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The Acotel Group continued to expand its business in 2009, increasing revenue by 57% to 139.4
million euros, compared with the 88.7 million euros of the previous year.
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Revenues

Revenue growth was accompanied by a significant improvement in margins. EBITDA of 4.7
million eurosis up 101% on the 2.3 million euros of 2008.

The largest contribution to total revenue comes from the value added Services business, with
revenues of 127.5 million euros (74.1 million euros in 2008). Mobile Messaging Sol utions accounts
for 9.8 million euros (12.7 million euros in 2008), whilst Security Systems contributed 1.9 million
euros (1.9 million euros in 2008).

The new Mobile Telecommunications business, which the Group started in 2009 operating under
the Nverca brand, contributed 0.45 million euros to revenues (including 0.27 million euros
attributable to the Parent Company).

The geographical breakdown shows that the largest contribution is from Europe (37% of total
revenue), whilst North America and South America account for approximately 26% of total revenue
each. The Middle East, Africaand Asiafollow with 7.3%, 2.4% and 1.1%, respectively.
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Revenue growth was primarily driven by the Services segment, above al by the B2C services
provided by the US subsidiary, Flycell Inc.. The New Y ork-based company and its subsidiaries
have more than doubled turnover from the approximately 52 million euros of 2008 to around 105
million euros in 2009. The reasons behind this performance include the commercia launch of
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services in Mexico and Argentina, thereby enlarging the company s global footprint, and increased
marketing activity to drive customer acquisitions.

Launched in the USA at the end of 2005, Flycell branded services are now also available in Brazil,
Turkey, Spain, Italy, Mexico and Argentina.
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The reduction in revenues generated by the Mobile Messaging Solutions segment, which consists of
the design, development and sale of network equipment used by mobile operators, and is headed by
the Dublin-based subsidiary, Jinny Software Ltd., reflects the fairly general crisisin global markets

and resulting slowdown in capital spending by mobile operators which was worsened by the limited
access to credit being offered by financial institutions.
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Among the most important events that took place during 2009 was the Group s entry into a new
area of business, Mobile Telecommunications, through its mobile virtual network operator
(MVNO), N verca, the commercial brand of Noverca Italia Sr.l..
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The company, created as part of an industrial partnership agreement with the Intesa Sanpaolo
banking group, which has a 40.6% interest, launched its commercia offering on 30 March 20009. It
has come to market with a series of innovative services and a marketing strategy that aims to take
full advantage of the company s close relations with the bank.

nverca
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SERVICES

The Group operates in this area of business in Italy, the USA, Brazil, Mexico, the Middle East,
Turkey, Spain and Argentina, providing servicesin line with the following business models:

e B2C (Business to Consumer ) : the provison of value added services primarily
information, ringtones, pictures and games - directly to the final customer, involving al the
related commercial activities, from communications to customer care;

» B2B - Network Operator: the Group operates as an Application Service Provider (ASP) for
mobile operators, enabling them to market their value added services to their customers;

* B2B - Corporate: the Group supplies interactive mobile services to entities, such as banks
or retailers, that want to offer mobile information and services to their customers;

* B2B - Media: the Group manages value added services on behaf of TV, radio or other
media companies, offering, for example, viewers or listeners the chance to vote or buy
content relating to a certain television or radio programme.

In addition to the above segmentation by type of activity, the Group operates under a series of
brands in the following geographical aress.
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Brand Market Company
USA, Brazil, Mexico, Flycell Inc.
B2C P Italy, S.p.A.in, Turkey, (and its subsidiaries)
FLYCELL Argentina
Italy Acotel Sp.A.
[\COTEL Brazil Acotel do Brasil
B2B
Middle East Info2cell

Info2cell

Expand your reach”

The B2C model, which was the main driver of the Group s expansion in 2009, generated revenues
of 105 million euros, up 103% on the 51.7 million euros of the previous year and accounting for
82.3% of thetotal for this area of business.

The next largest contribution in revenue terms was provided by the Network Operator segment,
which generated turnover of 14.4 million euros, marking a reduction from 18.2 million euros on
2008, and accounting for 11.3% of the total for this area of business.

Corporate services which, in percentage terms, registered the highest rate of growth compared with
2008, saw revenues rise from 3.3 million euros to 6.9 million euros, representing an increase of
111%. This performance primarily reflects growth in text message services provided on behalf of a
number of banks, which use this form of communication to send information to their customers.
These services account for 5.4% of the total for this area of business. Media segment sales
contributed 1.2 million euros, dightly up on the previous year and accounting for 1% of total
Service revenues.

Service revenues

Network Operators

/ 125

Media088%

B2C 823% Corporate 54%

The US subsidiary, Flycell Inc., made the largest contribution to service revenues, having been
assigned worldwide responsibility for B2C operations by the Group. This company, together with
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its direct subsidiaries, generated revenues of 104.9 million euros, more than double the figure for
2008.

2009 saw Flycell Inc. continue with the geographical expansion strategy embarked on in previous
years, launching its services in Mexico and Argentina. In addition to the contribution from these
new geographical markets, the growth in turnover reflects the return on the company s significant
promotional investment, which rose by over 30%, and improved customer acquisitions and
redemptions.

The second largest contribution to service revenues comes from Acotel Sp.A., which sells B2B
services in the Italian market. Turnover amounted to 9.7 million euros in 2009, marking a reduction
of 25% on the 12.9 million euros of 2008.

The decline reflects a sharp fall in object download services for non-subscribers, above al games,
but also pictures and video. This was partialy offset by an increase in the volume of traffic
generated by ScripTIM services, which are provided under the new contract with Telecom Italia that
came into effect at the beginning of the year under review.

The new agreement grants Acotel Sp.A. exclusive rights to manage all the information services
provided under the ScripTIM by Acotel brand which, since its initial launch in 1997, has built up
an extremely loyal customer base.

Acotel Sp.A. aso continued to operate in the Corporate segment, above al building on its existing
commercia agreement with the Unicredit Banca Group.

Finally, the new technology platform dubbed Acotel 2.0 NSP (New Service Platform) was rolled out
during 2009. The platform, development of which began in 2008, has had a positive impact in terms
of operating costs savings (staff and energy) and greater operating efficiency.

The subsidiary, Info2cell, which is based in Dubai and has an operational support centre in Amman,
operates in the Middle East, primarily in the B2B segment. This company generated revenues of 8.5
million euros in 2009, marking an increase of 72% on the 4.9 million euros of 2008. The company
further extended its leadership in the Middle East during 2009, increasing the number of mobile
operators that use its service from 32 to 36.

