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1. PRESENTATION OF INFORMATION 
 

The Issuer and Sponsor maintain their books of accounts in Naira and in accordance with International Financial 
Reporting Standards (“IFRS”) as issued by the International Accounting Standards Board. 

Unless otherwise indicated, financial information set forth herein related to the Issuer and Sponsor and its 
consolidated subsidiaries (the “Group”) has been derived from the Group’s audited consolidated and separate 
financial statements as at and for the year ended 31 December 2022 financial statements (the “2022 Financial 
Statements”), 31 December 2021 financial statements (the “2021 Financial Statements”), 31 December 2020 
financial statements (the “2020 Financial Statements”), 31 December 2019 financial statements (the “2019 
Financial Statements”) and 31 December 2018 financial statements (the “2018 Financial Statements”); together, 
these Financial Statements shall be called (the “Financial Statements”). The Financial Statements were prepared 
in accordance with IFRS issued by the International Accounting Standards Board.  

The Financial Statements were also prepared in accordance with the provisions of the Companies and Allied 
Matters Act, 2020 (“CAMA”) and the Financial Reporting Council of Nigeria (Amendment) Act 2023. 

The Financial Statements, including the audit report of Ernst & Young (“Auditors”) therein are set forth in this 
Prospectus. The Financial Statements were audited by the Auditors, in accordance with International Standards on 
Auditing.  

Ernst & Young is the independent auditor of the Company in accordance with the International Standards on 
Auditing. The firm is located at UBA House (10th & 13th) Floors, 57 Marina, Lagos. 

Certain statistical information presented in this document on topics such as the Nigerian economy and political 
landscape and related subjects have been obtained from certain third-party sources, as described herein. This third-
party information is presented in the following sections of this document: “Nigeria Overview”, and “Risk Factors”. 
Axxela has accurately reproduced such information and as far as the Company is aware and is able to ascertain, 
from information published by such third parties, no facts have been omitted that would render the information 
inaccurate or misleading.  

Nevertheless, prospective investors are advised to consider this data with caution. Prospective investors should 
note that some of the Company’s estimates are based on such third-party information. The Issuer, Sponsor and the 
Issuing Houses have not independently verified the figures, market data or other information on which third-parties 
have based their studies. 
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2. NOTICE TO PROSPECTIVE INVESTORS  
 

PRESENTATION OF INFORMATION 

This Shelf Prospectus has been prepared by Axxela Limited (“Axxela” or “Company” or “Sponsor”) and Axxela 

Funding 1 Plc (“Issuer” or “Axxela Funding”) with the assistance of the Issuing Houses in connection with its 

N50,000,000,000 Multi-Instrument Issuance Programme (pursuant to which the Issuer will issue Instruments with 

varying maturities) for purposes of giving information to prospective investors in respect of the Issuer, the Sponsor 

and the Instruments described herein.  

Following the registration of this Shelf Prospectus, SEC will register the specific Instruments as issued from time to 

time, under a Series (defined hereinafter). 

This Shelf Prospectus includes certain statements, estimates and projections with respect to the future performance 

of the Sponsor. These statements, estimates and projections reflect various assumptions by the Sponsor 

concerning its anticipated development and expansion programme, which have been included solely for illustrative 

purposes. These statements, estimates and projections should not however, be relied upon as a representation, 

warranty or undertaking, expressed or implied, as to the future performance of the Sponsor and actual occurrences 

may vary materially from the projected developments contained herein and or the assumptions on which such 

statements, estimates and projections were based. Neither this Shelf Prospectus nor any other information supplied 

in connection with the Programme or the Instruments constitutes an offer or invitation by or on behalf of the Issuer, 

the Sponsor, the Issuing Houses or the Trustees to any person to subscribe for or to purchase the Instruments. 

The receipt of this Shelf Prospectus or any information contained in it or supplied with it or subsequently 

communicated to any person does not constitute investment advice from the Issuing Houses to any prospective 

investor. Each prospective investor contemplating the purchase of any Instrument should make their own 

independent assessment of the merits or otherwise of subscribing for the securities offered herein and should take 

their own professional advice in connection with any prospective investment by them. 

The Issuer, Sponsor and members of its Board individually and collectively accept full responsibility for the accuracy 

of the information contained herein and have taken reasonable care to ensure that the material facts contained 

herein are true and accurate in all material respects and confirm, having made all reasonable enquiries, that to the 

best of their knowledge and belief, there are no material facts, the omission of which, would make any material 

statement herein misleading or untrue. Additional information may be obtained through the offices of the Issuing 

Houses as listed on page 17 of this Shelf Prospectus on any Business Day during the period of the respective 

opening and closing dates of the issuance of Instruments under the Multi-Instrument Issuance Programme, provided 

the Issuing Houses possess such information or can acquire it without unreasonable effort or expense. 

Certain figures included in this Shelf Prospectus have been subject to rounding adjustments. Accordingly, figures 

shown for the same category presented in different tables may vary slightly and figures shown as totals in certain 

tables may not be an arithmetic aggregation of the figures which precede them. 

The Sponsor obtained certain statistical and market information that is presented in this Shelf Prospectus in respect 

of the Nigerian economy and the Nigerian political landscape in general from certain government and other third-

party sources as identified where it appears herein. 

This third-party information is presented in the following sections of the Shelf Prospectus: “Nigeria Overview”, and 
“Risk Factors”. The Sponsor has accurately reproduced such information and as far as the Company is aware and 
is able to ascertain from information published by such third parties, no facts have been omitted that would render 
the information inaccurate or misleading.  

There is not necessarily any uniformity of views among such sources as to such information provided. The Company 
has not independently verified the information included in these sections. Some of the information in this Shelf 
Prospectus has been derived substantially from publicly available information, such as annual reports, official data 
published by the Nigerian government or regional agencies or other third-party sources as indicated in the text. The 
Company has accurately reproduced such information and, so far as the Company is aware and is able to ascertain, 
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no facts have been omitted that would render the reproduced information inaccurate or misleading. The Company 
has relied on the accuracy of this information without independent verification.  

Nevertheless, prospective investors are advised to consider these data with caution. Market studies are often based 
on information or assumptions that may not be accurate or appropriate, and their methodology is inherently 
predictive and speculative. The Issuer, Sponsor and the Issuing Houses have not independently verified the figures, 
market data or other information on which third parties have based their studies. 

Certain statistical information reported herein has been reproduced from official publications of, and information 

supplied by, a number of government agencies and ministries, and other governmental and intergovernmental 

organisations, including: 

▪ The Central Bank of Nigeria (CBN); 
▪ The International Monetary Fund (IMF); 
▪ U.S Energy Information Administration;  
▪ Fitch Business Monitor; and  
▪ the National Bureau of Statistics (NBS). 

