determine, be extended until the company’s next annual general meeting.”

8. ORDINARY RESOLUTION NUMBER 8 - GENERAL AUTHORITY TO ISSUE SHARES, AND TO SELL TREASURY SHARES,

FOR CASH

“Resolved that the directors of the company and/or any of its subsidiaries from time to time be and they are hereby authorised,

by way of a general authority, to:

¢ allot and issue shares or options in respect of, all or any of the authorised but unissued ordinary shares in the capital of the
company; and/or

e sell or otherwise dispose of or transfer, or issue any options in respect of, ordinary shares in the capital of the company
purchased by subsidiaries of the company;

e issue shares for cash, to such person/s on such terms and conditions and at such times as the directors in their discretion
deem fit, subject to the Companies Act 61 of 1973, as amended, the articles of association of the company, the JSE Listings
Requirements and the following limitations:

the shares which are the subject of the issue for cash must be of a class already in issue, or where this is not the case,
must be limited to such shares or rights that are convertible into a class already in issue;

any such issue may only be made to public shareholders as defined by the JSE Listings Requirements and not to related
parties;

the number of ordinary shares issued for cash shall not in any one financial year in the aggregate exceed 50% (fifty percent)
of the number of issued ordinary shares;

this general authority is valid until the earlier of the company’s next annual general meeting or expiry of a period of
15 (fifteen) months from the date that this authority is given;
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— an announcement giving full details, including the impact on the net asset value per share, net tangible asset value per
share, earnings per share and headline earnings per share, and, if applicable, diluted earnings per share and diluted
headline earnings per share, will be released when the company has issued ordinary shares representing, on a cumulative
basis within 1(one) financial year, 5% (five percent) or more of the number of ordinary shares in issue prior to the issue;

— in determining the price at which an issue of ordinary shares may be made in terms of this authority, the maximum discount
permitted will be 10% (ten percent) of the weighted average traded price on the JSE of the ordinary shares over the
30 (thirty) business days prior to the date that the price of the issue is agreed between the company and the party
subscribing for the shares; and

— whenever the company wishes to use ordinary shares, held as treasury stock by a subsidiary of the company, such use
must comply with JSE Listings Requirements as if such use was a fresh issue of ordinary shares.”

In terms of the JSE Listings Requirements, a 75% (seventy five percent) majority of the votes cast by shareholders present or

represented by proxy at the annual general meeting must be cast in favour of ordinary resolution number 8 for it to be approved,

excluding the Designated Adviser and the controlling shareholders together with their associates.

To consider and, if deemed fit, pass the following resolution as a special resolution:

SPECIAL RESOLUTION - GENERAL AUTHORITY TO REPURCHASE SHARES
“Resolved that the mandate given to the company or any of its subsidiaries providing authorisation, by way of a general

approval, to acquire the company’s own shares, either by the company itself or by any of its subsidiaries, upon such terms and

conditions and in such amounts as the directors may from time to time decide, but subject to the company’s articles of

association, the provisions of the Companies Act, Act 61 of 1973, as amended, (“the Act”) and the Listings Requirements of
JSE Limited (“JSE”) (“the JSE Listings Requirements”) be extended, provided that:

Any repurchase of shares must be effected through the order book operated by the JSE trading system and done without
any prior understanding or arrangement between the company and the counterparty;

At any point in time, the company may only appoint one agent to effect any repurchase on the company’s behalf;

This general authority be valid until the company’s next annual general meeting, provided that it shall not extend beyond
15 (fifteen) months from the date of passing of this special resolution (whichever period is shorter);

An announcement be published as soon as the company has cumulatively repurchased 3% (three percent) of the initial
number (the number of that class of share in issue at the time that the general authority is granted) of the relevant class of
shares and for each 3% (three percent) in aggregate of the initial number of that class acquired thereafter, containing full
details of such repurchases;

Repurchases by the company, and/or its subsidiaries, in aggregate in any one financial year may not exceed 20% (twenty
percent) of the company’s issued share capital as at the date of passing this special resolution or 10% (ten percent) of
the company’s issued share capital in the case of an acquisition of shares in the company by a subsidiary of the
company;

Repurchases may not be made at a price greater than 10% (ten percent) above the weighted average of the market value
of the shares for the 5 (five) business days immediately preceding the date on which the transaction was effected;
Repurchases may not be made by the company and/or its subsidiaries during a prohibited period as defined by the JSE
Listings Requirements unless a repurchase programme is in place where the dates and quantities of shares to be traded
during the relevant period are fixed and full details of the programme have been disclosed in an announcement over SENS
prior to the commencement of the prohibited period; and

