
NOT FOR DISTRIBUTION IN OR INTO OR TO ANY PERSON LOCATED OR RESIDENT INANY JURISDICTION WHERE IT IS UNLAWFUL TO DISTRIBUTE THIS ANNOUNCEMENT(SEE “OFFER AND DISTRIBUTION RESTRICTIONS” BELOW). PERSONS INTO WHOSEPOSSESSION THIS DOCUMENT COMES ARE REQUIRED BY THE ISSUER, THE DEALERMANAGERS AND THE TENDER AGENT TO INFORM THEMSELVES ABOUT, AND TOOBSERVE, ANY SUCH RESTRICTIONS.IHS NETHERLANDS HOLDCO B.V. ANNOUNCES TENDER OFFERFOR OUSTANDING U.S.$800,000,000 9.50% Senior Notes due 2021(ISIN/US ISIN/ CUSIP: XS1505674751 / US44963LAA44 / 44963LAA4)September 3, 2019IHS Netherlands Holdco B.V. (the "Issuer") has today launched an invitation to eligible holders (subjectto the offer and distribution restrictions referred to below) of the outstanding notes detailed below (the“Notes”) to tender any and all such Notes for purchase by the Issuer for cash (such invitation, the“Tender Offer”). The Tender Offer is made on the terms and subject to the conditions set out in theTender Offer Memorandum dated September 3, 2019 (the “Tender Offer Memorandum”).Copies of the Tender Offer Memorandum are available from the Tender Agent as set out below.Capitalized terms used in this announcement but not defined herein have the meanings given to them inthe Tender Offer Memorandum.The Tender Offer will expire at 11:59 p.m., New York City time, on October 24, 2019, unless extended(such date and time, as may be extended, the “Expiration Deadline”). To receive the TotalConsideration (as defined herein), plus any Accrued Interest Noteholders must tender their Notes on orprior to 5:00 p.m., New York City time, on September 16, 2019, unless extended (such time, as the samemay be extended, the “Early Tender Deadline”). The Total Consideration includes an early tenderpremium of U.S.$5 per U.S.$1,000 principal amount of Notes (the “Early Tender Premium”) validlytendered at or prior to the Early Tender Deadline and accepted for purchase pursuant to the Tender Offer.Noteholders who validly tender their Notes after the Early Tender Deadline but on or prior to theExpiration Deadline will only be eligible to receive the Tender Consideration, which is the TotalConsideration minus the Early Tender Premium, plus any Accrued Interest rounded to the nearest cent(with half a cent being rounded upwards). Notes tendered may only be withdrawn on or prior to the EarlyTender Deadline but, except as otherwise provided, not thereafter. The Tender Offer is subject to thesatisfaction or waiver of certain conditions (the “Tender Offer Conditions”), as set out in the TenderOffer Memorandum.Description ofNotes CUSIP/ISIN AggregatePrincipalAmountOutstanding TotalConsideration Early TenderPremium TenderConsideration AmountSubject tothe TenderOfferU.S.$800,000,000 9.50% SeniorNotes due 2021(the “Notes”) Reg S ISIN:XS1505674751144A ISIN:US44963LAA44144A CUSIP:44963LAA4 U.S.$800,000,000 U.S.$1,028.75per U.S.$1,000in principalamount ofNotes U.S.$5 perU.S.$1,000 inprincipalamount ofNotes U.S.$1,023.75perU.S.$1,000 inprincipalamount ofNotes Any and allFinancing ConditionThe Issuer is not under any obligation to accept for purchase any Notes tendered pursuant to the TenderOffer. The acceptance for purchase by the Issuer of Notes tendered pursuant to the Tender Offer is at thesole and absolute discretion of the Issuer and tenders may be rejected by the Issuer for any reason. Inaddition, the Issuer intends, subject to market conditions, to issue new U.S. dollar-denominated seniorfixed rate notes (the “New Notes”) and to enter into a new credit facility.- 1-



The purchase of any Notes by the Issuer pursuant to the Tender Offer is subject, without limitation, to thesuccessful closing (in the sole and absolute determination of the Issuer) of the issue of the New Notesand the receipt of advances under a new credit facility such that the proceeds received by the Issuer willbe sufficient (in the sole and absolute discretion of the Issuer) for it to fund:
 the Total Consideration or the Tender Consideration, as applicable, plus Accrued Interest, inrespect of any and all Notes tendered and accepted for purchase in the Tender Offer;
 the redemption of any Notes not purchased pursuant to the Tender Offer;
 certain other refinancing obligations of the Issuer and its affiliates; and