A description of key eventsin each country during 2009 is provided below:
Jordan the existing SMS/IMMS services supplied to the op erator, Zain Jordan, have been
repositioned in the market. A subscription service for the Cartoon Network TV channel was
launched for the operator, Orange. An MMS service providing content from the Abu Awwad
TV series was launched with the operator, Umniah;
Palestine the company entered into an exclusive agreement with the operator, Jawwal
Palestine, for supply of the RBT (Ring Back Tone) service and the launch of a new MMS
channel;
Syria the company proceeded to launch an SMS informati on service covering the African
Cup of Nations for the operator, Syriatel;
Iraq 2009 saw the launch of an SMS information channel for women and an information
service based on BBC news on behalf of the operator, Zain Iragq;
United Arab Emirates (UAE) a Breaking News service and an information servi ce
covering the UAE Football League were developed for the operator, Etisalat;
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Saudi Arabia (KSA) coverage of the UEFA Champions League was provid ed for the
operator, STC, via the subsidiary, Rawafid. The company has also successfully set up its
interconnection with the operator, Zain KSA;

Kuwait the interconnection with the new operator, VIVA Kuwait, was completed and the
BBC Breaking News service launched;

Bahrain the interconnection with the operator, VIVA Bahrain, was completed and SMS
and RBT services launched;

Qatar the company isto act as the Master Content Aggr egator for the operator, Qtel;

Sudan new MM S-based Islamic channels were launched dur ing Ramadan for the operator,
Zain Sudan;

Afghanistan  the company supplied a hosted application to the operator, Etisalat
Afghanistan, for bulk text messages;

Maldives an English-language service with Islamic religio us content was launched on
behalf of the operator, Dhiraagu.

The subsidiary, Acotel do Brasil, which also operates in the B2B segment, provides the bulk of its
services to TIM Brasil under a long-standing commercial partnership. This company generated
revenues of 4.4 million euros during the year, substantially in line with the 4.6 million euros of
2008.

The above result should be interpreted in the light of the fact that, during the first part of the year,
the subsidiary continued to suffer from the fall in demand for its services that began in 2008:
revenues for the first six months of 2009 were 1.4 million euros, sharply down on the same period
of 2008 (a drop of 45%). However, the company reacted effectively to the above downturn during
the second half of the year, making up for the earlier shortfall in revenues, partly thanks to new
services, such as SM S chat, managed on behalf of TIM Brasil.

MOBILE MESSAGING SOLUTIONS

The Mobile Messaging Solutions business, in which the subsidiary, Jinny Software Ltd., operates,
generated revenues of 9.8 million euros (net of intercompany revenues of 0.3 million euros),
recording areduction of 22.6% with respect to 2008.

The decline reflected a slowdown in capital spending by mobile operators as a result of the
economic crisis and the accompanying tightening of credit. Capital expenditure in the mobile sector
has falen by 25-30%.

Despite the economic downturn, 2009 marked the segment s second best year in terms of revenues
and Jinny Software was able to acquire five new customers to add to its portfolio.

In addition to developing new solutions for its core business, represented by the sale of messaging
and media products, the company further prepared itself to compete in the mobile marketing and
advertising market.

SECURITY SYSTEMS

The revenues generated by the Security Systems segment, in which the Italian subsidiary, AEM,
operates, amount to 1.9 million euros, substantially in line with 2008.
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During the year the company continued to serve its main customers, the Bank of Italy, Telecom
Italia and ACEA Electrabel, within the context of its core business, represented by the design,
installation and maintenance of remote alarm and video surveillance systems.

The maintenance of Sintesi 90 systems for the Bank of Italy was completed, in full compliance with
the exacting contract terms and conditions imposed by the customer.

Under a contract that also involves Telecom Italia, the company continued with the production of
video surveillance equipment designed to protect ACEA Electrabel s electricity distribution
networks.

MOBILE TELECOMMUNICATIONS

The Group entered the mobile telecommunications market in 2009 via Noverca Italia Sr.l., a
company 34% owned by the Intesa Sanpaolo Sp.A. banking group and 66% owned by Noverca
Sr.l. (90% Acotel Group Sp.A., 10% Intesa Sanpaolo Sp.A.).

Noverca Italia Sr.l. operates in the Italian market as a mobile virtual network operator (MVNO),
using the GSM/GPRS and UMTS/HSPDA mobile networks of Telecom Italia under a contract
signed in April 2008.

Because the company only recently began marketing its services, revenues amounted to only 449
thousand euros in 2009 (of which 266 thousand euros attributable to the Parent Company).
Customers are mainly prepaid consumers and the reported revenues are based on the volume of
paid-for traffic generated by the company s customers in the reporting period.

N verca s services are designed to make life easier for its customers. From atechnological point of
view, this means ensuring that, once they have inserted the SIM card into their phone, customers do
not have to follow any complex procedures (configuration of the device takes place automatically,
for example), whilst in terms of communication, the company has chosen the phrase Extended
life asits brand payoff and called its SIM card Extended SIM .

N verca scommercial offering is primarily targeted at consumers, is based on prepaid services and
is continually added to in order to keep pace with market developments. In addition to traditional
mobile telecommunications services (voice, SMS, MMS, data, international roaming and others),
the company offers services that are to a certain extent unique in today s mobile market:
estero low cost ( Low cost international ) thanks to proprietary technology, the SIM card
enables overseas calls to be terminated using VolP (Voice over Internet Protocol)
technology, resulting in average savings of around 80% compared with the prices charged
by other mobile operators;
vicino a te (Close to you) again based on proprietary tech nology, this service enables
customers to find pharmacies that are open, cinemas, restaurants, hotels and other places
close to where they are. The service is particular in that it does not use the GPS system to
identify the position of the cell phone and uses different technologies based on the type of
phone: the more advanced devices receive the information in the form of a map, whilst older
devices use simple but universal text messages.

10



Annual Report 2009 I\COTEL

group

The commercial launch of N verca began at the end of March 2009 and gradually developed over
the next three months. In this period of time the sale of SIM cards began through the following
distribution channels:
Intesa Sanpaolo branches the distribution of SIM cards began on 30 March 2009 through
branches of Cassa dell Adriatico and Cassa di RiSp.A.rmio del Veneto and continued until
mid-May, when SIM cards were made available at the banking group s over 6,000 branches;
Intesa Sanpaolo s website the possibility to purc hase SIM cards from the various web
banking sites (one for each bank within the group) followed on from distribution through
branches. When purchasing via one of the websites customers order the SIM card online, the
card is delivered to their home via express courier and payment is made via direct debit;
the Noverca website (www.noverca.it) the sale of SIM cards began on 6 May and, as wi th
sales through Intesa Sanpaolo websites, the SIM card is delivered to the customer s home
address in return for payment, in this case, by credit card;
Lottomatica outlets sales through the network of over 40,000 outlets operated by
Lottomatica Servizi began on 16 June, with customers being given a receipt with a code
number. The customer then has to call N vercas customer care line or visit N vercas
website, provide their personal details and wait for their SIM card to be delivered to their
home.

In addition to the above channels, from the second half the company aso began distributing SIM
cards through stores operated by Panorama, a magjor Italian supermarket chain. A new version of
the SIM card, known as 2.0, was a so introduced.

This SIM uses technology, developed in-house, to enable customers to access a range of services
from a dynamic menu based on the USSD (Unstructured Supplementary Service Data)
communication channel. The distinguishing characteristic of this new technology is that it enables
customers to access innovative services even if they have older generation phones without a data
channel: using this technology, it has, for example, been possible to introduce an easy-to-use, secure
mobile banking service for Intesa Sanpaolo current account holders, who are able to get
information about their accounts and carry out transactions.

The launch was backed up by a TV, radio, web and press advertising campaign, which ran during
the spring of 2009, aimed primarily at building brand awareness.