The company may not enter the market to proceed with the repurchase of its ordinary shares until the company’s sponsor
has confirmed the adequacy of the company’s working capital for the purpose of undertaking a repurchase of shares in
writing to the JSE.”
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Notice of annual general meeting (continued)

The directors, after considering the effect of the maximum repurchase permitted, must be of the opinion that if such repurchase
is implemented:

— The company and the Group will be able, in the ordinary course of business, to pay their debts for a period of 12 months after
the date of this notice;

— The assets of the company and the Group will be in excess of the liabilities of the company and the Group, the assets and
liabilities being recognised and measured in accordance with the accounting policies used in the latest audited annual Group
financial statements for a period of 12 months after the date of this notice;

— The share capital and reserves will be adequate for the ordinary business purposes of the company and the Group for a period
of 12 months after the date of this notice;

— The working capital of the company and the Group will be adequate for ordinary business purposes for a period of
12 months after the date of this notice.

The reason for the passing of the above special resolution is to grant the company a general authority in terms of the Act for
the acquisition by the company or any of its subsidiaries of securities issued by the company, which authority shall be valid until
the earlier of the next annual general meeting, or the variation or revocation of such general authority by special resolution by
any subsequent general meeting of the company; provided that the general authority shall not extend beyond 15 (fifteen) months
from the date of this general meeting. The passing and registration of this special resolution will have the effect of authorising
the company or any of its subsidiaries to acquire securities issued by the company.

The following information, which is required by the JSE Listing Requirements with regard to the resolution granting a general
authority to the company to its repurchase securities, appears on the pages of the financial statements to which this notice of
general meeting is annexed, is indicated below:

Directors page 26
Major shareholders page 79
Directors’ interests in securities page 25
Share capital page 57
Litigation page 27

Directors’ responsibility statement

The directors, whose names are given on pages 4 and 5 of this annual report, collectively and individually, accept full
responsibility for the accuracy of the information pertaining to the above special resolution and certify that to the best of their
knowledge and belief there are no facts that have been omitted which would make any statement false or misleading, and
that all reasonable enquiries to ascertain such facts have been made and that the aforementioned special resolution contain
all the information required by the JSE Limited.

Material change
Other than the facts and developments reported on in this annual report, there have been no material changes in the financial
or trading position of the Group since the company’s financial year end and the signature date of this annual report.

Statement by the Board of directors of the company pursuant to and in terms of the JSE Listings Requirements:

m Africa Cellular Towers Annual Report 2010



The directors of the company hereby state that:

(@) the intention of the directors of the company is to utilise the authority if, at some future date, the cash resources of the
company are in excess of its requirements. In this regard the directors will take account of, inter alia, an appropriate
capitalisation structure for the company, the long-term cash needs of the company and will ensure that any such utilisation
is in the interests of the shareholders; and

(b) the method by which the company intends to repurchase its securities and the date on which such repurchase will take
place, has not yet been determined.

Shareholders’ instructions - Voting and proxies

DEMATERIALISED SHAREHOLDERS OTHER THAN WITH OWN-NAME REGISTRATION

You are entitled to attend or be represented by proxy at the annual general meeting. You must NOT, however, complete the attached
form of proxy. You must advise your CSDP or broker timeously if you wish to attend or be represented at the annual general meeting.

If your CSDP or broker does not contact you, you are advised to contact your CSDP or broker and provide them with your voting
instructions. If your CSDP or broker does not obtain instructions from you, they will be obliged to act in terms of the mandate entered
into between yourselves.

If you wish to attend or be represented at the annual general meeting, your CSDP or broker will be required to issue the necessary letter
of representation to you to enable you to attend or to be represented at the annual general meeting.

CERTIFICATED SHAREHOLDERS AND SHAREHOLDERS WHO HOLD SHARES IN OWN-NAME REGISTRATION IN
DEMATERIALISED FORM

You are entitled to attend or be represented by proxy at the annual general meeting. However, if your shares are held through a nominee
or broker, you must inform that nominee or broker of your intention to attend the annual general meeting and obtain the necessary letter
of representation from that nominee or broker or provide your nominee or broker with your voting instructions should you not be able
to attend the annual general meeting in person.

If you are unable to attend the annual general meeting, but wish to be represented thereat, you must complete and return the attached
form of proxy, in accordance with the instructions contained therein, to be received by the transfer secretaries by no later than 10:00
on Tuesday, 24 August 2010.