 

FORWARD-LOOKING STATEMENTS 

Certain statements included herein and in any Pricing Supplement may constitute forward-looking statements that 
involve a number of risks and uncertainties because they relate to events and depend on circumstances that may 
or may not occur in the future. Such forward-looking statements can be identified by the use of forward-looking 
terminology such as “believes”, “expects”, “may”, “are expected to”, “intends”, “will”, “will continue”, “should”, “would 
be”, “seeks”, “approximately” “anticipates” or similar expressions or the negative thereof or other variations thereof 
or comparable terminology. These forward-looking statements include all matters that are not historical facts and 
include statements regarding the Issuer and Sponsor’s intentions, beliefs or current expectations concerning, 
amongst other things, the Issuer and Sponsor’s operating results, financial condition, liquidity, prospects, growth, 
strategies and the industry in which they operate. By their nature, forward-looking statements involve risks and 
uncertainties because they relate to events and depend on circumstances that may or may not occur in the future. 

Prospective investors should be aware that forward-looking statements are not guarantees of future development 
of the industry in which the Company operates, as this may differ materially from those made in or suggested by 
the forward-looking statements contained in this Shelf Prospectus. In addition, even if the Company’s results of 
operations, financial condition and liquidity and the development of the industry in which it operates are consistent 
with the forward-looking statements contained in this Shelf Prospectus, those results or developments may not be 
indicative of results or developments in subsequent periods. 

Factors that could cause actual results to differ materially from the Company’s expectations are contained in the 
cautionary statements in this Shelf Prospectus. 

The sections of this Shelf Prospectus titled “Risk Factors”, “Description of Axxela Funding 1 Plc” and “Statutory and 
General Information” contain a more detailed discussion of the factors that could affect the Company’s future 
performance and the industry in which it operates. In light of these risks, uncertainties and assumptions, the forward-
looking events described in this Shelf Prospectus may not occur. 

The Company does not undertake any obligation to update or revise any forward-looking statement, whether as a 

result of new information, future events or otherwise. All subsequent written and oral forward-looking statements 

attributable to the Issuer or to persons acting on its behalf are expressly qualified in their entirety by the cautionary 

statements referred to above and contained elsewhere in this Shelf Prospectus. 

STATEMENTS IN THE PRICING SUPPLEMENT 

Following the publication of this Shelf Prospectus, Pricing Supplement(s) will be issued in relation to each issuance 

of a Series or Tranche of Instruments that are offered for subscription from time to time by the Issuer under the 

Programme. Each applicable Pricing Supplement will be cleared and approved by the SEC. 

Specific statements on an Instrument as contained in the relevant Pricing Supplement shall, to the extent applicable 

(whether expressly, by implication or otherwise), be deemed to modify or supersede statements contained in this 

Shelf Prospectus. Any statements so modified shall not, except as modified or superseded, constitute a part of this 

Shelf Prospectus. 
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AMENDMENTS TO THE SHELF PROSPECTUS  

In the event of any significant change, material mistake or inaccuracy relating to information included in this Shelf 

Prospectus, which is capable of affecting the assessment of the Instruments, the Issuer shall prepare an addendum 

to this Shelf Prospectus. The addendum shall also be subject to the clearance and approval of the Commission. 
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3. DEFINITION OF TERMS  
 

“Account Bank” Any CBN-licensed bank appointed as such by the Issuer and 

specified in the applicable Pricing Supplement  

“Agusto & Co” Agusto & Co Limited 

“Auditors” Ernst & Young Nigeria, or any other appointed auditor 

“Axxela” or “Company” or “Sponsor”  Axxela Limited 

“Axxela Funding” or “Issuer” or “Issuer 

Trustee” or “SPV” 

Axxela Funding 1 Plc 

“Axxela Companies” Axxela, CHGC, Gaslink, Gasnexus, GNSL, Transit Gas and any 

other portfolio of new ventures 

“Board” or “Directors” Board of Directors of Axxela Funding 

“Bondholder(s)” In relation to any Bond of a Series or Tranche, a person (whether 

currently or in the future) registered in the applicable Register of 

such Tranche or Series, as the holder of those Bonds from time 

to time and shall include the legal, personal representative or 

successor of such holder and those entered as joint holders 

“Bond(s)” Registered bonds including Green Bonds, Sustainability Linked 

Bonds, Transition Bonds, Social Bonds, Zero-Coupon Bonds, 

Fixed Rate Bonds, Floating Rate Bonds or any other type of debt 

instruments that may be issued by the Issuer from time to time 

under the Programme in accordance with the terms of the Shelf 

Prospectus and any subsequent Pricing Supplement by which 

the Issuer is obligated to repay the Bondholders in a manner set 

out in the Final Terms 

“Bond Trustees” ARM Trustees Limited and STL Trustees Limited or any 

successor trustee(s) acting on behalf of the Instrument-holders 

that may be appointed by the Issuer from time to time, acting in 

respect of the Instruments and the Notes 

“Book” The “book” is the off-market collation of investor demand by 

the Book Runner and is confidential to the Book Runner and 

Issuer 

‘’Book Building’’ A process of price and demand discovery through which a Book 

Runner seeks to determine the price at which securities should 

be issued, based on the demand from Qualified Institutional 

Investors and High Net-Worth Investors 

‘’Book Runner(s)’’ The Issuing House(s) duly appointed by the Issuer to maintain 

the Book in respect of the Instruments being sold by way of Book 

Building 

https://en.wikipedia.org/wiki/Bookrunner
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“Business Day” Any day except Saturdays, Sundays and public holidays 

declared by the Federal Government of Nigeria on which banks 

are open for business in Nigeria 

“CAC” Corporate Affairs Commission 

“CAMA” Companies and Allied Matters Act, 2020 (As amended) 

“CBN” Central Bank of Nigeria 

“Central Securities Depository” or “CSD” Central Securities Clearing Systems Plc, FMDQ Depository 

Limited or any other SEC recognized central securities 

depository  

“Chapel Hill Denham” Chapel Hill Denham Advisory Limited 

“CHGC” Central Horizon Gas Company Limited, a subsidiary of Axxela 

“CITA”  

 

Companies Income Tax Act Cap C21, LFN, 2004 (as amended 

by the Companies Income Tax (Amendment Act No. 11 of 2007) 

and the Finance Acts, 2019, 2020, 2021, 2022 and 2023)) 

“CNG” Compressed Natural Gas 

“Conditions” or ‘Terms and Conditions” 

 