A second advertising campaign, conducted mainly over the radio, was run in December in
collaboration with Intesa Sanpaolo. The advert has been featured by the Gialappa s band, the same
artists used by the bank as a testimonial, with the aim of closely associating the Intesa Sanpaolo and
Nverca brands. This was accompanied by a Christmas promotional campaign run through the
bank s branch network, which involved the distribution of SIM cards, including 20 euros of free
phone traffic, to Intesa Sanpaolo current account holders.

11
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In terms of customer acquisitions, represented by the number of SIM cards distributed, the
company s advertising campaigns and commercial efforts have begun to pay off, above al towards
the end of the year. It would thus appear that the company has successfully come through the initial
stage of introducing its new mobile telecommunications offering to the market.

A total of over 100,000 SIM cards have been distributed at 31 December 2009. As mentioned
above, most of these SIMs were activated in the closing months of the year, and above all during
the promotional campaign carried out in December, as a result, they made a very small contribution
to revenues for 2009.

12



Annual Report 2009 I\COTEL

group

RECLASSIFIED CONSOLIDATED INCOME STATEMENT

(000) 2009 2008 Increase/Decrease % inc./(dec.)

Revenues 139,420 88,698 50,722 57%

Other income 256 211 45 21%

Total revenue 139,676 88,909 50,767 57%

Gross operating profit 4,707 2,343 2,364 101%
3.37% 2.64%

Operating profit/(loss) 2,180 940 1,240 132%
1.56% 1.06%

Income from investments - 7,940 (7,940) -

Net finance income/(costs) 576 1,183 (607) (51%)

PROFIT/(LOSS) BEFORE TAX 2,756 10,063 (7,307) (73%)
1.97% 11.32%

NET PROFIT/(LOSS) BEFORE
MINORITY INTERESTS 1,544 6,564 (5,020) (76%)
1.11% 7.38%

NET PROFIT/(LOSS) ATTRIBUTABLE

TO PARENT COMPANY 1,311 6,564 (5,253) (80%)
0.94% 7.38%

Earnings per share 0.32 1.62

Diluted earnings per share 0.32 1.62

Compared with the previous year, the Acotel Group s results for the year ended 31 December 2009
report strong revenue growth and a significant improvement in earnings, bearing in mind that profit
before tax in 2008 benefitted from income from investments of around 7.94 million, deriving from
Intesa Sanpaolo s purchase of equity interestsin Noverca Sr.l. and Noverca Italia Sr .l..

Revenue

Total revenue amounts to 139,420 thousand euros for 2009, marking an increase of 57% on the
previous year. This reflects the strong performance of the Services segment, where Flycell Inc.,
together with its subsidiaries, and Info2cell recorded growth in turnover of 53.3 million euros (up
103%) and 3.6 million euros (up 72%), respectively.

When analyzed by business segment, 91.4% of revenue was generated by the Services segment,

7.1% by Mobile Messaging Solutions and the remainder by the Security Systems and Mobile
Telecommunications segments:

13
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Turnover by business segment

(1000) 2009 % 2008 %
Services 127,458 91.4% 74,066 83.5%
M obile Messaging Solutions 9845 7.1% 12,728 14.3%
Security Systems Design 1,851 1.3% 1,904 21%
M obile Telecommunications 266 0.2% - -
Total 139,420 100% 88,698 100%

The following table provides an analysis of the Group s sales in the various geographical segments,
regardless of the nature of the goods and services sold:

Turnover by geographical segment

( 000) 2009 % 2008 %
North America 36591  26.2% 32,123 36.2%
Latin America 36,189  26.0% 19,688 22.2%
I taly 28,099  20.2% 15,741 17.7%
Other European countries 23,453  16.8% 6,878 7.8%
Middle East 10,158 7.3% 6,872 7.8%
Africa 3,372 2.4% 5,760 6.5%
Asia 1,558 1.1% 1,636 1.8%

139,420 100% 88,698 100%

The breakdown of revenue for 2009 by geographical segment reveals that:

- the revenue growth generated in North America, Latin America, Italy and Europe was
achieved thanks above all to the B2C services supplied by Flycell Inc., directly and via its
subsidiaries, Flycell Latin America, Flycell Italia, Flycell Telekom nicasyon Hizmetleri A.
and Flycell Argentina;

- the revenue growth generated in the Middle East reflects the performance of the subsidiary,
Info2cell.

Earnings

Gross operating profit of approximately 4,707 thousand euros (a gross operating profit margin of
3.4%) is up significantly (101%) on the previous year, primarily due to the excellent earnings
performances of the subsidiaries, Flycell Inc. and Info2cell, which enabled the Group to make up
for the costs linked to the launch of services by the MVNO, N verca.

After amortisation and depreciation of approximately 2,525 thousand euros, and impairment
charges on non-current assets, amounting to 2 thousand euros, operating profit amounts to 2,180

14
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thousand euros (an operating profit margin of 1.6%), compared with the 940 thousand euros of
2008.

After net finance income of 576 thousand euros, the Group s profit before tax is 2,756 thousand
euros (a pre-tax margin of 2%).

After tax expense for the year of 1,212 thousand euros and profit attributable to minority interests of
233 thousand euros, net profit for 2009 is 1,311 thousand euros, compared with net profit of 6,564
thousand euros for 2008.

As noted above, however, the prior year result benefitted from income from investments of 7,940
thousand euros.

15
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(000)

Non-current assets.

NCOTEL

group

31 December 2009 31 December 2008

I ncrease/(Decr ease)

% inc./(dec.)

Property, plant and equipment 5,218 4,084 1,134 28%
Intangible assets 13,404 12,379 1,025 8%
Other assts 3,462 481 2,981 620%
TOTAL NON-CURRENT ASSETS 22,084 16,944 5,140 30%
Net current assets:

Inventories 845 396 449 113%
Trade receivables 27,015 22,220 4,795 22%
Other current assets 4,482 2,340 2,142 92%
Trade payables (17,585) (9,404) (8,181) (87%)
Other current liabilites (9,574) (4,319) (5,255) (122%)
TOTAL NET CURRENT ASSETS 5,183 11,233 (6,050) (54%)
STAFF TERMINATION AND AND OTHER

EMPLOYEE BENEFITS (1,389) (1,246) (243) (21%)
NON-CURRENT PROVISIONS (392) (294) (98) (33%)
NET INVESTED CAPITAL 25,486 26,737 (1,251 (5%)
Shareholders equity:

Share capital 1,084 1,084 - -
Reserves and retained earnings/(accumul ated 10sses) 66,079 57,522 8,557 15%
Net profit/(loss) for the period 1,311 6,564 (5,253) (80%)
Minority interests 308 30 278 927%
TOTAL SHAREHOLDERS EQUITY 68,782 65,200 3,582 5%
MEDIUM-/LONG TERM DEBT 69 101 (32 (32%)
Net cash and cash equivalents:

Current financial assets (27,843) (18,764) (9,079) (48%)
Cash and cash equivalents (19,045) (23,439) 4,394 19%
Current financid liabilities 3,523 3,639 (116) (3%)

(43,365) (38,564) (4,801) (12%)

NET FUNDS (43,296) (38,463) (4,833) (13%)
TOTAL SHAREHOLDERS EQUITY AND NET

FUNDS 25,486 26,737 (1,251) (5%)

The Acotel Group s net invested capital at 31 December 2009 amounts to 25,486 thousand euros,
made up of non-current assets of 22,084 thousand euros, net current assets of 5,183 thousand euros,

16
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staff termination benefits of 1,389 thousand euros and other non-current provisions of 392 thousand
euros.