 all fees and expenses incurred in connection with the Tender Offer, the issuance of the NewNotes and the entry into the new credit facility,(the “Financing Condition”) or the waiver of such Financing Condition at the sole and absolutediscretion of the Issuer.A Noteholder that wishes to subscribe for New Notes in addition to tendering Notes for purchasepursuant to the Tender Offer may, at the sole and absolute discretion of the Issuer, receive priority (the“New Issue Priority”) in the allocation of the New Notes, subject to the issue of the New Notes, as fullydescribed in the Tender Offer Memorandum.New Issue PriorityA Noteholder that wishes to subscribe for New Notes in addition to tendering Notes for purchasepursuant to the Tender Offer may receive priority (the “New Issue Priority”) in the allocation of theNew Notes, subject to the issue of the New Notes and such Noteholder making a separate application forthe purchase of such New Notes to a Dealer Manager (in its capacity as a manager of the issue of theNew Notes) in accordance with the standard new issue procedures of such manager. The aggregateprincipal amount of New Notes for which New Issue Priority may be given to such a Noteholder may beless than, equal to or greater than the aggregate principal amount of the Notes validly tendered by suchNoteholder in the Tender Offer and accepted for purchase by the Issuer.Procedure for obtaining New Issue PriorityTo request New Issue Priority, a Noteholder should contact a Dealer Manager (in its capacity as amanager of the issue of the New Notes) on or prior to the pricing of the New Notes using the contactdetails on the last page of the Tender Offer Memorandum. Such Noteholder must:(a) confirm to such Dealer Manager its firm intention to submit a Tender Instruction on or prior tothe Early Tender Deadline;(b) confirm its eligibility to purchase the New Notes; and(c) make an application to a Dealer Manager (in its capacity as a manager of the issue of the NewNotes) for the purchase of the New Notes in accordance with the standard new issue proceduresof such Dealer Manager.For the avoidance of doubt, a Noteholder may request New Issue Priority for a principal amount of theNew Notes that is equal to or less than the aggregate principal amount of Notes the subject of suchNoteholder’s Tender Instruction. A Noteholder, if it so wishes, may elect to subscribe for New Notes inan aggregate principal amount exceeding the aggregate principal amount of Notes which are the subjectof such Noteholder’s Tender Instruction but any additional New Notes requested for will be allocated (ifat all) on a non-priority allocation basis, unless the Issuer otherwise determines.An application for New Issue Priority shall not be binding on the Issuer or the managers of the issue ofthe New Notes. Notwithstanding any other provisions of the Tender Offer Memorandum, the aggregateprincipal amount of the New Notes, if any, for which New Issue Priority will be given to any Noteholderwill be subject to the sole and absolute discretion of the Issuer.- 2-



Rationale for the Tender OfferThe purpose of the Tender Offer, in conjunction with the proposed issuance of New Notes, is to (i)proactively manage the Issuer’s overall debt redemptions; (ii) extend the debt maturity profile of theIssuer (subject to satisfaction of the Financing Condition); and (iii) consolidate and simplify the existingoverall debt of the Issuer.Purchase PriceSubject to the Minimum Denomination, the purchase price payable per U.S.$1,000 in aggregate principalamount of the Notes validly tendered on or prior to the Early Tender Deadline and accepted for purchasepursuant to the Tender Offer will be the Total Consideration of U.S.$1,028.75, together with AccruedInterest.Subject to the Minimum Denomination, the purchase price payable per U.S.$1,000 in aggregate principalamount of the Notes validly tendered after the Early Tender Deadline but on or prior to the ExpirationDeadline and accepted for purchase pursuant to the Tender Offer will be the Tender Consideration ofU.S.