 

“Co-Obligors”  

Terms and conditions in accordance with which the Instruments 

will be issued, set out in the section of this Shelf Prospectus 

headed “Terms and Conditions of the Instruments”, in the 

section of the applicable Pricing Supplement headed “Summary 

of the Offer” and in the Programme Trust Deed 

Axxela, Gaslink, or as may be supplemented or replaced from 

time to time in accordance with the Trust Deed 

“Coupon” The interest paid on a Series of Bonds periodically, expressed 

as a percentage of the face value of the relevant Series of Bonds 

as specified in the applicable Pricing Supplement 

“Coupon Commencement Date” The date on which the Coupons on each Series of Bonds starts 

accruing to Instrument-holders as specified in the applicable 

Pricing Supplement 

“Coupon Payment Date” The date on which the Coupons are payable to the Instrument-

holders as specified in the applicable Pricing Supplement 

“Daily Official List” The publication of the Nigerian Exchange Limited, published 

daily, detailing price movements and information on all securities 

quoted on the Exchange 

“Daily Quotations List” The publication of FMDQ Securities Exchange Limited, 

published daily, detailing price movements and information on 

all securities quoted on the FMDQ Securities Exchange Limited 

platform 



 

10 

 

“Dealers” 

 

 

 

All Broker/Dealers and Primary Dealers/Market Makers with 

substantive registrations with the SEC and the NGX/FMDQ, who 

may be appointed by the Company to facilitate liquidity in the 

Instruments to be issued under the Programme 

“Declaration of Trust” The trust deed between the Issuer, the Sponsor and the 

Delegate Trustees, dated on or about the date of the relevant 

Pricing Supplement issued in connection with the Certificates, 

by which the Issuer constitutes a trust over the Trust Assets any 

assets in favour of the Certificate-holders and appointed the 

Delegate Trustees as its delegate trustee under the trust where 

applicable, refers to the deed of guarantee executed by the 

Guarantor and the Bond Trustees pursuant to a Series 

“Delegate Trustees” 

or “Sukuk Trustees” 

ARM Trustees Limited or any other trustee appointed by the 

Issuer Trustee in relation to the Sukuk 

“Dissolution Distribution Amount” 

 

In relation to each Certificate: (a) the sum of: (i) the outstanding 

face amount of such Certificate; and (ii) any accrued but unpaid 

Periodic Distribution Amounts for such Certificate; or (b) such 

other amount specified in the applicable Final Terms as being 

payable upon any Dissolution Date 

 

“Distribution Commencement Date” 

 

Means the date specified in the applicable Pricing Supplement 

“Events of Default” All such events as are defined under the Programme Trust Deed 

“Exchange(s)” Nigeria Exchange Limited, FMDQ Securities Exchange Limited, 

the Green Exchange and any other SEC-approved securities 

exchanges that the Issuer elects to list the Instruments  

“FGN” or “Federal Government” Federal Government of Nigeria 

“Final Terms” Means the document specifying the final terms applicable to a 

Series 

“Fixed Rate Bonds” Bonds in respect of which interest is to be calculated and paid 

on a fixed rate basis  

“Floating Rate Bonds” Bonds in respect of which interest is to be calculated and paid 

on a floating rate basis  

“FMDQ”  

“Gaslink” or “GNL” 

FMDQ Securities Exchange Limited 

Gaslink Nigeria Limited, a subsidiary of Axxela 

“Gasnexus” Gasnexus Limited, a subsidiary of Axxela 

“GCR” Global Credit Ratings Company Limited 

“GNSL” Gas Network Services Limited, a subsidiary of Gaslink 

“Green Bonds” Bonds issued in accordance with the terms of this Shelf 

Prospectus and the applicable Pricing Supplement / 

Supplementary Prospectus, the proceeds of which are to be 
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applied towards projects or other uses with positive 

environmental impact 

“Guarantee” The credit enhancement (if applicable) provided by the 

Guarantor in relation to the applicable Series, the details of 

which are set out in the Deed of Guarantee 

“Guarantor” The entity providing the Guarantee in relation a Series or 

Tranche of the Instruments 

“Helios” Helios Investment Partners  

“High Net-Worth Investors” or “HNI” As defined in the SEC Rules 321 

“IFRS” International Financial Reporting Standards 

“Instruments” 

 

 

 

 

 

“Instrument-holder” 

 

The registered debt securities issued under the Programme 

including but not limited to Bonds, and other non-interest bearing 

securities including Sukuk, Floating Rate Sukuk, Fixed Rate 

Sukuk, and any combinations thereof (as applicable, where 

possible) or any other type of debt securities that will be issued 

by the Issuer from time to time in accordance with the terms of 

this Shelf Prospectus and any applicable Pricing Supplement / 

Supplementary Prospectus, with the maximum aggregate 

principal amount not exceeding N50,000,000,000. 

A person in whose name an Instrument is registered in the 

Register respectively (and in the case of joint holders, the first 

named holder)  

“Instrument-holder(s)” Means Bondholders and Sukukholders 

“ISA” Investments and Securities Act 2007 (as amended) 

“Issue Date” In respect of any particular Series or Tranche, the date on which 

an Instrument is issued and when accrual of the interest on such 

Instrument commences as specified in the applicable Pricing 

Supplement 

“Issue Price” The price at which an Instrument is issued as specified in the 

applicable Pricing Supplement  

“Issuing Houses” Stanbic IBTC Capital Limited, Chapel Hill Denham Advisory 

Limited, and any other Issuing House that may be appointed by 

the Issuer either generally in respect of the Programme and/or 

in relation to a particular Series or Tranche of Instruments  

“Lead Issuing House” Any Issuing House that may be appointed from time to time as 

lead adviser for a Series of Instruments under the Programme 

“LFN” Laws of the Federation of Nigeria 2004 

“Master Notes Subscription Agreement” 

 

Means the agreement dated on or about the date of this 

Prospectus and made between the Issuer, the Note Issuers, and 

the Trustee in relation to the Notes 
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“Minimum Reserve Account” Means an account of such name which the Issuer may establish 

for a Series pursuant to the relevant Final Terms and which shall 

be managed by the Bond Trustees or such other trustee 

specified in the Final Terms  

“Multi-Instrument Issuance Programme” or 

the “Programme” 

 