Net invested capital is financed by shareholders equity of 68,782 thousand euros and net funds of
43,296 thousand euros.

A detailed analysis of changes in the principal components of the statement of financia position

shows that:

*  non-current assets have increased compared to the end of the previous year, primarily reflecting
investments linked to the launch of the Group s Mobile Virtua Network Operator business at
the end of March 2009, and to an increase in deferred tax assets,

* movements in net working capital reflect the increase in business volumes, a better match
between collection and payment periods, due to an extension of the latter, and provisions made
by the Group and classified in other current liabilities;

* net funds at 31 December 2009 total 43,296 thousand euros, marking an increase of 4,833
thousand euros compared with 31 December 2008 and highlighting the Group s ability to self-
finance its growth, including significant promotional expenses and increased staff costs as a
result of the recruitment of additional personnel.

Pursuant to CONSOB Resolution no. DEM/6064293 of 28 July 2006, the reconciliation between
the net result and shareholders equity of Acotel Group Sp.A., and the corresponding consolidated
itemsisasfollows:

(000) Sharehalders expiity a

Net resuit 2009 31 Dec 2000
profit / (loss) positive/(negative)

S'hareholders equity and net result reported in theParent Company’s 415 73858
financial gatements
Effect of consolidation of Group companies 1,129 27
Accumul ated amortisation and i mpairment of goodwill - (5872
Consolidation resarve - 909
Caeh flow hedge and currency trand aion resarve - (3%%)
Shareholders equity and net result for theyear attributableto Parent 1544 63474
Company
Shareholders equity and net result for the year atributableto minority interests
Shareholders equity and net result reported in theconsolidated financial 1311 63782

datements

17
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At the end of 2009 the Group reports net cash and cash equivaents of 43,365 thousand euros and
net funds of 43,296 thousand euros.

Asin the past, the Group did not resort to external sources of funding, other than to alimited extent.
It is able to finance investment, above all by its subsidiaries when starting up or expanding their
respective businesses, from operating cash flow and its own funds.

Current financial assets not used to finance operations are invested in low-risk financial
instruments.

Its technological independence represents one of the Group s competitive advantages. Devel opment
and operation of the various platforms continue to be conducted by resources from within the
Group, in such a way as to guarantee ongoing increases in corporate know-how. This section
reviews the most important activities carried out in 2009 in the various areas of business in which
the Group operates.

SERVICES

Acotel Group Sp.A. added new functions to the NSP (New Service Platform), development of
which began in 2008. As a result, it was decided to rename the platform MSP (Multi Service
Platform) to give a better idea of its characteristics.

The platform, which will be used to provide all the service offered by Acotel Sp.A. in Italy, has had
a series of new modules added in order to extend its functions. The most important include the
interface module for Telecom Italia Mobile s PEP system (a system that manages authorisations),
the Customer Care module (providing customer helpdesk capabilities) and a Mobile Terminated
billing module.

A CMS (Content Management System) has also been developed to offer dynamic maintenance

capabilities for advertising content on the portals hosted by the platform (banners, announcements,
links, etc.) and provide marketing with greater operational flexibility.

MOBILE MESSAGING SOLUTIONS

The research and development carried out by Jinny Software Ltd is key to the success of the
company s products in international markets. The company s customers are mobile operators, who
are large industrial concerns, well-known for imposing strict technical requirements on and having
extremely high expectations of their suppliers.

18
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2009 again saw over 30% of the company s staff empl oyed at the research and devel opment centres
in Beirut and Bucharest, working on the design, production and testing of products and solutions
that will subsequently form part of the commercia offering.

During the year the company rolled out a number of new products and released advanced versions

of those already on the market. In particular, new functions were added to the Mobile Advertising
platform, which proved an immediate success with customers.

SECURITY SYSTEMS

As in 2008, the Group s commitment to developing new products and systems for the security
market saw it engaged in the study and experimentation of remote video-surveillance solutions.

MOBILE TELECOMMUNICATIONS

The platform on which the services supplied in this area of business are based was developed by
Noverca Sr.l., which operates as a Mobile Virtual Network Enabler (MVNE) on behalf of its joint
venture, Noverca ltalia Sr.l..

Whilst most research and development is thus carried out by Noverca Sr.l., Noverca Italia Sr.l.
also employs its own staff working on the development of technologies to be used in the provision
of certain services, as explained below.

Noverca Sr.l.

Noverca Sr.l. s efforts with regard to innovation have been amed at equipping the pre-existing
platform, already used for VolP (Voice over Internet Protocol) services, with all the functions
needed to support the launch, on 30 March 2009, and the subsequent operations of Noverca Italia
Sr.l.initsroleasan MVNO.

The revamped platform includes Intelligent Network functions and the signalling functions using
the SS7 standard necessary for the interconnection with Telecom Italia, the mobile network operator
hosting Noverca Italia Sr.l.. Thanks to these functions the platform isin full control of customers
traffic (voice, text, data, MM S, WAP, etc.) for both billing and quality control purposes.

Following the launch:
new functions were added to the SMS gateway, which manages person-to-person and
application-to-person texts messages and controls outgoing SMS traffic with the aim of
implementing advertisement-based services and managing international roaming traffic, at
the same time as improving functionality and operational stability. Towards the end of the
year, moreover, traffic control tools were improved by implementing a gateway monitoring
and alarm system;
mediation and alert management functions were added to inform customers of the remaining
credit, whilst new APIs (Application Programming Interfaces) were added to the real-time
engine module of the billing platform, to be used by Noverca Italia Sr.l. in activating
certain services or promotions,
the functionality of the CRM (Customer Relationship Management) platform was extended
in order to better manage the new SIM card sales, promotions and logistics channels;
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there were further developments regarding implementation of the regulations governing
Number Portability and the transfer of any remaining credits, and the interface for managing
USSD (Unstructured Supplementary Service Data) traffic;

two new versions of soft client VoIP for PC and for mobile handsets, using the Symbian
operating system, were completed and rel eased,;

a soft client Noverca for mobile handsets was developed, using the Android operating
system, and made available to users on the so-called Android market . Thanks to these soft
clients, users can, for example, have ready access to a number of self-care services.

Noverca Italia Sr.l.

During the early part of the year resources were focused on preparing the services to be launched,
such as vicino a te (georeferenced information ab out shops, cinemas, Intesa Sanpaolo ATMSs,
etc.) and estero low cost (using VolP technology to terminate overseas calls, thus drastically
reducing the cost compared with the prices charged by other mobile operators).

At the same time the company was working on the development and launch of a new SIM card,
dubbed 2.0, adding further services and, above al, a new technology based on the USSD
communication channel. N verca s use of the USSD channel is more or less unique in the Italian
market and enables value added services to be provided to aimost all mobile handsets, even the
oldest, by dynamically generating menus on the display.

Adoption of the USSD channel involved development of a specific Gateway and a transaction
system to be used in the development of interactive services that can use both the USSD channel
alone and activate other communication channels, such as encrypted SMS, when it is necessary to
guarantee the secure exchange of information.

Thanks to the above transaction system, it has been possible to develop and market the service that
enables customers to top up by credit card, in total security directly from their mobile phone. In
particular, text messages are protected by 128-bit AES encryption with 1024-bit RSA session key
exchange, thereby offering the same degree of security as the HTTPS/SSL channel used for secure
web-based transactions.