JSE Listings Requirements

In terms of the JSE Listings Requirements, any shares currently held by the ACTowers Share Incentive Scheme will not have their votes
at the annual general meeting taken into account in determining the results of voting on the special resolution and ordinary resolutions
numbers 6 and 8.

By order of the Board

Premium Corporate Consulting Services (Pty) Limited

Company Secretary
30 July 2010
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Appendix 1

SALIENT FEATURES OF THE ACTOWERS SHARE INCENTIVE SCHEME (“the Scheme”)

The complete document setting out the amended Scheme is available for inspection during normal business hours at the company’s
registered offices, from 30 July 2010 to 26 August 2010.

The salient features of the Scheme, initially adopted in November 2006, and taking account of the proposed amendments, are set out

below:

1.1.10

1.1.11

1.1.16

3.2

3.8

3.8.1

3.8.2

3.8.2.1

3.8.2.2

3.8.2.3

3.8.3

3.8.3.1

3.8.3.2

3.8.3.3

3.8.3.4

3.8.3.5

3.8.4

“Eligible Applicant” — a person eligible for participation in this Scheme, namely, any Employee of the Group who has not less
than 12 (twelve) months uninterrupted service with the Group or as may be otherwise determined from time to time by the
Board as well as a non-executive director of the company;

“Employee” — an employee of the Group, including an executive director of the Group, to whom an offer shall have been made
to acquire Shares;

“Purchase Price” — in relation to Scheme Shares and/or Allocation Shares, an amount equivalent to the volume weighted
average price of the Shares on the JSE on the trading day immediately preceding that on which a resolution of the Board is
passed for the purposes of allotting Scheme Shares or granting Rights and Options to purchase Allocation Shares.

If any Trustee shall cease to hold office, the Board shall appoint a person willing to act as such as Trustee in his place; provided
that no Executive director or Employee of the Company shall be eligible for appointment as a Trustee. Non-executive directors,
subject to any restriction as contained in the Companies Act, may be appointed as Trustees of the scheme, provided they do
not benefit from the scheme.

The Trustees shall:

cause proper records and books of account to be kept of the business and affairs of the Trust and their administration thereof,
which records and books shall be in the custody of the secretary of the Company on behalf of the Trustees;

keep separate accounts in respect of:

all moneys advanced by the Company and all Shares acquired pursuant to such loans;

all moneys advanced by any Group Employer and all Shares acquired pursuant to such loans;

all sales of Shares in terms of the Scheme;

keep separate accounts in respect of each Participant, which shall reflect:

the number of Scheme and Capitalisation Shares purchased and pledged to the Trust for his account;
the Share Scheme Debt of such Participant;

all payments made by each Participant;

the number of Rights and Options accepted by each Participant;

the number of Rights and Options which have been exercised by each Participant;

ensure that the records and books of account referred to above are at all times available for inspection by any Director or other
authorised representative of the Company;

m Africa Cellular Towers Annual Report 2010



3.8.5

3.8.5.1

3.8.5.2

3.8.6

6.2

6.2.1

6.2.2

7.2

cause to be prepared and audited, as soon as possible after the end of each financial year of the Trust (which shall coincide
with that of the Company):

a balance sheet and income statement;
such further accounts, if any, of the Trust as the Trustees in their discretion may deem fit;

as soon as possible after the completion of the balance sheet and accounts referred to in clause 3.8 deliver to the Company
3 (three) copies thereof duly signed by the Trustees.

PURCHASE OF OR SUBSCRIPTION FOR SCHEME SHARES AND/OR ALLOCATION SHARES

The Directors shall from time to time instruct the Trustees to offer and/or grant the opportunity to acquire Rights and Options
to purchase Allocation Shares or to acquire Scheme Shares to Eligible Applicants in respect of such number of Shares, which
in aggregate, together with any Scheme Shares already in issue in terms of this Trust shall not exceed 64 057 457 ordinary
shares. When directors make the decision to allocate the option to the participant, if a director benefits from such allocation,
the director will withdraw himself from the decision making process for that allotment. Any amendment to the above number
of shares will be subject to the provisions of 15.2.

The Directors shall forward to the Trustees a certified copy of the resolution authorising an offer or grant of Scheme Shares
and/or Allocation Shares to specific Eligible Applicants and the Trustees shall offer the number of Scheme Shares and/or
Allocation Shares referred to in such resolution to the Eligible Applicant named in such resolution. Scheme Shares and/or
Allocation Shares shall be offered at the Purchase Price referred to in 1.1.16. Notwithstanding the aforegoing, Shares which
are not subsequently issued to a Eligible Participant or options that lapse or are withdrawn , for whatever reason, will revert to
the Scheme.