$1,023.75 (being the Total Consideration less the Early Tender Premium), together with AccruedInterest.The Issuer has, on September 3, 2019, published a conditional redemption notice notifying Noteholdersin accordance with section 3.07(d) of the Indenture that, subject to the satisfaction of the FinancingCondition, it will redeem any outstanding Notes on October 28, 2019 (the “Redemption Date”) at aredemption price of U.S.$1,023.75 per U.S.$1,000 in principal amount of Notes (the “RedemptionPrice”), plus accrued and unpaid interest, in accordance with the satisfaction and discharge proceduresdescribed in the Tender Offer Memorandum. Accordingly, Noteholders who do not participate in theTender Offer, or whose Notes are not accepted for purchase by the Issuer, will have their Notes redeemedon the Redemption Date.The Tender Consideration, plus accrued and unpaid interest, payable on the Final Settlement Date, is thesame amount as the Redemption Price, plus accrued and unpaid interest, payable on the RedemptionDate.Redemption of Notes; DischargeIf the Financing Condition is satisfied, the Issuer intends to satisfy and discharge, in accordance with theprovisions of the Indenture, all of the Notes that have not been tendered and accepted for purchase as ofthe Early Tender Deadline.Noteholders tendering after the Early Tender Deadline but prior to the Expiration Deadline are expectedto receive any payment on the Final Settlement Date from the Satisfaction and Discharge Account, andon the Final Settlement Date the beneficial interests represented by such Notes will be cancelled and nolonger eligible for redemption.  Any Noteholder tendering after the Early Tender Deadline expresslyauthorizes the Trustee (or its affiliate) and the Issuer to effect the release of the requisite funds from theSatisfaction and Discharge Account for payment of their tendered Notes or to pay the TenderConsideration, any Accrued Interest Payments to such Noteholder by such other means.Subject to satisfaction of the Financing Condition, the Issuer will redeem any outstanding Notes on theRedemption Date at the Redemption Price, plus accrued and unpaid interest.Indicative Timetable for the Tender OfferDate ActionSeptember 3, 2019 Commencement of the Tender OfferTender Offer announced. Tender Offer Memorandum available from theTender Agent. - 3-



5:00 p.m., New YorkCity time, onSeptember 16, 2019 Early Tender Deadline / Withdrawal Deadline for Early Tender DeadlineThe deadline for Noteholders to tender Notes in order to qualify for paymenton the Early Settlement Date of the Total Consideration, which includes theEarly Tender Premium, plus any Accrued Interest Payment.The deadline for Holders to validly withdraw Notes validly tendered beforethis date and time, unless otherwise extended as described herein. Notesvalidly tendered prior to the Early Tender Deadline may only be withdrawnon or prior to the Early Tender Deadline. Notes validly tendered after theEarly Tender Deadline and at or prior to the Expiration Time may not bewithdrawn, except to the extent required by law.As soon as reasonablypracticable after theEarly TenderDeadline Announcement of Early Results of Tender OfferThe Issuer will announce (i) whether the Financing Condition has beensatisfied and (ii) its decision whether to accept Notes validly tendered on orprior to the Early Tender Deadline for purchase pursuant to the Tender Offer(subject to the satisfaction or waiver (at the sole and absolute discretion ofthe Issuer) of the Financing Condition if not already satisfied), including, ifapplicable, the Early Settlement Date for the Tender Offer, and the results ofthe Tender Offer as at the Early Tender Deadline in accordance with themethods set out in “Terms and Conditions of the Tender Offer –Announcements” below.Expected to beSeptember 18, 2019 Early Settlement Date / New Issue Settlement DatePayment of the relevant Total Consideration, plus any Accrued InterestPayment, for all Notes validly tendered on or prior to the Early TenderDeadline and not validly withdrawn and accepted for purchase pursuant tothe Tender Offer.Issue of the New Notes.11:59 p.m., New YorkCity time, October 24,2019 Expiration Deadline / Withdrawal Deadline for Expiration DeadlineThe deadline for Noteholders to tender Notes pursuant to the Tender Offer inorder to qualify for payment on the Final Settlement Date of the TenderConsideration, plus any Accrued Interest.The deadline for Holders to validly withdraw