In the second half of 2009 Noverca Italia Sr.l. and Intesa Sanpaolo Sp.A. rolled out mobile
banking services to N verca s customers using the above USSD communication channel. The
service provides users with access to their bank accounts from any mobile device and without
connecting to the internet. Customers can receive account balances, details of recent movements
and top up their mobile phone or prepaid cards.

A series of services based on the customer s locati on have also been devel oped. Customers can thus
request information relating to their geographical location (shops, ATMs, etc.) or ask for the
position of other N verca customers who have given permission for their location to be reveal ed.

The online shop at www.noverca.it was opened for business in the second half of the year, complete
with shop window, basket and checkout. As a result, customers can now buy multiple SIM cards at
the same time and add other products to their basket, such as topups, phones and promotional
offers.
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Finally, a front-end web interface, called the Dealer Station, has been developed, enabling dealers
affiliated to Noverca Italia Sr.l. to sell SIM cards and promotional offers from their outlet. The
Deder Station enables the company to draw up a hierarchy of outlets, broken down by ownership
category, and generate a series of reports on the performance of individual channels.

At 31 December 2009 the Group employs 453 people, compared with 421 at the end of 2008. The
Group recruited 102 new staff during the year, whilst 70 left its employ.

The following tables show key information about the Group s staff at 31 December 2009:

Staff by category at 31 December 2009

Category Number %
Managers 30 %
Supervisors 68 15%
White- and blue-collar staff 355 78%
Total 453 100%

Staff by geographical area at 31 December 2009

Geographical area Number %
Europe 179 39%
Middle East 162 36%
North America 56 12%
South America 39 9%
Asa 9 2%
Africa 8 2%
Total 453 100%

Staff by gender at 31 December 2009

Gender Number %

Male 328 72%

Female 125 28%
Total 453 100%

Staff by agerange at 31 December 2009

Agerange Number %
under 25 53 12%
25-35 261 58%
35-45 101 22%
45-55 32 7%
older 6 1%
Total 453 100%
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Staff by length of service at 31 December 2009

Seniority Number %
0-2 193 43%
2-5 169 37%
5-10 77 17%
over 14 3%
Total 453 100%

Staff by qualification 31 December 2009

Qualification Number %

Degree 350 7%

High-school diploma 103 23%
Total 453 100%

As can be seen from the above tables, the Group s management continues to give preference to
young people (the average age for employees is 32) with high potential (graduates make up 77% of
total staff) who, after a period working alongside experienced managers, are immediately involved
in innovative projects and given the chance to put the knowledge acquired during their education to
the test.

This approach boosts the motivation of new staff, speeds up their integration into the organisation
and facilitates the sharing of know-how.

Credit risk

39% of total trade receivables relates to amounts due from the mobile transaction network
providers, mBlox and Open Market (25.5%), which supply Flycell Inc. with operator connectivity in
the US and Spain, and Telecom Italia (13.5%). At the date of the Board of Directors meeting,
around 38.6% of these receivables, amounting to approximately 4.1 million euros, have yet to be
collected.

Group companies are not involved in significant disputes with customers.

Liquidity risk

The Group makes limited recourse to external sources of funding, being able to meet its cash
reguirements from its own funds.

The cash flows, borrowing requirements and liquidity of Group companies are monitored and
managed centrally by the Parent Company, with the aim of ensuring effective and efficient
management of the Group s financial resources.

Foreign exchange risk

The Group is not exposed to any significant extent to foreign exchange risk, which is mainly
limited to:
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— foreign exchange exposures deriving from intercompany loans, which, whilst being eliminated
from the consolidated financia statements, generate foreign exchange gains or losses for
subsidiaries whose functional currencies are different from the euro;

— the partia difference between the currencies in which receivables and payables are
denominated, above all in the case of Jinny Software Ltd. and Flycell Inc., although the risks
are in any event limited by the short space of time between the issue of invoices and collection
of the amount due.

Interest rate risk

In view of the Group s limited dependence on externa sources of funding, it is not exposed to
interest rate risk to any significant extent.

Operational risks and uncertainties

In addition to uncertainties linked to the overall economic environment and growing competition in
the markets in which the Group operates, the Services business, and above all the B2C segment, is
subject to numerous data and consumer protection regulations. Whilst Group companies operate
within these regulations, given the high numbers of customers served, it is not possible to exclude
the risk of litigation involving both individuals and groups of customers. Moreover, as readers will
be aware, the above regulations are currently undergoing substantial changes that may result in
significant restrictions on the marketing and commercial activities carried out in order to support the
sale of services.

The decision to invest heavily in the start-up of N verca , in both financial terms and in terms of the
number of staff employed, will face its first test in 2010, following the brand s launch at the end of
March. If, essentially thanks to a successful marketing campaign run in close collaboration with
Intesa Sanpaolo Sp.A. during the Christmas period, a total of over 100,000 SIM cards had been
distributed at the end of 2009, for 2010 the Group has targeted a significant increase in both
customers and the average customer spend.

Although al the companies in the Group operate in highly competitive markets, the Group believes
it has the technological and commercia expertise and financial strength necessary to compete on a
daily basis.

This section provides a brief summary of the strengths that the Acotel Group considers it has and
that are not sufficiently evident from the datain the financial statements.

Technologica independence: All the technology platforms used by the Group are developed in-
house. This long-standing approach alows the Group, particularly in the Services segment, to
replicate its commercia strategy and enter new countries at extremely low costs.

Stable shareholder structure: 57.4% of the share capital of Acotel Group Sp.A. is held by the
founder and members of his family. This concentration of ownership ensures continuity in the
management of the Group, which aims to create value over the medium/long-term.
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Financial independence: as previoudy indicated, the Acotel Group, both through its operating
activities and shrewd management of its financial resources acquired as a result of the flotation, has
the necessary financia resources to finance its development without having to make other than
limited recourse to bank borrowings.

Geographical diversification: during 2009, 26.2% of the Acotel Groups total turnover was
generated in North America, 26.0% in Latin America, 20.2% in Italy, 16.8% in other European
countries, 7.3% in the Middle East, 2.4% in Africa and the remainder in Asia. This distribution is
the result of the Group s strategy of diversifying into various geographical areas, with a view to
minimising the impact of any local difficulties.

There are no related party transactions, including intercompany transactions, that may be
categorised as atypica or unusual, given that any such transactions form part of the normal
activities of Group companies. These transactions are conducted on an arm s length basis, taking
account of the type of goods and services exchanged.

Disclosures regarding related party transactions are provided in Section 4.15 of the notes to the
consolidated financial statements.

NO. OF SHARES HELD | NO. OF SHARES NO. OF NO. OF SHARES HELD | PERCENTAGE

NAME GROUP COMPANY INTEREST AT

AT 1 JAN 2009 PURCHASED SHARES SOLD AT 31 DEC 2009 31 DEC 2009
Claudio Carnevale (a) Acotel Group S.p.A. 664,980 - - 664,980 15.95%
Claudio Carnevale Acotel Sp.A. 20,000 - - 20,000 0.48%
Claudio Carnevale AEM Sp.A. 2,366 - - 2,366 0.06%
Crigtian Carnevale Acotd Group S.p.A. 600 - - 600 0,01%

(a) Ownership is exercised via Clama SA, in which Claudio Carnevale owns a 93% interest.