ACQUISITION OF SCHEME SHARES BY THE CREDIT SALE METHOD

The Trustees shall, on the authority of a resolution of the Board and subject to the provisions of clause 6.2, offer Eligible
Applicants the right to purchase Scheme Shares at the Purchase Price, which Purchase Price may be higher or lower than the
price at which the Scheme Shares in question were acquired by the Trust.

An offer made in terms of 6.1 shall:

be made in the form prescribed by the Trustees and shall be accepted in writing by notice to the Trustees within a period of
21 (twenty one) Business Days from the date upon which the offer has been received by the Eligible Applicant;

be made for not less than 100 (one hundred) Scheme Shares and not more than 2 300 000 (two million three hundred thousand)
Scheme Shares, the latter number being the maximum number of Scheme Shares together with Allocation Shares which any
one Participant may acquire;

PAYMENT FOR SCHEME SHARES

The Trust shall fund the acquisition of Scheme Shares by a Participant.

All amounts paid by a Participant shall be applied rateably toward payment of the Purchase Price of all of the Scheme Shares
which such Participant has purchased unless the Participant allocates, in writing at the time that he makes such payment, the
payment to specific Scheme Shares. The balance of the Share Scheme Debt of a Participant may be paid by him to the Trust
at any time; provided that the Share Scheme Debt shall be paid in full by no later than the 4th (fourth) anniversary of the

Acceptance Date.
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7.3

7.3.1

7.3.2

7.3.3

7.3.4

7.4

7.5

7.6

7.7

7.8

7.9

When the Share Scheme Debt in respect thereof will have been paid in full, a Participant shall, subject to 3.16, be entitled to
the release of his Scheme Shares from the operation of this Scheme after the expiry of a period of:

1 (one) year after the Acceptance Date, in respect of 20% (twenty percent) of the Scheme Shares, or part thereof;

2 (two) years after the Acceptance Date, in respect of a further 25% (twenty five percent) of the Scheme Shares, or part
thereof;

3 (three) years after the Acceptance Date in respect of a further 25% (twenty five percent) of the Scheme Shares, or part
thereof;

4 (four) years after the Acceptance Date in respect of a further 30% (thirty percent) of the Scheme Shares, or the balance of
the Scheme Shares.

The number of Scheme Shares to be released in terms of clause 7.3.1 shall be computed cumulatively.

Any Rights Shares (subject to their having been paid for) and Capitalisation Shares in respect of the Scheme Shares released
in terms of clause 7.3 shall also be released from the operation of the Scheme, subject to the provisions of clauses
8 and 9.

A Participant’s Share Scheme Debt shall bear interest on the balance thereof outstanding from time to time. Such interest shall
be at a rate which is not less than the rate of interest stipulated from time to time in terms of the Seventh Schedule of the
Income Tax Act, 1962, as amended, and shall apply consistently in respect of all participants.

If the full amount of the Share Scheme Debt is not paid on the due date for payment thereof in terms of the Scheme, the
Trustees shall call upon the Participant in writing to effect such payment and if such demand if not complied with within 21
(twenty one) days of the date thereof, the Trustees may claim payment of the amount due or cancel the sale and take
possession of such Scheme Shares, in which latter mentioned event the Participant shall be released from all further liability
in respect of his Share Scheme Debt. Alternatively, the Trustees may, in their sole and absolute discretion, permit the Participant
to sell so many of the Scheme Shares as may be necessary to enable the Participant to discharge his Share Scheme Debt so
as to procure the release of the remainder of the Scheme Shares to which he is entitled.

Notwithstanding the provisions of clause 7.7, any Participant who becomes retired in terms of the rules of the company’s
pension fund or who retires with the approval of the Board or who becomes permanently incapacitated prior to the fourth
anniversary of the Acceptance Date, shall, within 2 (two) years after his becoming retired or permanently incapacitated, have
the right and obligation at his election to pay his Share Scheme Debt in full in respect of all of his Scheme Shares and have
them released to him or to have his Scheme Shares repurchased by the Trustees at the Repurchase Price of the Scheme
Shares, in which latter mentioned event such retired or incapacitated Participant shall be released from all liability in respect
of his Share Scheme Debt.