The N50,000,000,000 multi-instrument issuance programme 

being undertaken by Axxela Funding 1 Plc as described in this 

Shelf Prospectus and each Pricing Supplement, pursuant to 

which the Issuer may issue several Series or Tranches of Bonds 

or other Instruments from time to time with varying maturities, 

terms and conditions and variable rates of interests; provided 

however that the aggregate value does not exceed 

N50,000,000,000 

“NGX” or “The Exchange”  Nigerian Exchange Limited 

“Nigeria” The Federal Republic of Nigeria, and the term “Nigerian” shall 

be construed accordingly 

“Note Issuers” Means Axxela, Gaslink, Transit Gas and any subsidiary of 

Axxela, which provides security and or undertaking, accedes to 

a deed of accession in the form provided in Schedule [4] of the 

Master Notes Subscription Agreement and is entitled to issue 

Notes in accordance with the Master Notes Subscription 

Agreement 

“Note(s)” The notes to be issued by each Note Issuer to Axxela Funding, 

which shall collectively not exceed the total value of Instruments 

permitted to be issued under the Multi-Instrument Issuance 

Programme 

“Payment Account” Means, in relation to a Series, an account established by the 

Issuer with the Account Bank under control of the Trustees 

which shall be funded by the Issuer with instalments to be 

determined in accordance with the applicable Final Terms 

“PITA” Personal Income Tax Act Cap, P8, LFN 2004 (as amended) 

“Pricing Supplement” or “Supplementary Shelf 

Prospectus” 

 

The document(s) with respect to the Instruments to be issued 

pursuant to the Shelf Prospectus which shall provide final terms 

and conditions of a specific Series or Tranche of Bonds or 

Instruments under the Programme and read in conjunction with 

the Shelf Prospectus 

“Principal Amount” The nominal amount of each Instrument, as specified in the 

Applicable Pricing Supplement  

“Profit” or “Distribution” Profit or rent due on the Certificates issued under the 

Programme as may be specified in the applicable Final Terms 

“Profit Commencement Date” The Issue Date or such other date as may be specified in the 

applicable Final Terms that applies to a Sukuk 

“Programme Document” All the agreements and documents, which relate to the 

Programme 
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“Programme Trust Deed” or “Trust Deed” The trust deed between the Issuer, the Co-Obligors and the 

Trustees dated on or about the date of this Shelf Prospectus as 

may be amended, supplemented or restated from time to time  

“Qualified Institutional Investor” 

 

 

  

As defined in the SEC Rules, institutional purchasers of 

securities, including Fund Managers, Pension Fund 

Administrators, Insurance Companies, Investment/Unit Trusts, 

Multilateral and Bilateral Institutions, Registered and/or 

Verifiable PE funds and Hedge Funds, Market Makers, Staff 

Schemes, Trustees/Custodians, and Stock Broking Firms  

“Qualified Investors” Qualified Institutional Investors and High Net-Worth Investors 

“Register” The record maintained by the Registrar detailing the particulars 

of Instrument-holders, the Instrument-holders, respective 

Instruments held by each Instrument-holder of them and the 

particulars, transfers and redemption of the Instruments held by 

each Instrument-holder. 

“Registrar” Any SEC licensed registrar company appointed by the Issuer 

and specified in the applicable Pricing Supplement 

“SEC” or “The Commission” Securities and Exchange Commission, Nigeria  

“SEC Rules” The Rules and Regulations of the Securities and Exchange 

Commission 2013 (as amended) issued pursuant to the ISA 

“Security Trustee” Any trustee company licensed by the SEC appointed by the 

Issuer, to hold the various security interests created on trust for 

the various creditors, such as banks or Instrument-holders, as 

specified in the applicable Pricing Supplement 

“Senior Instruments” Bond Instruments that rank pari passu without any preference of 

one above another by reason of priority of date of issue, 

currency of payment or otherwise with all other senior unsecured 

obligations of the Issuer, present and future, and such additional 

features as may be specified in the applicable Pricing 

Supplement 

“Series”  Tranche of Instruments together with any further Tranche or 

Tranches of Instruments which are:  

i. expressed to 
be 
consolidated 
and form a 
single series; 
and  

ii. are identical in all respects (including as to listing) except for 

their respective Issue Dates, Coupon Payment Dates and/or 

Issue Prices  

‘’Series Trust Deed’’ 

  

A deed supplementing or modifying the provisions of the 

Programme Trust Deed entered into by the Issuer, the Co-

obligors and the Trustees with regards to a specific Series under 
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the Programme and empowering the Trustees to hold, 

administer and manage the applicable assets 

“Shelf Prospectus” or “Prospectus” This document issued in accordance with the SEC Rules, which 

details the aggregate size and broad terms and conditions of the 

Programme 

“Social Bonds” Bonds issued in accordance with the terms of this Shelf 

Prospectus and the applicable Pricing Supplement, the 

proceeds of which are to be applied towards projects or other 

uses with positive social impact 

“SPV” or “Issuer” or “Issuer Trustee” a special purpose vehicle incorporated by the Sponsor 

“Stanbic IBTC Capital” Stanbic IBTC Capital Limited 

“Subordinated Instruments” Instruments that rank pari passu, without any preference of one 

above the other by reason of priority of date of issue, currency 

of payment or otherwise with all other subordinated unsecured 

obligations of the Issuer, present and future, except to the extent 

that any such obligations are by their terms expressed to be 

subordinated in right of payment to other subordinated 

unsecured obligations 

“Sukuk” Shariah compliant instruments issued by the Issuer or the Issuer 

Sukuk Trustee (as applicable) from time to time, pursuant to the 

Programme Trust Deed and the applicable Series Trust Deed, 

which represent an undivided ownership interest in the Trust 

Assets, proportionate to the value of the Sukukholder’s 

investment in the Trust Assets 

“Sukuk Certificates” or “Certificates” Investment certificates of equal value issued by the Issuer or 

Issuer Trustee (as applicable) representing an undivided 

beneficial ownership interest held by a certificate holder in the 

Trust Assets in connection with Sukuks issued under the 

Programme, which shall be in the form set out in the Programme 

applicable Series Trust Deed 

“Sukukholder” a person in whose name a Sukuk Certificate is registered in the 

relevant register maintained by the Registrar (and in the case of 

joint Sukuk Certificate holders, the first named thereof), as 

holder of the Sukuk Certificate 

“Sustainability Linked Bonds” bonds issued in accordance with the terms of this Shelf 

Prospectus and the applicable Pricing Supplement, the 

proceeds of which are to be applied towards projects or other 

uses with positive sustainability impact 

“The Constitution” The Constitution of the Federal Republic of Nigeria 1999 (as 

amended) 

“Tranche” Instruments which are identical in all respects (including as to 

listing) 

“Transit Gas” Transit Gas Nigeria Limited, a subsidiary of Axxela  
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“Transition Bonds” bonds issued in accordance with the terms of this Shelf 