The Directors, Claudio Carnevale, Margherita Argenziano and Cristian Carnevale, each hold 25%
of the share capital of Clama Sr.l., which in turn holds 1,727,915 shares of Acotel Group Sp.A. at
31 December 2009.

Disclosures on the shareholder structure required by art. 123-bis of the Consolidated Finance Law
are contained in a specific section of the Corporate Governance Report, which the Acotel Group
S.p.A. makes available in the Investors section o f its corporate website, www.acotel.com.
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No transactions took place between the parent, Clama Sr.l., Acotel Group Sp.A. and other Group
companies during the period.

At 31 December 2009 the Company holds 56,425 treasury shares, which are accounted for as an
871 thousand euro reduction in shareholders equity, representing the average cost of 15.44 euros
per share and atotal par value of 14,671 euros.

Acotel Group Sp.A. does not possess shares or units of holding companies, either directly or
through fiduciary companies or proxies, nor has it acquired or sold such shares or units during the
period.

Other Group companies do not possess Acotel Group Sp.A. shares, either directly or through
fiduciary companies or proxies, nor have they acquired or sold such shares during the period.

At 31 December 2009 Acotel Group S.p.A. has not established any branch offices.

The main event in early 2010 was the signature, on 1 March 2010, of a contract between Noverca
Italia Sr.l. and Telecom Italia Sp.A., enabling the latter to become a Full MV NO.

As a Full MVNO, Noverca Italia Sr.l. will have its own mobile operator code and its own SIM
cards, only using Telecom Italia S.p.A. sinfrastructure to access the mobile network.

The conversion to Full MVNO, which marks a development of the existing contractual relations
between Telecom Italia S.p.A. and Noverca Italia S.r.l., commits Novercato carrying out significant
investments in technology both to increase its ability to independently offer innovative services and
to achieve an even more competitive cost structure than the current one.

In the Mobile Telecommunications segment, throughout January Noverca Italia Sr.l. continued to
offer Intesa Sanpaolo customers a free SIM card, whilst a campaign specifically aimed at attracting
MNP (Mobile Number Portability) customers was run over two weeks in February. Approximately
5,000 new customers were acquired as a result.

In terms of the Services business, Flycell intends to identify new geographical markets for its B2C
services, focusing on improvements to its commercial effectiveness, above all by increasing the
quality of its offerings.

In the Network Operator segment of the same business, the Group will continue to serve its

customersin Italy, Brazil and the Middle East, together with which it will seek to expand the range
of services offered to final customersin order to better keep pace with changes in demand.
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The ongoing increase in Mobile Messaging Solutions customers in areas such as Latin America and
Asia indicates a pick-up in capital spending by operators. Against this backdrop, Jinny Software
Ltd. iswell placed to take advantage of al future business opportunities.

In the Mobile Telecommunications segment, the Group is committed to achieving greater
integration of its marketing and commercial activities with those of the Intesa Sanpaolo banking
group, with the aim of maximising customer acquisitions, above all of MNP customers who tend to
spend more on average. At the same time, the Group aims to complete al the technical and
organisational preparations to enableit to start operating as a Full MVNO in late 2010.
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Registered offices at ViadellaValle dei Fontanili 29/37 00168 Rome, Italy
Share capital: 1,084,200.00, fully paid-in

Rome Companies Register,

Tax and VAT number: 06075181005
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The Board of Directors and the Board of Statutory Auditors of Acotel Group S.p.A. were elected on
24 April 2009 by the General Meeting of Shareholders, which also elected Claudio Carnevale as
Chairman.

The Board of Directors meeting of 7 May 2009 elected Claudio Carnevale as the Company s CEO,
granting him the powers necessary to ensure effective and timely management of the Company.

The Directors, Margherita Argenziano and Luca De Rita, were assigned executive powers in line
with their roles within the Company.

At the same Board meeting of 7 May 2009, the lawyers, Francesco Ago, Raffaele Cappiello and
Giovanni Galoppi, and Professor Giuseppe Guizzi were elected members of the Remuneration
Committee and the Internal Audit Committee. Francesco Ago was appointed Chairman of both
committees.

The Board of Directors also elected Francesco Ago to serve as Lead Independent Director.
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The parent company of Acotel Group S.p.A. is Clama Sr.l., which at 31 December 2009 holds
1,727,915 ordinary shares, representing 41.4% of the share capital.

Clama S.r.l. does not carry out management and coordination activities pursuant to art. 2497 of the

[talian Civil Code.
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CONSOLIDATED INCOME STATEMENT

(000) Note 2009 2008
Revenues 1 139,420 88,698
Other income: 1 256 211
- from related parties 225 166
- other 31 45
Total 139,676 88,909
M ovement in work in progress, semi-finished and finished goods 2 495 10
Raw materials, semi-finished and finished goods 3 (1,872) (2,732)
External services 4 (109,435) (63,332)
- rendered by related parties (200) -
- other (109,235) (63,332)
Rentals and leases 5 (1,722) (1,593)
Staff costs 6 (21,126) (18,462)
Amortisation and depreciation 7 (2,525) (1,401)
Capitalised internal costs 8 1,974 1,257
Impairment charges/reversal of impairment charges on non-current
assets (2) (2)
Other costs 9 (3,283) (1,714)
Income from investments 10a - 7,940
Finance income 10b 1,649 1,662
Finance costs 10b (1,073) (479)
PROFIT/(LOSS) BEFORE TAX FROM CONTINUING
OPERATIONS 2,756 10,063
Taxation 11 (1,212) (3,499)
NET PROFIT/(LOSS) FROM CONTINUING OPERATIONS 1,544 6,564
Net profit/(loss) from discontinued operations - -
NET PROFIT/(LOSS) BEFORE MINORITY INTERESTS 1,544 6,564
Net profit/(loss) attributable to minority interests 233 -
NET PROFIT/(LOSS) FOR THE YEAR ATTRIBUTABLE
TO PARENT COM PANY 1,311 6,564
Earnings per share 12 0.32 1.62
Diluted earnings per share 12 0.32 1.62
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CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME

(000) Note 2009 2008

Net profit/(loss) for the year 1,544 6,564

Gains/(Losses) from translation of financial statements of foreign
operations 1,993 (1,820)
Tax credit/(expense) on other gains/(losses) - -

Total other gains/(losses), net of tax 1,993 (1,820)

Total comprehensive income/(loss) for the year 3,537 4,744

Total comprehensive income/(loss) for the period attributable to:

Parent Company 3,304 4,744
Minority interests 233 -
Total comprehensive income/(loss) for the year 3,537 4,744
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
ASSETS

(1000) Note 31 December 2009 31 December 2008

Non-current assets:

Property, plant and equipment 13 5,218 4,084
Goodwill 14 11,531 11,531
Other intangibl e assets 15 1,873 848
Other non-current assets 167 116
Deferred tax assets 16 3,295 365
TOTAL NON-CURRENT ASSETS 22,084 16,944
Current assets:

Inventories 17 845 396
Trade receivables 18 27,015 22,220
Other current assets 19 4,482 2,340

- due fromrelated parties 259 -

- other 4,223 2,340
Current financial assets 20 27,843 18,764
Cash and cash equivalents 21 19,045 23,439
TOTAL CURRENT ASSETS 79,230 67,159