Notwithstanding the provisions of clause 7.7, if a Participant dies before the arrival of the 4th (fourth) anniversary of the
Acceptance Date, then at any time before the finalisation of his estate or within 2 (two) years after his death, whichever is the
earlier, the Participant’s executor shall have the right and obligation at his election to pay the Share Scheme Debt in full and
have the Scheme Shares released or to have such Scheme Shares repurchased by the Trustees at the Repurchase Price of
the Scheme Shares, in which latter mentioned event the estate of the Participant shall be released from all liability in respect
of the Share Scheme Debt.
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7.10

7.10.1

7.10.2

7.11

8.2

8.2.1

8.2.2

8.2.3

8.3

8.3.1

8.3.2

8.3.3

Notwithstanding the provisions of clause 7.7, if:

a Participant for any reason other than his dismissal, death, retirement or permanent incapacity in terms of clauses 7.8, 7.9

and 7.11, does not remain employed by the Group for a period of 4 (four) years from the Acceptance Date; or

the Participant remains an Employee of the Group but desires, at any time prior to the expiry of 4 (four) years from the

Acceptance Date, to terminate his participation in the Scheme,

then within a period of 30 (thirty) days from the date upon which he ceases to be employed by the Group or the date upon
which he notifies the Trustees in writing that he no longer wishes to participate as a member of the Scheme, whichever is
appropriate, the Trustees in their sole and absolute discretion may repurchase the Scheme Shares from the Participant at the
Repurchase Price. The Participant shall in the above events have no further rights or claims against the Trust arising from the

acquisition of his Scheme Shares.

If the employment of a Participant with the Group is terminated by the Group as a result of dishonesty or upon such other
grounds as will justify a summary dismissal in law, the Trustees shall forthwith thereafter purchase from the Participant who
shall sell to the Trust the Scheme Shares which have then not been released to him at a price equal to the closing price of the
Shares on the JSE on the trading day immediately preceding the date of purchase. The Trustees shall apply the proceeds of
the sale to repay the Participant’s Share Scheme Debt. Any excess of the proceeds over the Share Scheme Debt shall be

forfeited to the Trust and the Participant shall be released from any further liability in respect of his Share Scheme Debt.

TRANSFER, ALLOTMENT, SALE AND PLEDGE OF SCHEME SHARES

The company will issue certificates, where applicable, for the Scheme Shares allotted or sold within 21 (twenty one) days of
such allotment or sale.

The delivery of share certificates pursuant to the sale of Scheme Shares to a Participant shall be made on the basis that:

the Participant shall execute a pledge of his Scheme Shares in favour of the Trust in such form and upon such terms and

conditions as are determined by the Trustees and upon the terms set out in clause 8.3;

the Trust shall be entitled on behalf of the Participant irrevocably and in rem suam to obtain possession from the company’s
transfer secretaries of the certificates relating to the relevant Scheme Shares, including any Capitalisation Shares and Rights

Shares related thereto;

the Participant shall be obliged to pay any stamp duty payable on the transfer of Scheme Shares to him, but the amount

thereof may be paid by the Trust on his behalf and, if so, such amount shall form part of his Share Scheme Debt.
The pledge of Scheme Shares by the Participant to the Trust shall be upon the terms that, inter alia:

the Participant irrevocably and unconditionally appoints the Trustees for the time being as his proxy to vote for him on his behalf
in respect of all such Participant’s Scheme Shares at all meetings of share or Scheme Share holders and at all general meetings

of the company at which holders of Scheme Shares may be entitled to vote, as the Trustees, in their discretion, deem fit;
such pledge shall include the pledge of any Capitalisation Shares and Rights Shares;

such Scheme Shares shall constitute the security for the due payment by the Participant of his Share Scheme Debt;
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8.3.4

8.3.5

8.3.6

8.3.7

8.4

8.5

8.5.1

8.5.2

9.3

10.
10.1

10.2

if a Participant’s estate is surrendered or sequestrated, whether provisionally or finally, the provisions of clause 7.11 shall apply,

mutatis mutandis;

subject to clause 7.3, upon payment in full being received by the Trust for any Scheme Shares, those Scheme Shares shall be

released from the operation of the pledge;

the Trust shall be irrevocably and in rem suam empowered on behalf of the Participant to execute any instrument of transfer in

respect of Scheme Shares to give effect to the implementation by it of the powers conferred upon it in terms of this clause 8.3;

the Trust shall have power to pledge any Scheme Shares pledged to it in terms of this clause 8.3 for the purpose of raising
any moneys required for the purchase or subscription for Scheme Shares in the company and/or the discharge of any loan

owned by the Trust, whether to the company or otherwise.

Forthwith upon payment in full being received by the Trust for any Scheme Shares which are entitled to be released in terms of clause
7.3, the Trustees shall deliver to the Participant the certificate in respect of those Scheme Shares in the name of the Participant.