Prospectus and the applicable Pricing Supplement, the 

proceeds of which are to be applied towards projects or other 

uses with positive energy transition impact 

“Trust Assets” in relation to the relevant Series or Tranche of Instruments will 

be (a) the cash proceeds of the issue of the relevant Series or 

Tranche of Sukuk, Bond Certificates, pending application 

thereof in accordance with the terms of the transaction 

documents; (b) all of the Issuer Trustee’s rights, title, interest, 

benefits and entitlements, present and future, in, to and under 

the assets acquired with the cash proceeds 15atered to in (a) 

above; (c) all of the Issuer Trustee’s rights, title, interest, benefits 

and entitlements, present and future, in, to and under the 

transaction documents; (d) all monies standing to the credit of 

the relevant transaction account from time to time; and I all 

proceeds of the foregoing listed (a) to (d) 

“Trust Deeds” The Programme Trust Deed and the applicable Series Trust 

Deed Programme is constituted  

“Trustee” or “Joint Trustee” ARM Trustees Limited or any successor trustee acting on behalf 

of the Instrument-holders that may be appointed by the Issuer 

from time to time, in accordance with the Trust Deed 

“USD” or “US Dollar” or “$” United States Dollars 

“Validity Period’’ A period expiring three (3) years from the date of SEC approval 

of this Shelf Prospectus 

“VAT” Value Added Tax 

“Zero Coupon Bond” A non-interest-bearing bond or a bond issued at a discount to its 

face value 
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5. DECLARATION BY THE ISSUER  
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6. DECLARATION BY THE SPONSOR  
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7. SOLICITORS OPINION ON THE ISSUER  
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8. SOLICITORS OPINION ON THE SPONSOR  
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9. ISSUER’S BOARD RESOLUTION 
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10. CO-OBLIGOR’S BOARD RESOLUTION  
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11. SPONSOR’S BOARD RESOLUTION 
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Chapel Hill Denham Advisory Limited  Stanbic IBTC Capital Limited  

12. THE PROGRAMME 
 

This Shelf Prospectus has been issued in compliance with Rule 279 of the SEC Rules and the listing requirements 

of FMDQ and NGX and contains particulars in compliance with the requirements of the Commission for the purpose 

of giving information with regards to the Programme (as defined herein). 

This Shelf Prospectus and the securities that it offers have been approved and registered by the SEC. It is a civil 

wrong and criminal offence under the ISA to issue a prospectus which contains false or misleading information. 

The clearance and registration of this prospectus and the securities which it offers does not relieve the parties from 

any liability arising under the act for false and misleading statements contained herein or for any omission of a 

material fact. 

This Shelf Prospectus is to be read and construed in conjunction with any supplement thereto and all documents 

which are incorporated herein, by reference and, in relation to any tranches (as defined herein) of the Instruments, 

together with the applicable Pricing Supplement. This Shelf Prospectus shall be read and construed on the basis 

that such documents are incorporated herein and form part of this Shelf Prospectus. 

The registration of the Shelf Prospectus and any Pricing Supplement thereafter does not in any way whatsoever 

suggest that the SEC endorses or recommends the securities or assumes responsibility for the correctness of any 

statement made or opinion or report expressed therein. 

The Issuer accepts responsibility for the information contained in this document. To the best of its knowledge and 

belief (having taken all reasonable care to ensure that such is the case), the information contained in this document 

is in accordance with the facts and does not omit anything likely to affect the import of such information. 

This Shelf Prospectus has been approved by the members of the Board of Directors of Axxela Funding 1 PLC and 

they jointly and individually accept full responsibility for the accuracy of all information given and confirm that, after 

having made inquiries which are reasonable in the circumstances and to the best of their knowledge and belief, 

there are no other facts, the omission of which would make any statement herein misleading. 

Investors are advised to note that liability for false or misleading statements or acts made in connection with this 

Shelf Prospectus is provided in sections 85 and 86 of the ISA. 

This Shelf Prospectus shall be valid for a period of three years.  

. 

 

ISSUING HOUSES/BOOK RUNNERS: 

                                                                                                                             

                           

 

 

 

 

On behalf of 

AXXELA FUNDING 1 PLC 

to issue this Shelf Prospectus in respect of the  

N50,000,000,000 Multi-Instrument Issuance Programme 

 

 

RC 1381308 RC 1031358 
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This Shelf Prospectus has been registered with SEC. The registration of this Shelf Prospectus and any 

subsequent Pricing Supplement shall not be taken to indicate that SEC endorses or recommends the 

Instruments described herein or assumes responsibility for the correctness of any statements made or 

opinions or reports expressed herein. 

 

This Shelf Prospectus contains: 

1. on page 18, the declaration to the effect that the Issuer did not breach any terms and conditions in respect of 
borrowed monies which resulted in the occurrence of an event of default and an immediate recall of such 
borrowed monies during the twelve calendar months immediately preceding the date of filing an application 
with the SEC for the registration of this Shelf Prospectus; 

 

on pages 59 to 60, an extract of the Credit Rating Report on the Company by Agusto & Co and GCR, for 
incorporation in this Shelf Prospectus; and 
 
 

2. on page 21, the litigation opinion issued by the Solicitors to the Offer, Aluko & Oyebode, on the effect of any 
claims and litigation against the Sponsor on the Programme. 

 
 

Validity Period of the Shelf Prospectus and Delivery of Documents: 

This Shelf Prospectus is valid until 12 April, 2027. No Instruments shall be issued on the basis of this Shelf 
Prospectus read together with the applicable Pricing Supplement(s) later than the date of Validity. 

This Shelf Prospectus can be obtained at the office of the Issuer and Issuing Houses throughout its Validity Period.
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13. TRANSACTION OVERVIEW 
The information contained in this section is a summary of certain aspects of the Programme and the principal 

features of the Instruments; and the related Programme Documents. This summary does not contain all of the 

information that you should consider before investing in any particular Series of Instruments under this Programme 

nor does it purport to be complete. Therefore, it should be read in conjunction with, and is qualified in its entirety by 

reference to, the detailed information presented in the remainder of this Shelf Prospectus and to the detailed 

provisions of each of the Programme Documents and the applicable Pricing Supplement/Supplementary Shelf 

Prospectus. Investors should read the entire Shelf Prospectus carefully, especially the risks involved in investing in 

any particular Series of Instruments under this Programme which are discussed under “Risk Factors”:  

13.1 ISSUANCE OF INSTRUMENTS  

 
The Issuer is a special purpose vehicle set up specifically to raise capital and finance each Note Issuer’s funding 

requirements, by issuing Instruments to the general public, especially Qualified Investors. 