NON-CURRENT ASSETSHELD FOR SALE - -

TOTAL ASSETS 101,314 84,103
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CONSOLIDATED STATEMENT OF FINANCIAL POSITION
LIABIITIESAND SHAREHOLDERS EQUITY

(000) Note 31 December 2009 31 December 2008

Shareholders' equity:

Share capita 1,084 1,084
Share premium reserve 55,106 55,106
- Treasury shares (871) (871)
Cash flow hedge and currency trandation reserve (394) (2,387)
Other reserves 10,159 9,538
Retained earnings/(accumul ated |0sses) 2,079 (3,864)
Net profit/(loss) for the year 1,311 6,564
Shareholders' equity attributable to the Parent Company 68,474 65,170
Minority interests 308 30
TOTAL SHAREHOLDERS EQUITY 22 68,782 65,200
Non-current liabilities:
Non-current financial liabilities 23 69 101
Staff termination benefits and other employee benefits 24 1,389 1,146
Deferred tax liabilities 25 392 294
TOTAL NON-CURRENT LIABILITIES 1,850 1,541

Current liabilities:

Provisions 26 1,418 -
Current financid liabilities 27 3,523 3,639
Trade payables 28 17,585 9,404
- dueto related parties 40 -
- other 17,545 9,404
Tax liabilities 29 2,534 937
Other current liabilities 30 5,622 3,382
- dueto related parties 1,203 83
- other 4,419 3,299
TOTAL CURRENT LIABILITIES 30,682 17,362

LIABILITIESDIRECTLY ASSOCIATED WITH NON-
CURRENT ASSETSHELD FOR SALE - -

TOTAL LIABILITIES 32,532 18,903

TOTAL LIABILITIESAND SHAREHOLDERS EQUITY 101,314 84,103
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(000)

Balancesat 1 Jan 2008

Appropriation of net profit
for 2007

Sdle of treasury shares
Comprehensive income/
(loss) for the year

Balances at 31 Dec 2008

Appropriation of net profit
for 2008

Other changes
Comprehensive income/
(loss) for the year

Balances at 31 Dec 2009

STATEMENT OF CHANGESIN
CONSOLIDATED SHAREHOLDERS EQUITY

NCOTEL

Total share  Share-

oroup

Cash flow Resarves holders holders’ Total
Share Sh&?re hedge and Other and Net profit qulty qulty consolidated
ital premium Treasury currency reserves retained for the attribu- attribu- shareholders
cap reserve shares trandation earninas year tableto tableto it
reserve 9 Parent minority equity
Company interests
1,084 55106 (3,873 (567) 342 (2,539) (1,278) 48,275 30 48,305
47 (1,325) 1,278 - -
3,002 9,149 12,151 12,151
(1,820) 6,564 4,744 4,744
1,084 55,106 (871) (2,387) 9,538 (3,864) 6,564 65,170 30 65,200
621 5,943 (6,564) - -
- 45 45
1,993 1,311 3,304 233 3,537
1,084 55,106 (871) (394) 10,159 2,079 1311 68,474 308 68,782
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CONSOLIDATED CASH FLOW STATEMENT

(000)

A.NET CASH AND CASH EQUIVALENTSAT BEGINNING OF YEAR
B. CASH FLOWSFROM (FOR) OPERATING ACTIVITIES

Cash flows from operating activities before changesin working capital
Net profit/(loss) for the year

Amortisation and depreciation

Income from investments

Impairment of assets

Net change in staff termination benefits

Net change in deferred tax liabilities

Net change in provisions

(Increase) / decreasein receivables
- due fromrelated parties
- other
(Increase) / decrease in inventories
Increase / (decrease) in payables
- dueto related parties
- other

C.CASH FLOWSFROM (FOR) INVESTING ACTIVITIES
(Purchases)/disposals of fixed assets:

- Intangible assets

- Property, plant and equipment

- Financia assets
Income from investments

D. CASH FLOWSFROM (FOR) FINANCING ACTIVITIES

Increase / (decrease) in medium/long-term borrowings
Sale of treasury shares

Other changes in shareholders’ equity

Change in minority interests

E. CASH FLOW FOR THE PERIOD (B+C+D)

F.NET CASH AND CASH EQUIVALENTSAT END OF YEAR
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2009 2008
38,564 24,585
7,297 (2,016)
2,677 126
1,311 6,564
2,525 1,401
- (7,940)
12 67
243 199
(2,832) (165)
1,418 -
(6,949) (2,565)
(259) -
(6,690) (2,565)
(449) 246
12,018 177
1,160 83
10,858 9
(4,735) 5,696
(1,906) (216)
(2,778) (1,963)
(51) (65)
- 7,940
2,239 10,299
(32) (32)
- 12,151
1,993 (1,820)
278 -
4,801 13,979
43,365 38,564
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Acotel Group Sp.A. is the leader of a Group of companies operating in the ICT sector, based on a

single business project.

The main companies in the Acotel group of companies, in addition to Acotel Group Sp.A., which

basicaly performs management functions and manages the Acotel Platform, through which it

operates directly on the market as an Application Service Provider, are:

- Acotel Sp.A., which markets the multimedia services for Italy;

- AEM. Sp.A,, which deas with the design and production of security systems exclusively in
Italy;

- Acotel Participations SA, which acts as a sub-holding and controls the majority of the Group s
foreign companies responsible for business development in their local markets,

- Jinny Software Ltd., deals with the design, production and development of high-technology ICT
equipment;

- Info2cell.com FZ-LLC, which operates as a Wireless Application Services Provider in
partnership with leading Middle-eastern mobile telephone operators,

- Acotel do Brasil Ltda, which markets multimedia services to Brazilian operators,

- Flycdl Inc., which provides consumer services to the US, Spanish and Mexican markets;

- Flycell Telekomunikasyon Hizmetler A.S., which supplies consumer servicesin Turkey;

- Noverca Sr.l., which manages the Nverca platform used in providing integrated
communications services,

- Flycel Latin America Contecmlo Para Telefonia M vel LTDA, which supplies consumer
servicesin Brazil;

- Noverca Italia Sr.l., which supplies mobile communications services,

- Flycdl Italia Sr.l., which supplies consumer servicesin Italy;

- Flycell Argentina, which supplies consumer services in Argentina.

These financial statements have been drawn up in thousand of euros, the Parent Company s
accounting currency. The foreign companies are included in the consolidated financial statements
according to the accounting standards indicated in the following notes.

The consolidated financial statements for the year ended 31 December 2009 have been prepared in
accordance with the international financial reporting standards (IFRS) issued by the International
Accounting Standards Board (IASB) and endorsed by the European Union, and effective at the date
of preparation of the financial statements. The financia statements also comply with the measures
issued in implementation of art. 9 of Legidative Decree 38/2005. IFRS a so includes al the revised
International Accounting Standards (IAS) and al the interpretations of the International Financial
Reporting Interpretations Committee (IFRIC), previously caled the Standing Interpretations
Committee (SIC).
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Accounting standards and inter pretations effective as of 1 January 2009

The new standards and interpretations regard:

IFRIC 13 Customer Loyalty Programmes,

IFRIC 15 Agreements for the Construction of Real Estate;
IFRS 8 Operating Segments;

Changesto IAS 1 Presentation of Financial Statem ents;
Changesto IAS 23 Borrowing Costs,

Changesto IAS 32 Financia Instruments. Presentation;
Changesto IAS 36 Impairment of Assets;

Changesto IAS 38 Intangible Assets,

Changesto IAS 39 Financial Instruments: Recognit ion and Measurement;
Changesto IFRS 7 Financia Instruments: Disclosu res.
Changesto IFRIC 9 Reassessment of Embedded Deriv atives.