If a Participant and the Trustees so agree in writing and the Board passes a resolution approving that agreement:
any agreement in terms of which that Participant purchased Scheme Shares may be cancelled; and

the Trust may refund to the Participant any amounts paid by the Participant in respect of his Share Scheme Debt, provided
that the Participant shall not receive or become entitled, in pursuance of such cancellation, to receive any compensation or

consideration other than the repayment of any portion of the Share Scheme Debt actually paid by him.

DIVIDENDS

Dividend in respect of Scheme Shares shall be paid:

to the Trustees, in reduction of the interest accrued in terms of clause 7.6 in respect of the Participant’s Share Scheme Debt; or
in reduction of the capital of the Share Scheme Debt; and/or

to the relevant Participant, at the sole discretion of the Trustees.

Simultaneously with the acceptance of the offer to purchase the Scheme Shares, each Participant shall execute a cession of
dividends (which shall be in such form as is determined by the Trustees and approved by the Board) in respect of his Scheme
Shares authorising the payment of dividends accruing in respect thereof to the Trustees, which cession shall terminate

forthwith upon payment in full of the Share Scheme Debt.

Notwithstanding clauses 9.1 and 9.2, the Trustees shall, if the Board so determines, pay to any Participant selected by the

Board, all or any part of dividends accruing in respect of his Scheme Shares.

SCHEME SHARES AND A RIGHTS ISSUE
If the company makes a rights issue, a Participant shall have the right to participate in such rights issue in respect of his

Scheme Shares except that Rights Shares arising upon Scheme Shares shall be issued as Scheme Shares.

The Trust shall inform the Participant at least 14 (fourteen) days before the closing date of such rights issue in writing of the

Participant’s right to participate in such rights issue and unless informed to the contrary by the Participant, the Trust will on
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10.3

11.

11.3.1

11.3.2

12.
12.1

12.11

12.1.2

12.1.3

12.1.4

12.1.5

12.1.6

12.2

12.2.1

behalf of a Participant automatically follow the rights arising on Scheme Shares and the Trust shall be obliged to advance the
necessary funds to the Participant, on the same terms and conditions as relate to the Share Scheme Debt. Such Rights Shares
will be subject to the terms of the Scheme, in particular, without limiting the generality of the aforegoing, to the cession and

pledge referred to in clause 8.2.1.

If a Participant elects not to participate in any rights issue, any letter of allocation arising therefrom may, if the Trustees so
decide in their sole and absolute discretion, be sold for the Participant’s benefit and the net proceeds, if any, of the sale shall
be applied to reduce the Share Scheme Debt.

CAPITALISATION ISSUES WITH RESPECT TO SCHEME SHARES
Every Participant shall in respect of his Scheme Shares participate in any capitalisation issue by the company as if the

Purchase Price of those Scheme Shares had, at the record date of such capitalisation issue, been paid in full.
Capitalisation Shares arising from Scheme Shares shall be allotted and issued as Scheme Shares.

No Participant shall be entitled to renounce his rights to any Capitalisation Shares or dispose thereof in any other way, and all
such Capitalisation Shares:

shall be allotted and issued subject to the restrictions and provisions of the Trust and the company’s articles of association;
and

shall, for so long as the Purchase Price of the Scheme Shares in respect of which they are allotted and issued is not paid in
full, become part of a Participant’s holding of Scheme Shares and shall, mutatis mutandis be subject in all respects to the to

the same rights, restrictions and provisions as attach to the Scheme Shares.

ADJUSTMENTS ON THE RE-ORGANISTION OF THE SHARE CAPITAL OF THE COMPANY

If the company at any time before the Share Scheme Debt owing on any Scheme Shares has been paid in full:
is put into liquidation for the purposes of re-organisation; or

is a party to a scheme of arrangement affecting the structure of its share capital; or

reduces its share capital; or

splits or consolidates its Shares; or

is a party to a re-organisation; or

repurchases its own Shares, the trustees may take such actions as they consider appropriate to preserve the fair value of the
options including adjustments of the number of options and adjustment of the purchase price per share where appropriate as
they certify to be fair and reasonable in the circumstances and subject to (where necessary) the sanction of independent
advisors, acting as experts and not as arbitrators.