The Issuer will issue Instruments from time to time not exceeding an aggregate principal amount of 

N50,000,000,000 under the Multi-Instrument Issuance Programme. The net proceeds of each issue of Instruments 

by the Issuer under the Programme will be passed through and or advanced to the Note Issuers through Notes 

issued by the Note Issuers to Axxela Funding under the terms of the Master Notes Subscription Agreement.  

The Co-Obligors shall have joint and several obligations to repay the aggregate principal amount outstanding and 

interest under the Trust Deed and or the Master Notes Subscription Agreement in accordance with the applicable 

Final Terms.  

Transit Gas; a Note Issuer under the Master Notes Subscription Agreement shall be able to access the net proceeds 

of each issue of Instruments through Notes issued by it to Axxela Funding. However, unlike the Co-Obligors, Transit 

Gas’ obligation in relation to the Notes shall be limited to the payment of principal and interest outstanding on any 

Note issued by it. The Trustees shall hold the benefit of the repayment obligations of all monies payable in respect 

of all monies passed through/advanced to the Note Issuer under the Master Notes Subscription Agreement in trust 

for the benefit of the Instrument-holders. 

13.2 GUARANTEE 
 

The Issuer and Co-Obligors’ obligations under any Series Instruments may, where applicable, be subject to the 

benefit of a guarantee of up to the amount specified in the relevant Deed of Guarantee. The Guarantor’s obligations, 

where applicable, under such Guarantee shall rank at least pari passu with all present and future senior obligations 

of the Issuer and Co-Obligors under the applicable Series of Instruments.   

Where applicable to any Series of the Instruments, the Guarantor shall pursuant to the Guarantee, irrevocably and 

unconditionally guarantee to the Bond Trustees, for and on behalf of the Instrument-holders , by way of continuing 

guarantee the due and punctual observance by the Issuer of all its payment obligations of principal and/or interest 

payable (if any) pursuant to the Terms and Conditions of the relevant Instruments issued by the Issuer.  

The intent and purpose of the Guarantee, where applicable, is to ensure that the Instrument-holders shall, under all 

circumstances and regardless of any factual and legal circumstances, motivations and considerations on the basis 

of which the Issuer may fail to effect payment, receive principal and interest and additional amounts payable 

pursuant to the terms and conditions of the relevant Instruments on the due dates in accordance with the relevant 

terms \and conditions.  

The Guarantee constitutes a contract in favour of the Instrument- -holders as third-party beneficiaries entitling the 

Trustees to require performance of the obligations undertaken by the Guarantor and to enforce such obligations 

against the Guarantor.  

Accordingly, the Guarantor shall at any time upon first written demand by the Bond Trustees pay all amounts 

required under the Guarantee without any restrictions in case the Issuer should for any reason fail to pay the 

amounts due.  
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13.3 ESTABLISHING AND FUNDING OF TRANSACTION ACCOUNTS  
 

Minimum Reserve Account 

 

Where applicable and as specified in the applicable Final Terms, the Issuer shall, on or before the Issue Date of 

any relevant Tranche or Series of Instruments, open the Minimum Reserve Account. Where applicable, the 

Minimum Reserve Account shall be initially funded on the Issue Date with such amount specified in the Final Terms 

or calculated or determined in accordance with the provisions of the Final Terms.  

 

Payment Account   

 

Where applicable as specified in the applicable Final Terms, the Issuer shall also in respect of any relevant Series 

of Instruments open the Payment Account on the Issue Date in the name of the Trustees. The Payment Account 

shall be funded by the Co-Obligors from their cash flow on such frequency and in such instalments specified in the 

applicable Final Terms (the “Funding Date”), for the purpose of accumulating monies to pay Coupon on any Coupon 

Payment Date and repay the Principal Amount on any Payment Date and Maturity Date. The money standing to 

the credit of the Payment Account on any Payment Date shall be equal to the aggregate Coupon and Principal 

Amount due on the relevant Series on the relevant date.  

  

Joint & Several Obligations of the Co-Obligors   
 

In accordance with the Programme Trust Deed, each of the Co-obligors shall under the Trust Deeds and or  Master 

Notes Subscription Agreement (where applicable), jointly and severally, irrevocably and unconditionally guarantee, 

and undertake, not merely as a surety but also as a primary obligor and co-debtor, joint and several liability with 

the Issuer, with respect to the payment (immediately on demand, in immediately available funds, without any 

deduction, set-off, counterclaim or withholding of any kind (including without limitation, on account of taxes), and 

performance of all of the obligations the Issuer may from time to time be obliged to pay under or pursuant to the 

Trust Deeds (the “Obligations”), it being the intention of the parties hereto that all the Obligations shall be the joint 

and several obligations of each of the Co-Obligors without preferences or distinction among them. The Obligations 

shall be incorporated into and form part of the Master Notes Subscription Agreement (where applicable).  

If and to the extent that any of the Co-Obligors shall fail to make any payment with respect to any of the Obligations 

as and when due or to perform any of the Obligations in accordance with the terms thereof, then, in each such 

event, the other Co-Obligors will make such payment with respect to, or perform, such Obligation.  

Transit Gas’ obligation to pay any principal amount outstanding and coupon due to Axxela Funding in relation to 

the Notes shall be limited to the payment of principal and interest outstanding on any Note issued by it. The 

obligations of each of the Co-Obligors under the Trust Deeds and or the Master Notes Subscription Agreement 

(where applicable) are continuing obligations and shall extend to the ultimate balance of sums payable by the Issuer 

under the Trust Deeds and the Instruments, regardless of any intermediate payment or discharge in whole or in 

part.  

Authorised Investments  
 

Where specified in the applicable Final Terms, the Bond Trustee/Delegate Trustees may at their discretion and 

pending payment, invest monies at any time available for the payment of principal and interest or profit/rent on the 

Instruments 30aterializsed investments for such periods as it may consider expedient with power from time to time 

at the like discretion to vary such investments. All interest and other income deriving from such investment shall be 

applied first in payment or satisfaction of all amounts then due and payable to the Bond Trustee/Delegate Trustees 

and held for the benefit of and paid to the Instrument-holders of the Series in respect of which the monies invested 

were, in the opinion of the Bond Trustee/ Delegate Trustees, received or to which they were attributed. 
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Financial Covenants   

 

The financial covenants applicable to each Series will be as set out in the applicable Final Terms.  

 

 

TRANSACTION STRUCTURE DIAGRAM 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Key features of the Programme include:  

• Axxela Funding will issue Instruments to Qualified Investors in exchange for cash.   

