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Research Update:

Helios Towers Nigeria Outlook Revised To Neg;
Affirmed At 'B'; Subsidiary Helios Towers Finance
Netherlands Rated 'B’

Overview

* W have | owered our country risk assessnent on Nigeria to '6'" (very high
risk) from'5" (high risk).

e In our view, the pending incorporation of Helios Towers Nigeria (HTN)
into IHS remains positive for HIN despite both entities' significant
exposure to Nigeria.

 The inpact of the greater country risk, in our view, has weakened |HS
credit standing, and we no | onger anticipate upgradi ng HTN when the
acqui sition closes.

* W are therefore revising our outlook on HIN to negative from positive
and affirmng our 'B ratings. W are assigning our 'B rating to
subsidiary Helios Towers Finance Netherlands BV, in line with our rating
on HTN.

« The negative outl ook on both entities reflects the possibility that we
m ght |lower the rating on HIN by one notch over the next 12 nonths if we
were to downgrade Nigeria to 'B, if IHS acquisition does not close, or
if HTN s operating performnce weakens.

Rating Action

On May 6, 2016, S&P d obal Ratings revised its outl ook on N gerian nobile
phone and internet tower conpany Helios Towers Nigeria Ltd. (HTN) to negative
frompositive. W affirmed the "B long-termcorporate credit rating.

At the sanme tinme, we assigned a 'B'" long-termcorporate credit rating to
speci al - purpose entity Helios Towers Finance Netherlands BV, a wholly owned
subsidiary of HIN, in line with our rating on HTN. The outl ook is negative.

In addition, we affirned our 'B issue rating on the $250 mllion senior
unsecured bonds issued by Helios Towers Finance Netherl ands and guaranteed on
a senior unsecured basis by HIN and its subsidiary Tower Infrastructure
Conpany Ltd

Al so, we reinstated the 'B'" issue rating on HTN' s $20 mllion senior secured
revolving credit facility (RCF) due July 2019. W had incorrectly reported the
RCF' s maturity date as July 2015.
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Rationale

The outl ook revision follows our reassessnment of country risk in Nigeria to
'6' (very high risk) from'5" (high risk). This stens fromour revision of the
sovereign outl ook to negative fromstable on March 18, 2016 (see "Federa
Republic of Nigeria Qutlook Revised To Negative On O | Price Pressures; 'B+/ B
Ratings Affirned," published on RatingsDirect). In addition, the Central Bank
of Nigeria's (CBN s) strict foreign exchange controls are constraining
manuf acturing and trade, and fueling a parallel nmarket in foreign exchange.
Furthernore, these controls are underm ning the corporate and banki ng sectors
foreign currency liquidity. (See "Country Ri sk Assessnents Update: April 2016,"
publ i shed April 14, 2016.) W now consequently regard HTN s busi ness risk
profile as vul nerable versus fair previously. Still, we recognize that HIN
will not feel imediate repercussions fromincreased country risk.

Mor eover, we believe that the conpany's incorporation into teleconmunications
conpany |IHS remains a positive rating factor. W expect that the IHS
acquisition will close by the end of the first half of 2016. W anticipate
that HTN will benefit fromlarger economnmies of scale and significant
efficiency gains once it is fully incorporated into IHS and is integral to the
group's Nigerian operations. A though we think that IHS has a weakened credit
standing due to greater country risk in Nigeria, it is still higher than that
of HTN. Qur assessnment of HIN s stand-al one credit profile therefore renmins
unchanged at 'b'.

Qur assessnent of HIN s business risk profile is constrained by the very high
country risk in N geria, the weaker econonic outlook due to the | ow oi

prices, our view of the stricter exchange controls enployed by the CBN, and
HTN' s current snall-scale operations in the interim These weaknesses are

of fset by stable contracted revenues fromtel ecomcounterparties with healthy
credit profiles and | ease space on towers, of which three-quarters are active
and one-quarter are dormant. Furthernore, the contracts' stability is
supported by the increased revenue peg of the U S. dollar-to-Nigerian naira
rati o of 80:20, which results in a reduction of the currency m smatches of
HTN s debt obligations. W continue to view industry risk as internedi ate and
HTN s conpetitive position as fair