Notes validly tendered afterthe Early Tender Deadline but before this date and time, unless otherwiseextended as described herein. Notes validly tendered after the Early TenderDeadline may only be withdrawn on or prior to the Expiration Deadline.As soon as reasonablypracticable after theExpiration Deadline Announcement of Result of Tender OfferThe Issuer will announce its decision whether to accept Notes validlytendered after the Early Tender Deadline but on or prior to the ExpirationDeadline for purchase pursuant to the Tender Offer (subject to thesatisfaction or waiver (at the sole and absolute discretion of the Issuer) of theFinancing Condition if not already satisfied), including, if applicable, theFinal Settlement Date for the Tender Offer, and the results of the TenderOffer in accordance with the methods set out in “Terms and Conditions ofthe Tender Offer – Announcements” below.October 28, 2019 Final Settlement DatePayment from the proceeds of the Satisfaction and Discharge Account of theTender Consideration, plus any Accrued Interest Payments, for all Notesvalidly tendered after the Early Tender Deadline but on or prior to the- 4-



Expiration Deadline and accepted for purchase pursuant to the Tender Offer.October 28, 2019 Redemption DateThe date on which any Notes still outstanding on such date following theFinal Settlement Date will be redeemed pursuant to section 3.07(d) of theIndenture.Unless stated otherwise, announcements in connection with the Tender Offer will be made by the issue ofa press release through Euronext Dublin and by the delivery of notices to the Clearing Systems forcommunication to Direct Participants. Announcements may also be made by the issue of a press releaseto one or more Notifying News Service(s).  Copies of all announcements, notices and press releases canalso be obtained from the Tender Agent. Significant delays may be experienced where notices aredelivered to the Clearing Systems and Noteholders are urged to contact the Tender Agent for the relevantannouncements during the course of the Tender Offer.Tender InstructionsOnly a Direct Participant in a Clearing System can properly instruct that Clearing System with regard tosubmitting Tender Instructions. In so instructing, the Direct Participant, and the tendering Noteholder onwhose behalf it is acting, will be deemed to have read and agreed to be bound by the terms andconditions of the Tender Offer contained in the Tender Offer Memorandum.If a Noteholder holds its Notes through a custodian or other Intermediary, such Noteholder may notsubmit a Tender Instruction directly. It should therefore contact its custodian or other Intermediary toinstruct its custodian or Intermediary to submit a Tender Instruction on its behalf. In the event that therelevant custodian or Intermediary is unable to submit a Tender Instruction on its behalf by one of themethods described herein, the Noteholder should contact the Tender Agent for assistance in submittingits Tender Instruction. There can be no assurance that the Tender Agent will be able to assist any suchNoteholders in successfully submitting a Tender Instruction.To tender Notes for purchase pursuant to the Tender Offer, a holder of Notes should deliver, or arrangeto have delivered on its behalf, via the relevant Clearing System and in accordance with the requirementsof such Clearing System, a valid Tender Instruction that is received in each case by the Tender Agent bythe Early Tender Deadline or the Expiration Deadline (as the case may be):Tender Instructions must be submitted in respect of a principal amount of Notes of no less than theMinimum Denomination, being U.S.$200,000 and may be submitted in integral multiples of U.S.