• Axxela Funding will use the net proceeds of the Instruments issued under the Programme to purchase the 

Notes through a private placement programme constituted by the Master Notes Subscription Agreement. 

• The repayment obligations on the Instruments under the Programme will be the joint and several obligations 

of the Co-Obligors contracting as primary obligors to the Instruments alongside the Issuer under the 

Programme Trust Deed.  

• The Co-Obligors and / or Note Issuers will pay interest and principal amounts due to Axxela Funding under 

the Trust Deeds and or a Master Notes Subscription Agreement directly to the Payment Account held by 

the Bond Trustees to fund full payment by the Issuer of the interest and principal due on the Instruments to 

Instrument- -holders pursuant to the Trust Deeds.  

• Axxela and Gaslink shall irrevocably and unconditionally guarantee and undertake to act as the primary 

obligors with respect to the payment and performance of all of the obligations under the Notes issued by 

the Note Issuers provided that the obligation of Transit Gas shall be limited to the payment of principal and 

interest outstanding on any Note issued by it. 
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14 PARTICULARS OF THE PROGRAMME 
 

14.1 SUMMARY OF TERMS & CONDITIONS OF THE PROGRAMME 

 

The following summary does not purport to be complete and is taken from, and qualified in its entirety by the 

remainder of this Shelf Prospectus and, in relation to the terms and conditions of any particular Tranche and, the 

applicable Pricing Supplement. Words and expressions defined in ‘‘Form of the Instruments’’ and ‘‘Terms and 

Conditions of the Instruments’’ shall have the same meaning in this summary: 

 

ISSUER: 

 

SPONSOR: 

 

CO-OBLIGORS: 

 

Axxela Funding 1 Plc. 

 

Axxela Limited. 

 

Axxela, Gaslink, as may be supplemented or replaced from time to time 

in accordance with the Trust Deeds. 

NOTE ISSUERS: Axxela, Gaslink, Transit Gas and any subsidiary of Axxela, which provides 

security and or undertaking, accedes to a deed of accession in the form 

provided in Schedule 4 of the Master Notes Subscription Agreement and 

is entitled to issue Notes in accordance with the Master Notes 

Subscription Agreement. 

 

GUARANTOR: The entity providing the Guarantee in relation to a Series or Tranche of 

the Instruments. 

PROGRAMME DESCRIPTION: A Multi-Instrument being undertaken by Axxela Funding 1 Plc through 
which a Bond or a Series of Instruments with varying maturities will be 
issued. 
 
Under the terms of the Programme, Senior Bonds and Subordinated 
Bonds , Bonds, Green Bonds, Social Bonds, Sustainability Linked Bonds, 
Transition Bonds, Fixed Rate Bonds, Floating Rate Bond and Zero 
Coupon Bonds  and Instruments in compliance with Shari’ah Law 
including Sukuk, (Floating Return Sukuk, Fixed Return Sukuk), and any 
combinations thereof (as applicable, where possible) may be issued, all 
of which shall be denominated in Naira and on such terms and conditions 
as may be specified in the relevant Pricing Supplement / Supplementary 
Prospectus. 
 
Instruments  to be offered hereunder are accorded a shelf registration 
with the SEC for the Validity Period commencing on the date of the issue 
of this Shelf Prospectus. 
 
The Instruments shall be constituted by the Programme Trust Deed, while 

a Series Trust Deed (or a Deed of Declaration of Trust) will be issued in 

respect of each Series. 

ISSUING HOUSESHOUSES/BOOK 

RUNNERS: 

 

Stanbic IBTC Capital Limited, and Chapel Hill Denham Advisory Limited 

or any other Issuing House specifically stated in a Pricing Supplement. 

  

REGISTRAR/PAYING AGENT:  Any SEC licensed registrar company appointed by the Issuer and 

specified in the relevant Pricing Supplement. 
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LISTING:   Each Tranche or Series of the Instruments may be listed in securities 

exchanges such as the FMDQ, NGX and or other relevant Exchanges as 

specified in the applicable Pricing Supplement. 

 

PROGRAMME AMOUNT: N50,000,000,000 (Fifty Billion Naira) only. 

 

METHODS OF ISSUE: Instruments under this Programme may be issued via a Book Build, public 

offering, private placement and or any other such methods as described 

in the Pricing Supplement and as approved by the SEC. 

  

ISSUANCE IN SERIES: The Instruments will be issued in series and each Series may comprise 

one or more Tranches issued on different dates. The Instruments in each 

Series will be subject to identical terms, whether as to currency or maturity 

or otherwise, except that the Issue Date, the Issue Price and Coupon 

Commencement Dates or Distribution Commencement Date may be 

different. Details applicable to each Series will be specified in the relevant 

Pricing Supplement. 

 

INTEREST RATES: Instruments may be interest-bearing or non-interest bearing. Interest (if 

any) may be at a Fixed Rate or Floating Rate and may vary during the 

lifetime of the relevant Series. 

 

USE OF PROCEEDS1: The use of proceeds for each Series or Tranche shall be in compliance 

with applicable rules and regulations and specified in the applicable 

Pricing Supplement. The Issuer will receive the net proceeds of each 

issuance after the deduction of the costs of the issuance. 
Instruments  

CURRENCIES:   The Instruments will be denominated in Naira.  

STATUS OF THE INSTRUMENTS: The Instruments may be senior secured or unsecured as indicated in the 

relevant Pricing Supplement.  

Senior secured Instruments shall constitute direct, unconditional and 

secured obligations of the Issuer and Co-obligors and shall at all times 

rank pari passu and without any preference among themselves by reason 

of priority of date of issue, currency of payment or otherwise. The payment 

obligations of the Issuer under the senior secured Instruments shall at all 

times rank at least equally with all other senior secured obligations of the 

Issuer, present and future, except for obligations mandatorily preferred by 

law applying to companies generally or except to the extent that any such 

obligations are by their terms expressed to be subordinated in right of 

payment amounts and terms of issue as provided in the applicable Final 

Terms 

Senior unsecured Instruments shall constitute direct, unconditional and 

unsecured obligations of the Issuer and Co-Obligors and shall at all times 

rank pari passu and without any preference among themselves. The 

payment obligations of the Issuer in respect of principal and any interest 

thereon shall at all times rank at least equally with all other unsecured 

indebtedness and monetary obligations of the Issuer, present and future, 

 
 

1 The Issuer will receive the net proceeds of each issuance after the deduction of the cost of the issuance 
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but in the event of insolvency, only to the extent permitted by applicable 

laws relating to creditors’ rights. 

 

RATINGS:  The Instruments issued under this Programme will be rated by one or 

more ratings agencies at the instance of the Issuer. An extract of the 

Credit Rating Report for each Series will be set out in the relevant Pricing 

Supplement. 