Qur assessnent of HIN s financial risk profile remains constrai ned by the
relatively high I evel of reported debt of $250 million in relation to reported
EBI TDA of $60 million. W expect adjusted debt to EBITDA in 2015 to be bel ow
6.0x (normalizing for proceeds fromits sale of Visafone), which is an

i mprovenent from 8.1x in 2014, when earnings were not so strong. W expect
that adjusted debt to EBI TDA will strengthen toward 5x over the next two
years. Al so, we project npdest positive free operating cash fl ow (FOCF)
starting in 2016. W anticipate that, even under the scenario follow ng the
conpany's integration into IHS, HTN will not pay dividends in the mediumterm

Hel i os Tower Finance Netherlands is wholly owned by HIN. Therefore, the 'B
rating on Helios Tower Finance Netherlands is in line with the rating on its
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parent .

In our base case for 2016-2018, we assune:

* Nigeria's CDP growmh of 3.4%in 2016 (after 6.3%in 2014), gradually
improving to 4.0%in 2017.

e Continued growth in HTN s N gerian nobil e penetration and supportive
demand for increased base station capacity.

e A rebasing of organic revenues (i.e., excluding any profits or growth
acquired fromtakeovers, acquisitions, or nergers) in 2015 to $78 nmillion
due to the inclusion of the transaction with SWAP Technol ogi es, and
revenue grow h of 4.5%from 2016 onward, driven by noderate | ease rates
and continued in-fill of tenants.

e Capital expenditures (capex) for growh and nmi ntenance purposes of 18%
of revenues in 2016 and 14%in 2017.

* No dividends or acquisitions over the forecast horizon

Based on these assunptions, we arrive at the following credit neasures:
 Adjusted debt to EBITDA of 5.4x in 2016 and 5. 1x in 2017.

e Funds from operations (FFO to debt of about 10% on average in 2016-2017.
 Reported EBI TDA margi n of about 55%in 2016 and 2017.

» Positive FOCF to debt of 2.5%in 2016 and 5.0%in 2017.

Liquidity

We assess HIN s liquidity as adequate, based on our view that sources of
liquidity will exceed uses by nore than 1.2x over the 12 nonths started Dec.
31, 2015. W do not think that foreign currency access constrains HIN s
liquidity position, as for the nediumterm HIN s principal requirenment is
only to service the bi-annual interest paynents on its senior unsecured bonds.
Because t hese paynments have predeterm ned dates, we expect HTN to plan them
wel | in advance when applying to the CBN

For the 12 nmonths started Dec. 31, 2015, we calculate the follow ng principa
liquidity sources:

e Cash and liquid cash investnents of about $20 million

e Committed undrawn bank credit |ines beyond 12 nonths of $20 nillion; and

* Expected cash FFO of $24 mllion

For the sane period, we calculate the followi ng principal liquidity uses:
 Capex of $16 million, or 18% of revenues;

* No inmedi ate debt maturities; and

* No dividends.

Outlook

The negative outlook reflects the possibility that we mght |lower the rating
on HTN by one notch over the next 12 nonths if we were to downgrade Nigeria to
"B, if IHS acquisition of the conpany does not close, or if HIN s operating
per f or mance weakened.
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The outl ook on Helios Tower Finance Netherlands will nove in line with the
out | ook on HTN.

Downside scenario

W nmight lower the rating if we lower the rating on Nigeriato 'B, if the
tower consolidation with IHS is not executed, or if HTN is unable to benefit
fromIHS economes of scale. In addition, a downgrade m ght occur if |everage
rati os deteriorated materially from our base-case projections due to shrinking
mar gi ns and | ower grow h.

Upside scenario

We night revise the outlook to stable if we take a simlar action on N geria
or if there is a greater-than-expected integration into IHS. W would al so
revise the outlook to stable if HTN were to considerably and sustai nably
reduce its adjusted | everage on a stand-al one basis bel ow 5x while al so
generating positive FOCF. This may occur if HTN were to increase its tenancy
in-fill, converting dormant towers to active ones.