$1,000thereafter.Noteholders are advised to check with any bank, securities broker or other Intermediary through whichthey hold Notes when such Intermediary would require to receive instructions from a Noteholder in orderfor that Noteholder to be able to participate in, or revoke their instruction to participate in, the TenderOffer before the deadlines specified in the Tender Offer Memorandum. The deadlines set by any suchIntermediary and each Clearing System for the submission and withdrawal of Tender Instructionswill be earlier than the relevant deadlines specified in the Tender Offer Memorandum.The tendering of Notes in the Tender Offer will be deemed to have occurred upon receipt by the TenderAgent via the relevant Clearing System of a valid Tender Instruction submitted in accordance with therequirements of such Clearing System. The receipt of such Tender Instruction by the relevant ClearingSystem will be acknowledged in accordance with the standard practices of such Clearing System and willresult in the blocking of the relevant Notes in the Noteholder’s account at the relevant Clearing Systemso that no transfers may be effected in relation to such Notes.Noteholders are advised to read carefully the Tender Offer Memorandum for full details of andinformation on the procedures for participating in the Tender Offer.A copy of the Tender Offer Memorandum is available to eligible persons upon request from the TenderAgent - 5-



Citigroup Global Markets Limited, Goldman Sachs International and Standard Chartered Bank are actingas Dealer Managers for the Tender Offer and Lucid Issuer Services Limited is acting as Tender Agent.Questions and requests for assistance in connection with the Tender Offer may be directed to the DealerManagers.This announcement constitutes a public disclosure of inside information by Steve Howden, SVP andDeputy CFO, on behalf of IHS Netherlands Holdco B.V. under Regulation (EU) 596/2014.- 6-



THE DEALER MANAGERSCitigroup Global Markets LimitedCitigroup CentreCanada SquareLondon E14 5LBUnited KingdomTelephone: +44 20 7986 8969Attention: Liability Management GroupEmail: liabilitymanagement.europe@citi.com Goldman Sachs InternationalPeterborough Court133 Fleet StreetLondon EC4A 2BBUnited KingdomTelephone: +44 207 552 6157Attention: Liability Management GroupEmail: liabilitymanagement.eu@gs.comStandard Chartered BankP.O. Box 999DubaiUnited Arab EmiratesAttention: Liability Management GroupEmail: liability_management@sc.comQuestions and requests for assistance in connection with the delivery of Tender Instructions may bedirected to the Tender Agent. THE TENDER AGENTLucid Issuer Services LimitedTankerton Works12 Argyle WalkLondon WC1H 8HAUnited KingdomTelephone: +44 20 7704 0880Attention: Thomas ChoquetEmail: ihs@lucid-is.comFax: + 44 20 3004 1590- 7-



DISCLAIMER This announcement must be read in conjunction with the Tender Offer Memorandum.This announcement and the Tender Offer Memorandum contain important information which should beread carefully before any decision is made with respect to the Tender Offer. If you are in any doubt as tothe contents of this announcement, the Tender Offer, the Tender Offer Memorandum or the action youshould take, you are recommended to seek your own financial and legal advice, including tax advicerelating to the tax consequences, immediately from your broker, bank manager, solicitor, accountant orother independent financial or legal advisor. Any individual or company whose Notes are held on itsbehalf by a broker, dealer, bank, custodian, trust company or other nominee or intermediary must contactsuch entity if it wishes to participate in the Tender Offer.None of the Dealer Managers, the Tender Agent, the Issuer or any of their respective directors, officers,employees or affiliates makes any representation or recommendation whatsoever regarding thisannouncement, the Tender Offer Memorandum, the Tender Offer or any recommendation as to whetherNoteholders should tender Notes in the Tender Offer or otherwise participate in the Tender Offer orsubscribe for New Notes.None of the Dealer Managers, the Tender and Information Agent (or any of their respective directors,employees or affiliates) assumes any responsibility for the accuracy or completeness of the informationconcerning the Issuer, the Notes, the Tender Offer or the New Notes contained in this announcement orin the Tender Offer Memorandum. None of the Dealer Managers, the Tender and Information Agent (orany of their respective directors, employees or affiliates) is acting for any Noteholder, or will beresponsible to any Noteholder for providing any protections which would be afforded to its clients or forproviding advice in relation to the Tender Offer, and accordingly none of the Dealer Managers, theTender and Information Agent (or any of their respective directors, employees or affiliates) assumes anyresponsibility for any failure by the Issuer to disclose information with regard to the Issuer or the Noteswhich is material in the context of the Tender Offer and which is not otherwise publicly available.OFFER AND DISTRIBUTION RESTRICTIONSNeither this announcement nor the Tender Offer Memorandum constitutes an invitation to participate inthe Tender Offer in any jurisdiction in which, or to any person to or from whom, it is unlawful to makesuch invitation or for there to be such participation under applicable securities laws.  