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Our success.

~ Coming soon: an option
~ plan for all Celtel employees.

You will share in the success celtel
you help to create. Watch for

further announcements. ﬁ g 8
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Purpose of today’s session

To tell you about Celtel.
To give you an overview of the Celtel Option Plan 2006.

To explain how Celtel has communicated the Plan to all
its employees

To answer any questions you have.

Join. Our world.
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MTC/ Celtel Group Footprint

sEmtc

Operations in
Kuwait, Lebanon,
Bahrain, Jordan,

g Q Sudan and Iraq

Serving over 10
million managed
customers in Mid E

Operations in 14 African
countries: Burkina Faso,
Congo B, Congo DRC,
Gabon, Kenya,
Madagascar, Malawi,

Niger, Nigeria, Sierra

Leone, Tanzania, Tchad,

Uganda and Zambia

Serving over 20 million
customers

History

“There is always something new out of Africa” (Pliny)

Early history of Celtel:

Sudanese entrepreneur Dr. Mo Ibrahim founds Celtel, a
company based on strong principles of corporate
governance:

* No bribes

* Values based on international business principles

* All employees should share in the value they help to
create




Celtel: Africa’s mobile pioneer

Celtel was a pioneer in seeing Africa’s potential.

When Celtel started in 1998 there were only 2 million mobile
phones in Africa. Today there are nearly 200 million.

Now Africa is the fastest growing region in the world for
mobile phones.

Last 2 years there were more new mobile phone customers in
Africa than in North America or West Europe.

Africa and Mid East are forecast to lead global growth over
the next 5 years and the Africa is expected to reach 350m
mobiles by 2011.

Celtel summary

Celtel now largest mobile phone footprint in Africa:
1/2 of all Africans.

20 million customers.

14 countries.

7,500 employees in Africa; majority highly skilled.

2005 MTC acquired Celtel for $3.4 billion in one of the biggest

corporate deals ever involving a company operating in Sub-
Saharan Africa.




Branding

; Exceed.
.) Expectations.
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Making fife better
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Option plan history

¢ First share option plan in 1998 for everyone in
Headquarters and senior management in African countries
(x180 people).

* People cashed out at sale to MTC in May 2005.

* Employee expectation supported by management to

introduce a new option plan.
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Get. Ready.

Please join us on

for the kick-off of the

Celtel option plan.

Make sure you're there to I\,

leam more about what this il

means for you. @ fgﬂ X
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ho can join the Celtel Option Plan 20067?

All employees who have an employment contract with
Celtel for one year or more are eligible for participation in
the Celtel Option Plan 2006.

An employee is also eligible if the sum of the fixed-term
employment agreements with Celtel is one year or more
on the date of grant of the options.

In principle every employee is eligible for future awards
provided he is still an employee.

Number of options based on job grade and country.

Do. Great things.




hat’s an option/stock appreciation right?

Most companies have shares.

Holding shares in a company means an employee
participates in the ownership of that company. Over time,
the value of the shares of a company develops in line with
the success of that company. If a company does well, the
shares can be sold at a price higher than the purchase
price.

Generally, an option gives a right to buy a share in a
company at a given price during a predetermined period.

Options track the performance of the company’s shares.

Under the Celtel Option Plan 2006 an employee will be
awarded a number of options which he can exercise, i.e.
convert into cash rather than shares.

Options: What does it all mean?

* Vesting: the moment on which the options can be
exercised i.e. can be converted into cash or kept to be
exercised at a later date.

» Vesting Start Date: the date on which the vesting schedule
of the options starts and which is mentioned in the option
agreement. The options become exercisable in tranches of
25% per year, starting one year after the vesting start date:
e 25% vests after one year

e 25% vests after two years

e 25% vests after three years

e 25% vests after four years




Options: What does it all mean?

 Option Period: a period of five years starting on the vesting
start date and during which the employee can exercise the
vested options.

* After full vesting of the options the employee has one
additional year before he must exercise his options.

» Exercise: the conversion of options into cash.

The option cycle

Start Grant GR'II:;“':L DATE | goginning of Year2 | Beginning of Year3 |Beginningef Year4 | Beginning of Year & CFI'E':LG:\.L@‘:IE
Vesting Date of Date of st vasting of 2nd vesting of 25% | 2rd vesting of dth vesting of End of five-
StartDate  Grantof acceptance 25% of Cptions of Options 25% of Options 25% of Options year Option
+ Optiors of Options Period

Startof N L4 4 ~
five-year s .
Opticn Period

50% of Options exorcisabls duning this three-year perfod
5% of Options exancisabie during this two-year period

100% of Options axercisable
during this one-year penod




hat’s the gain?

* Under the Celtel Option Plan 2006 the gain is the
difference between the fair market value of the shares at
exercise and the exercise price of the options. This is
called the ‘cash amount’.

» The value of the options depends on the value of the Celtel
shares.

* The FMV of the Celtel shares will be determined every six
months by the Board of Directors, based on the company’s
recent performance, valuation benchmarks used in the
telecommunication industry and the general performance

of the stock markets.

Reap. Rewards.

hat’s the gain?

* The period that the FMV is determined is the closed period
-> deferred payment. This occurs in principle in January
and February and in July and August of a year.

* The exercise price is the price that represents the FMV at
the vesting start date.




Taxes

At exercise cash amount paid through local payroll after
withholding of taxes and social security arrangements.

» Cash amount is deductible for corporate income tax
purposes.

* Expat issues.

Finance/Treasury

» Option plan is local.

* Option agreements are issued locally and signed by local
Chairman of the Board and local CEO.

» Payment of cash amount by local operation.
* No recharge of costs from parent company.
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Administration

* Local Option Desk: employee data for issuance and
exercise.

» Central Option Desk at Headquarters in the Netherlands:
implementation and execution.

* Inhouse administration:
* Celtel People
¢ tOption

Administration

Share. Our wealth.

Welcome to tOption

Con
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hy has Celtel introduced the plan?

Celtel has introduced this plan because they want to:

 Attract and retain the very best people to build on
Celtel’s achievements so far.

* Demonstrate its commitment to sharing success — all
employees share in the success they help to create.

* Reinforce its pan-African culture — Celtel is one
company and has one option plan for all staff.

+ Say thank you for the hard work, continued loyalty, and
the ongoing commitment to Celtel’s future success.

Believe. In yourself.

he benefits/risks for the employees

Employees can share in Celtel's success at no cost.

Plan enhances the employees’ total reward. There are no
risks to the employees’ salary or other benefits.
Employees are rewarded for their continued contribution
and loyalty.

Value of shares can go down as well as up. So, the value
of the options may fall or become zero!

An employee can loose his options in certain cases of
termination of employment.

Exchange. More than a smile.
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Why is communication so important?

 African employees not familiar with option plans.

* Very diverse level of education and background.

* French and English language based communications.

* Dispersed employee population in multiple locations per
country.

¢ Limited access to computers/internet -> all material in hard
copy format.

Communication materials

4 different posters in offices.
2 postcards in pay slips.
Hard copy information folder which
includes:
» The option agreement.

* A Celtel Option Plan Booklet which gives
more information on the option plan.

* Technical plan rules.

« Exercise Notices.
All employee presentation during local T
kick-off meetings. st ColelGmmpn 22
Printed in Belgium and thousands of
kilos shipped to the 14 countries.
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Sign. In.

Don't forget, you only have until
January 5, 2007 to hand in your
signed option agreement.

Contact your Local celtel
Option Desk if you have '
any questions. ﬁg

Questions?

Thank you for your participation
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Making life better

14