Ratings Score Snapshot

Corporate Credit Rating: B/ Negative/--

Busi ness Ri sk: Vul nerabl e
 Country Risk: Very high

e Industry Risk: Internediate
 Conpetition Position: Fair

Fi nanci al Risk: H ghly | everaged
e Cash Flow Leverage: Highly | everaged

Anchor: b-

Modi fiers

e Diversification/Portfolio effect: Neutral (no inpact)
e Capital Structure: Neutral (no inpact)

e Financial Policy: Neutral (no inpact)

 Liquidity: Adequate (no inpact)

 Managenent and Governance: Fair (no inpact)

e Conparable rating analysis: Positive (+1 notch)

Related Criteria And Research

Related Criteria
» Met hodol ogy: Jurisdiction Ranking Assessnents, Jan. 20, 2016
e Met hodol ogy And Assunptions: Liquidity Descriptors For d obal Corporate
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| ssuers, Dec. 16, 2014

» Key Credit Factors For The Tel ecommuni cati ons And Cabl e Industry, June
22, 2014

e Country Ri sk Assessnent Methodol ogy And Assunptions, Nov. 19, 2013

e Corporate Methodol ogy: Ratios And Adjustnments, Nov. 19, 2013

e Corporate Methodol ogy, Nov. 19, 2013

* Met hodol ogy: Industry Ri sk, Nov. 19, 2013

e Group Rating Methodol ogy, Nov. 19, 2013

 Ratings Above The Sovereign--Corporate And Gover nment Rati ngs:
Met hodol ogy And Assunptions, Nov. 19, 2013

 Met hodol ogy: Managenent And Governance Credit Factors For Corporate
Entities And Insurers, Nov. 13, 2012

e Use O CreditWatch And Qutl ooks, Sept. 14, 2009

e 2008 Corporate Criteria: Rating Each |Issue, April 15, 2008

Related Research

e Country Ri sk Assessnents Update: April 2016, April 14, 2016

* Research Update: Federal Republic of Nigeria Qutlook Revised To Negative
On Ol Price Pressures; 'B+/ B Ratings Affirnmed, March 18, 2016

Ratings List

khkkkhkhkkhkkhkhkkhkhkkhkhkhkrkkhk*x* HE|IOS TOV\EfS NI gerla Ltd khkkkhkhkkhkkhkhkkhkhkkhkhkhkrkkhk*x*

Qutl ook Action; Ratings Affirmed; New Rating

To From
Hel i os Towers Nigeria Ltd.
Corporate Credit Rating B/ Negati ve/ - - B/ Posi tive/--
Seni or Secured B NR
Rati ngs Affirned
Hel i os Towers Fi nance Net herl ands BV
Seni or Unsecured [ 1] B
New Rat i ng
Hel i os Towers Finance Netherl ands BV
Corporate Credit Rating B/ Negati ve/ - -

[1] Dependent Participant(s): Helios Towers Nigeria Ltd. NR--Not rated.

Regulatory Disclosures

e Primary credit anal yst: Mashiyane Mabunda, Associate
» Ratings committee chairperson: Matthias Raab
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e Date initial rating assigned: Sept. 30, 2014
» Date of previous review March 21, 2016

Disclaimers

This rating has been determned by a rating comrmittee based solely on the
conmittee's independent evaluation of the credit risks and nerits of the

i ssuer or issue being rated in accordance with S& d obal Ratings published
criteria and no part of this rating was influenced by any other business
activities of S& d obal Ratings.

This credit rating is solicited. The rated entity did participate in the
credit rating process. S&P d obal Ratings did have access to the accounts,
financial records and other relevant internal, non-public docunments of the
rated entity or a related third party. S& G obal Ratings has used information
fromsources believed to be reliable but does not guarantee the accuracy,
adequacy, or conpl eteness of any infornmation used.

Glossary

* Anchor: The starting point for assigning an issuer a long-termrating,
based on its business risk profile assessnent and its financial risk
profile assessnent.

* Business risk profile: This measure conprises the risk and return
potential for a conpany in the nmarket in which it participates, the
country risks within those markets, the conpetitive climate, and the
conpany's conpetitive advantages and di sadvant ages.

* Capital: The sumof equity and debt.

e Conpetitive position: Qur assessnent of a conpany's: conpetitive
advant age; operating efficiency; scale, scope, and diversity; and
profitability.