The distribution ofthis announcement and the Tender Offer Memorandum in certain jurisdictions may be restricted by law.Persons into whose possession this announcement or the Tender Offer Memorandum comes are requiredby each of the Issuer, the Dealer Managers and the Tender and Information Agent to inform themselvesabout and to observe any such restrictions.United KingdomThe communication of this announcement, the Tender Offer Memorandum and any other documents ormaterials relating to the Tender Offer is not being made, and such documents and/or materials have notbeen approved, by an authorized person for the purposes of section 21 of the FSMA. Accordingly, suchdocuments and/or materials are not being distributed to, and must not be passed on to, the general publicin the United Kingdom. The communication of such documents and/or materials as a financial promotionis only being made to those persons in the United Kingdom falling within the definition of investmentprofessionals (as defined in Article 19(5) of the Financial Services and Markets Act 2000 (FinancialPromotion) Order 2005, as amended (the “Financial Promotion Order”)) or persons who are withinArticle 43(2) of the Financial Promotion Order or any other persons to whom it may otherwise lawfullybe made under the Financial Promotion Order (such persons together being the “Relevant Persons”).The Tender Offer is only available to Relevant Persons and the transactions contemplated in thisannouncement and the Tender Offer Memorandum will be available only to, or engaged in only with,Relevant Persons, and this announcement, the Tender Offer Memorandum and any other documentsand/or materials produced in connection with the Tender Offer must not be relied or acted upon bypersons other than Relevant Persons.FranceThe Tender Offer is not being made, directly or indirectly, and neither this announcement, the TenderOffer Memorandum nor any other documents or materials relating to the Tender Offer have been or shall- 8-



be distributed, to the public in the Republic of France, other than to qualified investors (investisseursqualifiés), as defined in article 2 point (e) of the Prospectus Regulation, in accordance with, ArticlesL.411-1, L.411-2 and D.411-1 of the French Code Monétaire et Financier. This announcement, theTender Offer Memorandum and any other document or material relating to the Tender Offer have notbeen and will not be submitted for clearance to nor approved by the Autorité des marchés financiers.ItalyNone of the Tender Offer, this announcement, the Tender Offer Memorandum or any other documents ormaterials relating to the Tender Offer have been or will be submitted to the clearance procedure of theCommissione Nazionale per le Società e la Borsa (“CONSOB”).The Tender Offer is being carried out in the Republic of Italy as an exempted offer pursuant to article101-bis, paragraph 3-bis of the Legislative Decree No. 58 of 24 February 1998, as amended (the“Financial Services Act”) and article 35-bis, paragraph 4 of CONSOB Regulation No. 11971 of 14 May1999, as amended.Noteholders, or beneficial owners of the Notes, can tender some or all of their Notes pursuant to theTender Offer through authorized persons (such as investment firms, banks or financial intermediariespermitted to conduct such activities in Italy in accordance with the Financial Services Act, CONSOBRegulation No. 20307 of 15 February 2018, as amended from time to time, and Legislative Decree No.385 of September 1, 1993, as amended) and in compliance with applicable laws and regulations or withrequirements imposed by CONSOB or any other Italian authority.Each intermediary must comply with the applicable