If the company is wound up or dissolved otherwise than in terms of clause 12.1.1 and finally deregistered:

the trust shall have no further right to recover any part of any share debt outstanding as at the date of commencement of

winding up or dissolution proceedings;
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12.2.2

12.2.3

12.3

12.3.1

12.3.2

12.3.3

12.3.4

12.3.5

12.3.6

13.
131

13.2

14.

save for any right which the trust may then have against the company, this scheme shall ijpso facto lapse as and from the date
of commencement of such winding up or dissolution proceedings; and

and any option which has not yet been exercised shall ipso facto lapse from the date of liquidation.
In addition to the actions as contemplated in 4 above:

The trustees must adjust the maximum number of shares which may be allocated under the scheme as per 4 above as well
as the maximum number of shares per individual as per 4 above and the purchase price on a proportionate basis to take
account of a sub-division or consolidation of shares; and

the trustees may, without the prior approval of shareholders in a general meeting, adjust the maximum number of shares
allocated to all unvested offers made to any participant as per 4.above on a proportionate basis to take account of any
capitalisation issue, special dividend, rights issue or reduction of capital;

provided that the auditors shall confirm in writing to the JSE, at the time that such adjustment is finalised, that any adjustment
has been properly calculated on a reasonable and equitable basis. Such adjustment should give a participant the same
proportion of the company’s share capital as that to which he would have been entitled prior to the adjustment.

The issue of equity shares as consideration for an acquisition, the issue of shares for cash and the issue of shares or a
vendor consideration placing will not be regarded as a circumstance requiring adjustment in terms of clauses 12.3.1 and
12.3.2 above.

Any adjustment made in accordance with 12.3.1 and/or 12.3.2 above will be reported in the company’s annual financial
statements for the period during which the adjustment is made.

Allocated shares which are not subsequently issued to the identified participants shall revert to the scheme.

TAKE-OVER OF COMPANY AND CHANGED CIRCUMSTANCES

Should control of the company pass to another person or company as a result of a take-over, reconstruction or amalgamation
which makes provision for the Participants to receive equity instruments allotted and issued by such other persons or in such
other company in substitution of their Scheme Shares on terms in the opinion of the Auditors (such opinion being given by them
as experts and not as arbitrators or quasi arbitrators) not less favourable than those on which those Participants are entitled to
their Scheme Shares, they shall be obliged to accept such equity instruments in such other company on such terms.

If the Directors consider that circumstances have changed so that a Participant, through his participation in the Scheme, is in
a less favourable financial position than he would have been but for those changed circumstances, the Directors shall be
entitled to advise the Trustees and, provided the Participant does not object thereto, the Trust shall then repurchase from the
Participant who shall sell to the Trust the Scheme Shares at the Repurchase Price. A Participant will, pursuant to a sale in
terms hereof, have no further liability in respect of his Share Scheme Debt.

ASSIGMENT OF RIGHTS OR OBLIGATIONS

It shall not be competent for any Participant to cede any of his rights or assign any of his obligations pursuant to the acquisition
of Scheme Shares or the allotment of any Capitalisation Shares except to the Trust or, in the case of a Participant’s estate, in
the manner provided for in clause 7.9.
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15.1

15.2

15.2.1

15.2.2

15.2.3

156.2.4

15.2.5

15.2.6

15.2.7

15.2.8

15.2.9

AMENDMENT OF SCHEME
It shall be competent for the Board and the Trustees to amend any of the provisions of the Scheme provided that:

no such amendment shall affect the vested rights of any Participant; and

no such amendment affecting any of the following matters shall be competent unless it is approved by the JSE and: and has
received the approval by ordinary resolution of shareholders of the company, holding not less than 75% of all the voting rights
cast at the general meeting where the approval is sought by shareholders present or represented by proxy at the general
meeting and excluding all the votes attaching to all equity shares owned or controlled by persons who are existing participants
the scheme, excluding any votes of shareholders of unlisted securities:

the persons who may become participants under the Scheme;

the total number of Shares which may be utilised by the Trustees for purposes of the Scheme;
the maximum number of Scheme Shares that may be acquired by any Participant;

the Purchase Price;

the amount payable on acceptance and the basis for determining the price at which scheme shares are acquired by participants
or the period in or after which payments may be made or called;

the procedure to be adopted on termination of employment or retirement or death of a participant;

the voting, dividend, transfer and other rights, including those arising on a liquidation of the company and the right to sell
Scheme Shares back to the Trust, attaching to the Scheme Shares (where applicable);

the criteria upon which awards are made as set out in 4 above; and the treatment of options (vested and unvested) in instances
of mergers, takeovers or corporate actions.

any amendment of this clause 15.2.
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Form of proxy

AFRICA CELLULAR TOWERS LIMITED
(Incorporated in the Republic of South Africa)
(Registration number 2000/027374/06)

JSE code: ATR ISIN: ZAE000088084
(“ACTOWERS?” or “the Group” or “the company”)

To be completed by registered certificated shareholders and dematerialised shareholders with own-name registration only

For use in respect of the annual general meeting to be held at Africa Cellular Corporate Park, 10 Tennyson Drive, Tulisa Park,
Johannesburg on Thursday, 26 August 2010 at 10:00

Ordinary shareholders who have dematerialised their shares with a CSDP or broker, other than with own-name registration, must
arrange with the CSDP or broker concerned to provide them with the necessary letter of representation to attend the annual general
meeting or the ordinary shareholders concerned must instruct their CSDP or broker as to how they wish to vote in this regard. This
must be done in terms of the agreement entered into between the shareholder and the CSDP or broker concerned.