« Conmpetitive advantage: The strategic positioning and attractiveness to
customers of the conpany's products or services, and the fragility or
sustainability of its business nodel

* Creditworthiness: The |evel of resources available to a conpany in order
to fulfill its commtnents relative to size and timng of the conm tnents.

» Corporate Industry and Country Ri sk Assessnment (ClICRA): Derived by
conmbi ning an issuer's country risk assessnent and industry risk
assessnent.

e Country risk: This a country's influence on the overall credit risks for
a rated conpany with regards to a country's economc, institutional and
governance effectiveness, financial system and paynent culture/rule of
| aw ri sks.

e EBITDA: This is earnings before interest, tax, depreciation, and
anortization.

e EBITDA margin: This is EBITDA as fraction of revenues.

« Efficiency gains: This is the neasurement of |ooking at the relationship
bet ween costs and operating profits.

* Financial headroom Measure of deviation tolerated in financial netrics
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wi t hout noving outside or above a pre-designated band or limt typically
found in | oan covenants (as in a debt-to-EBITDA nultiple that places a
constraint on | everage). Significant headroom would allow for | arger
devi ati ons.

Fi nancial risk profile: The outcome of nanagenment decisions in the
context of an issuer's business risk profile and financial risk

tol erances. This includes decisions about how managenment seeks funding
for the conpany and how it constructs its bal ance sheet.

Fi nanci al sponsor: An entity that follows an aggressive financial
strategy in using debt and debt-like instrunents to maxi m ze sharehol der
returns. Typically, these sponsors dispose of assets within a
short-to-internediate tinme frane.

Free operating cash flow. Cash flow from operations mnus capita
expendi t ures.

Funds from operations: EBITDA m nus interest expense mnus current tax
Industry risk: This addresses the major factors that affect the risks
that conpanies face in their respective industries.

I ssue credit rating: This is a forward-1|ooki ng opi ni on about the

credi tworthi ness of an obligor with respect to a specific class of
financial obligations or a specific financial program

| ssued share capital: The val ue of a conpany's shares that are held by
shar ehol ders.

I ssuer credit rating: This is a forward-| ooking opinion of an obligor's
overal | creditworthiness.

Leverage: The level of a conpany's debt in relation to its earnings
before interest, tax, depreciation, and anortization

Liquidity: This is the assessnent of a conpany's nonetary flows and al so
the assessnment of a conpany's breach of covenant test tied to declines in
EBI TDA

Operating efficiency: The quality and flexibility of the conpany's asset
base and its cost nanagenment and structure.

Qutl ook: This is the assessnent of the potential direction of a long-term
i ssuer rating over the internediate term (typically six nmonths to two
years).

Profitability ratio: Comobnly neasured using return on capital and EBI TDA
mar gi ns, but can be neasured using sector-specific ratios.

Scal e, scope, and diversity: The concentration or diversification of

busi ness activities.

Stand-al one credit profile (SACP): Standard & Poor's opinion of an
issue's or issuer's creditworthiness, in the absence of extraordinary

i ntervention or support fromits parent, affiliate, or related governnment
or froma third-party entity such as an insurer

Transfer and convertibility assessment: Standard & Poor's view of the

i kelihood of a sovereign restricting nonsovereign access to foreign
exchange needed to satisfy the nonsovereign's debt service obligations.

Additional Contact:
Industrial Ratings Europe; Corporate_Admin_London@standardandpoors.com

Certain terms used in this report, particularly certain adjectives used to
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express our view on rating relevant factors, have specific neani ngs ascribed
to themin our criteria, and should therefore be read in conjunction with such
criteria. Please see Ratings Criteria at ww. st andardandpoors.com for further
information. Conplete ratings information is available to subscribers of

Rati ngsDi rect at www. gl obal creditportal.comand at spcapitaliqg.com All

ratings affected by this rating action can be found on the S& d obal Ratings
public website at www. st andardandpoors.com Use the Ratings search box | ocated
inthe left colum. Alternatively, call one of the foll owi ng S& d obal

Rati ngs nunbers: Cient Support Europe (44) 20-7176-7176; London Press Ofice
(44) 20-7176-3605; Paris (33) 1-4420-6708; Frankfurt (49) 69-33-999-225;

St ockhol m (46) 8-440-5914; or Mscow 7 (495) 783-40009.
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