laws and regulations concerning information dutiesvis-à-vis its clients in connection with the Notes or the Tender Offer.NetherlandsIn the Netherlands, the Tender Offer will not, directly or indirectly, be made to, or for the account of, anyperson other than to qualified investors within the meaning of Article 2(e) of the Prospectus Regulation.Neither this announcement, the Tender Offer Memorandum nor any other documentation or materialrelating to the Tender Offer has been or will be submitted to the Dutch Authority for Financial Markets(de Autoriteit Financiële Markten, the “AFM”) for approval. Therefore, neither this announcement, theTender Offer Memorandum nor any other documentation or material relating to the Tender Offer qualifyas an approved prospectus as meant in Article 6 of the Prospectus Regulation. Accordingly, in theNetherlands, the Tender Offer may not be made by way of an “offer of securities to the public” within themeaning of Article 2(d) of the Prospectus Regulation and the Tender Offer may not be promoted and isnot being made to, any person in the Netherlands (with the exception of “qualified investors” within themeaning of Article 2(e) in conjunction with Article 1(4)(a) of the Prospectus Regulation). Thisannouncement, the Tender Offer Memorandum and any other documentation or materials relating to theTender Offer (including memoranda, information circulars, brochures or similar documents) have notbeen forwarded or made available to, and are not being forwarded or made available to, directly orindirectly, any such person.  With regard to the Netherlands, this announcement, the Tender OfferMemorandum has been transmitted only for personal use by the aforementioned qualified investors andonly for the purpose of the Tender Offer. Accordingly, the information contained in this announcement,the Tender Offer Memorandum may not be used for any other purpose or be transmitted to any otherperson in the Netherlands.NigeriaThe Tender Offer is not being made, directly or indirectly, in the Federal Republic of Nigeria(“Nigeria”), except in compliance with the laws of Nigeria. Neither this announcement, the Tender OfferMemorandum nor any other documents or materials relating to the Tender Offer have been or shall bedistributed to the public in Nigeria, and only Noteholders in Nigeria or their representatives are eligibleto participate in the Tender Offer. This announcement and the Tender Offer Memorandum have not beenand will not be submitted for clearance to nor approved by the Securities and Exchange Commission ofNigeria. - 9-



GeneralNeither this announcement, the Tender Offer Memorandum nor the electronic transmission thereofconstitutes an offer to buy or the solicitation of an offer to sell Notes (and tenders of Notes for purchaseby the Issuer pursuant to the Tender Offer will not be accepted from Noteholders) in any circumstancesin which such offer or solicitation is unlawful.  In those jurisdictions where the securities, blue sky orother laws require the Tender Offer to be made by a licensed broker or dealer and any Dealer Manager orany of their respective affiliates is such a licensed broker or dealer in any such jurisdiction, the TenderOffer shall be deemed to be made by such Dealer Manager or such affiliate, as the case may be, on behalfof the Issuer in such jurisdiction.Each Noteholder participating in the Tender Offer will be deemed to give certain representations inrespect of the jurisdictions referred to above and generally as set out in “Procedures for Participating inthe Tender Offer” of the Tender Offer Memorandum.  Any tender of Notes for purchase by the Issuerpursuant to the Tender Offer from a Noteholder that is unable to make these representations will not beaccepted.Each of the Issuer and the Dealer Managers and the Tender Agent (on behalf of the Issuer) reserves theright, in its sole and absolute discretion, to investigate, in relation to any tender of Notes for purchase bythe Issuer pursuant to the Tender Offer, whether any such representation given by a Noteholder is correctand, if such investigation is undertaken and as a result the Issuer determines (for any reason) that suchrepresentation is not correct, such tender or submission of Notes may be rejected.- 10-