I/We (BLOCK LETTERS please)

of (address)

Telephone work Telephone home

being the holder/custodian of ordinary shares in the company, hereby appoint
1. or, failing him/her
2. or, failing him/her

3. the Chairman of the meeting

as my/our proxy to attend, speak and, on a poll, vote for me/us on my/our behalf at the annual general meeting of the company to be
held for the purpose of considering and, if deemed fit, passing the resolutions to be proposed thereat and at each adjournment or
postponement thereof, and to vote for and/or against and/or abstain from voting in respect of the ordinary shares in the issued share
capital of the company registered in my/our name/s in accordance with the following instructions:

Number of votes
FOR AGAINST | ABSTAIN

1. Ordinary resolution number 1 — Adoption of the annual financial statements

2. Ordinary resolution number 2 - Re-election of directors

2.1 Mr V Nkonyeni

2.2 Mr MM Potgieter

3. Ordinary resolution number 3 — Appointment of Mr NWJ van der Mescht as a director

Ordinary resolution number 4 — Approval of non-executive directors’ fees

Ordinary resolution number 5 — Re-appointment of auditors

Ordinary resolution number 7 — To place the unissued shares under the control of the directors

Ordinary resolution number 8 — General authority to issue shares for cash

4
5
6. Ordinary resolution number 6 — Amendments to ACTowers Share Incentive Scheme
7
8
9

Special resolution — General authority to repurchase shares

(Indicate instruction to proxy by way of a cross in the space provided above)

Unless otherwise instructed, my/our proxy may vote as he/she thinks fit.

Signed this day of 2010

Signature

Please read the notes on the reverse side hereof.
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AFRICA
[V TOWERS
Notes to the form of proxy
1. A member may insert the name of a proxy or the names of two alternative proxies of the member’s choice in the spaces

provided, with or without deleting “the Chairman of the meeting”, but the member must initial any such deletion. The person
whose name stands first on the form of proxy and who is present at the meeting will be entitled to act as proxy to the exclusion
of those whose names follow.

2. Please insert an “X” in the relevant spaces according to how you wish your votes to be cast. However, if you wish to cast your
votes in respect of a lesser number of shares than the total number of shares that you own in the company, insert the number
of ordinary shares held in respect of which you desire to vote. Failure to comply with the above will be deemed to authorise the
proxy to vote or to abstain from voting at the annual general meeting as he/she deems fit in respect of all the member’s votes
exercisable thereat. A member or his/her proxy is not obliged to use all the votes exercisable by the member or by his/her proxy,
but the total of the votes cast and in respect whereof abstention is recorded may not exceed the total of the votes exercisable
by the member or by his/her proxy.

3. Holders of dematerialised shares must inform their CSDP or broker of whether or not they intend to attend the annual general
meeting and obtain the necessary authorisation from their CSDP or broker to attend the annual general meeting or provide their
CSDP or broker with their voting instructions should they not be able to attend the annual general meeting in person.

4. Forms of proxy must be received at the offices of Computershare Investor Services (Pty) Limited, 70 Marshall Street,
Johannesburg, 2001 (PO Box 61051, Marshalltown, 2107) by not later than 10:00 on Tuesday, 24 August 2010.

5. The completion and lodging of this form of proxy will not preclude the relevant member from attending the general meeting and
speaking and voting in person thereat to the exclusion of any proxy appointed in terms hereof.

6. Documentary evidence establishing the authority of a person signing this form of proxy in a representative capacity must be
attached to this form of proxy unless previously recorded by the company’s transfer secretaries or waived by the Chairman
of the general meeting.

7. Any alteration or correction made to this form of proxy must be initialled by the signatory/ies.

8. A minor must be assisted by his/her parent or guardian unless the relevant documents establishing his/her legal capacity are
produced or have been registered by the transfer secretaries of the company.

9. The Chairman of the annual general meeting may reject or accept a form of proxy which is completed and/or received, other
than in accordance with these notes, if the Chairman is satisfied as to the manner in which the member wishes to vote.
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