Adoption of these standards and interpretations has had no effect on the consolidated financial
statements, with the exception of the following aspects:

on 30 November 2006 the IASB issued accounting standard IFRS 8 Operating Segments,
with the new standard to be effective for annual periods beginning on or after 1 January
2009 in place of IAS 14 Segment Reporting. The new accounting standard requires
disclosures on reportable segments to be based on the information about the components of
the entity that management uses to make decisions about operating matters. It therefore
requires identification of operating segments based on interna reports that are regularly
reviewed by the entity s management in order to allocate resources to the segment and
assess its performance. Adoption of this standard has not had any effect on the measurement
of items in the financial statements. The Group has decided that the operating segments
were the same as those previoudly identified under 1AS 14. Additional disclosures on each
segment are provided in the section Segment inform ation , including restated comparative
information;
in addition to changing the titles of certain financia statements, the revised version of IAS 1
Presentation of Financial Statements requires ent ities to present all non-owner changes in
equity (profit or loss for the period and gains and losses recognised directly in equity) either
in one statement of comprehensive income or in two separate statements (a consolidated
income statement and a consolidated statement of comprehensive income). Transactions
with owners, together with the profit or loss reported in the statement of comprehensive
income, are to be reported in the statement of changes in equity, which has thus become
obligatory. With regard to the statement of comprehensive income, the Acotel Group has
opted to present two separate statements.

New standards and inter pretations not yet effective

This section shows alist of standards, interpretations and updates to previously published standards,
or to those yet to be endorsed by the European Union, whose application will be obligatory in future
periods and whose adoption it was decided not to bring forward:

IFRS9 Financia Instruments;
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* |IFRIC 17 Distribution of Non-cash Assets to Owner s,

* IFRIC 18 Transfers of Assets from Customers;

 ChangestoIAS1 Presentation of Financial Statem ents;

* ChangestoIAS7 Cash Flow Statements;

» Changesto IAS 24 Related Party Disclosures,

* Changesto IAS 27 Consolidated and Separate Finan cial Statements;

* Changesto IAS 32 Financia Instruments. Presentation;

* Changesto IAS36 Impairment of Assets,

* Changesto IAS 38 Intangible Assets;

* Changesto IAS39 Financial Instruments: Recognit ion and M easurement;
* Changesto IFRS2 Share-based Payment;

* Changesto IFRS 3 Business Combinations;

* Changesto IFRS5 Non-Current Assets Held for Sal e and Discontinued Operations,
» Changesto IFRS8 Operating Segments;

* Changesto IFRIC 9 Reassessment of Embedded Deriv atives.

The Group is evauating the eventual impact that adoption of these standards and interpretations
may have on the consolidated financial statements.

The financial statements were drawn up on the basis of the historical cost principle modified, as
required, for the measurement of certain financia instruments, and on a going concern basis. In this
regard, the Group s management believes that, despite the difficult economic and financial
environment, there are no material uncertainties (as defined by section 25 of IAS 1) regarding its
ability to continue as a going concern, above al in view of the Group s operationa flexibility and
financial strength.

Acotel Group companies have prepared the income statement on the basis of the nature of expenses
format, which is considered more representative of the Group s approach to management of the
business and is utilised for internal reporting. The Group also presents a separate statement of
comprehensive income, showing components of income and expense accumulated in shareholders
equity.

The form of presentation used for the statement of financial position distinguishes between current
and non-current assets and liabilities, as permitted by 1AS 1.

Shareholders equity is presented in columns that reconcile the opening and closing balance of each
item that is part of the schedule.

The statement of cash flows is prepared in accordance with the indirect method.
Finally, with reference to CONSOB Resolution no. 15519 of 27 July 2006, relating to financial

statement presentation, related party disclosures have been included in the income statement,
statement of financia position and cash flow statement.
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In addition to the Parent Company, Acotel Group Sp.A., the following direct or indirect subsidiaries
of Acotel Group are consolidated at 31 December 20009:

Companies consolidated on aline-by-line basis

Company Date of acquisition in?e:(e);tp(;) Reg;;sit;ed Share capital
Acotel Sp.A. 28 April 2000 99.9% (3) Rome EURO | 13,000,000
AEM Advanced Electronic Microsystems S.p.A. 28 April 2000 99.9% Rome EURO 858,000
Acotel Participations SA 28 April 2000 100% Luxembourg [ EURO 6,200,000
Acotel Chile SA 28 April 2000 100% (4) Sagﬂﬁgo' usD 17,330
Acotel Espana SL 28 April 2000 100% (4) Madrid EURO 3,006
Acotel Do Brasil LTDA 8 August 2000 (1) 100% (4) | RiodeJaneiro | BRL 1,868,250
Jinny Software Ltd. 9 April 2001 100% (4) Dublin EURO 3,201
Millennium Software SAL 9 April 2001 99.9% (5) Beirut LPD 30,000,000
Info2cell.com FZ-LLC 29 January 2003 (2) 100% (4) Dubai DH 18,350,000
Emirates for Information Technology Co. 29 January 2003 100% (6) Amman JD 710,000
Flycell Inc. 28 June 2003 (1) 100% (4) [ Wilmington usb 10,000
Acotel Group (Northern Europe) Ltd. 27 May 2004 (1) 100% Dublin EURO 101,000
Flycell Telekomunikasyon Hizmetleri A.S. 2 July 2005 (1) 99.9% (7) Istanbul TRY 50,000
If/'ly\fdd 'L'-TagRAmerica Conteoalo Para Telefonia 6 June 2006 (1) 100% (7) | RiodeJaneiro | BRL 250,000
Jinny Software Romania S.R.L. 26 June 2007 (1) 100% (5) Bucharest RON 200
Yabox LLC 24 October 2007 (1) 100% (7) Wilmington usb 1
JEiQSé’rﬁaO“‘c’)"ﬁr%i“” Americalmporta o e 11 February 2008 (1) | 100% (5) SoPalo | BRL | 3072206
Rawafid Information Company LLC 24 February 2008 (1) 51% (6) Riyadh SAR 500,000
Jinny Software Panama Inc. 1 July 2008 (1) 100% (5) Panama City usb 10,000
Flycell ItaliaS.r.l. 10 July 2008 (1) 100% (7) Rome EURO 90,000
Flycell Argentina SA 26 October 2009 100% (8) LaPlata ARS 12,000

(1) Thedate of the company s entry into the Group coincides with its incorporation.

(2) Prior to such date the Group held 33% of the company s share capital, posted to investments in associates.

(3) AEM owns 1.92% of the share capital.

(4) Controlled via Acotel Participations S.A.
(5) Controlled viaJinny Software Ltd.

(6) Controlled vialnfo2cell.com FZ-LLC.

(7) Controlled viaFlycell Inc.

(8) Controlled viaFlycell Inc. and Yabox LLC.
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