 

EVENTS OF DEFAULT:  The events of default under the Instruments are as specified within the 

Programme Trust Deed and as modified in the applicable Series Trust 

Deeds. 

 

FORM OF THE INSTRUMENTS:  The Instruments shall be issued in registered form and shall be 

transferable. The issue and ownership of the Instruments will be effected 

and evidenced by the particulars of the Instrument and the respective 

Instrument- -holder being entered in the Register by the Registrar and the 

Instruments being electronically registered in the Central Securities 

Clearing System Plc or FMDQ Depository Limited accounts of the 

Instrument- -holder or any other CDS recognised by the SEC.  

ISSUE PRICE:  Instruments may be issued at par or at a discount or premium to par. 

 

MATURITY OF THE INSTRUMENTS:  Instruments may be issued with such maturities as may be agreed with 

the Issuer and as indicated in the applicable Pricing Supplement, subject 

to such minimum or maximum maturities as may be allowed or required 

from time to time by the Issuer or any laws or regulations applicable to the 

Issuer or the relevant specified currency. 

 

DENOMINATIONS:  Instruments will be issued in such denominations as may be agreed 

between the Company and the relevant Issuing Houses and as specified 

in the relevant Pricing Supplement, subject to compliance with all 

applicable legal and regulatory requirements, and in accordance with 

usual market practice. 

 

EARLY REDEMPTION:  Early redemption will be permitted only to the extent specified in the 

relevant Pricing Supplement(s) and subject to any applicable laws, 

regulations and other regulatory requirements. 

 

REDEMPTION:  Instruments may be redeemable at par or at such other redemption 

amount as may be specified in the relevant Pricing Supplement. 

 

NEGATIVE PLEDGE: 

 
Where security is created in favour of any  Instruments issued under a 

Series, so long as any portion of that Series remains outstanding the 

Issuer/Co-obligor hereby covenants that it shall not, without the prior 

consent of the Security Trustee in writing (such consent not to be 

unreasonable conditioned, delayed), create or permit to subsist any 

pledge, lien, mortgage or charge (whether fixed or floating) on the whole 

or any part of its  undertaking, property or assets or revenues, present or 

future, to secure any financial indebtedness or any guarantee of or 

indemnity in respect of any Financial Indebtedness of the Issuer/ Co-

Obligor other than a Permitted Security.  
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WAIVER: Without prejudice to the provisions of the Trust Deeds, the Trustees may, 

without the consent of the Holders and without prejudice to their rights in 

respect of any subsequent breach, from time to time and at any time, if in 

their opinion the interests of the Holders will not be materially prejudiced 

thereby, waive, on such terms as seem expedient to them, any breach or 

proposed breach by the Issuer of the Trust Deeds or the Conditions or 

determine that an Event of Default shall not be treated as such provided 

that the Trustees shall not do so in contravention of an express direction 

given by an Extraordinary Resolution or a request made pursuant to 

Clause 25 of the Programme Trust Deed. No such direction or request 

shall affect a previous waiver or determination. Any such waiver or 

determination shall be binding on the Holders and shall be notified to the 

Holders as soon as practicable. 

 

MODIFICATION: Without prejudice to the provisions of the Trust Deeds, the Trustees may 

agree with the Issuer, without the consent of the Instrument-Instrument-

holders but subject to the SEC approval, to any modification to the Trust 

Deeds of a formal, minor or technical nature or to correct a manifest error. 

The Trustees may also so agree, subject to SEC approval, to any 

modification to the Trust Deeds that is in their opinion not materially 

prejudicial to the interests of the Holders. 

 

GOVERNING LAW:  The Instruments and all related contractual documentation will be 

governed by, and construed in accordance with Nigerian law. 

 

TERMS AND CONDITIONS:  The terms and conditions applicable to each Series (the “Terms and 

Conditions”) will be agreed between the Issuer and the relevant Issuing 

Houses or other purchaser at or prior to the time of issuance of such 

Series and will be specified in the relevant Pricing Supplement. The Terms 

and Conditions applicable to each Series will therefore be those set out in 

the relevant Pricing Supplement. 

 

LIMITED RECOURSE Each Certificate of a particular Series or Tranche will represent an 

undivided ownership interest in the Trust Assets for such Series. No 

payment of any amount whatsoever shall be made in respect of the 

Certificates except to the extent that funds for that purpose are   available 

from the relevant Trust Assets. Certificate holders have no recourse to 

any assets of the Issuer Trustee (and/or its directors, officers or agents in 

their capacity as such) (other than the relevant Trust Assets) or the 

Delegate Trustees or any of their respective directors, officers, employees 

or agents in respect of any shortfall in the expected amounts from the 

relevant Trust Assets to the extent the relevant Trust Assets have been 

exhausted, following which all obligations of the Issuer Trustee shall be 

extinguished. 

TAXATION: Please refer to the section “Tax Considerations” on page 38 for a detailed 

description of the tax considerations. 

 

DISSOLUTION EVENTS 

(APPLICABLE TO THE SUKUK) 

The Dissolution Events applicable to any Sukuk issued under the 

Programme are as described in the Programme Trust Deed and as 

modified in respect of any Series or Tranche by the applicable Series 

Trust Deed. Following the occurrence and continuation of a Dissolution 

Event in respect of a Series or Tranche of Certificates, the Certificates 
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may be redeemed in whole, but not in part, at the relevant Dissolution 

Distribution Amount on the Dissolution Event Redemption Date in the 

manner described in the Final Terms. 

 

PERIODIC DISTRIBUTION AMOUNTS Certificate holders are   entitled   to   receive   periodic distribution amounts 

representing the income due on the outstanding amount of the Certificate, 

equal to the profit rate and as specified in the applicable final terms 

 

PROFIT, RENTAL OR RETURN RATE The profit, rental or return rate payable from time to time in respect of the 

Certificates and that is either specified in the applicable final terms or 

calculated in accordance with the provisions hereof 

 

FREQUENCY  The frequency of payment of coupon, periodic distribution amount or any 

other monies due on the instruments shall be specified in the relevant 

pricing supplement for the instruments being issued 

 

OTHER CONDITIONS: Such other Terms and Conditions as may be incorporated by reference 

to, modified by, or supplemented by applicable Pricing Supplement for the 

Issue. 

 

TRANSACTION DOCUMENTS ▪ Shelf Prospectus 

▪ Pricing Supplement 

▪ Programme Trust Deed 

▪ Series Trust Deed 

▪ Series Vending Agreement 

▪ Board Resolution authorising the Programme 

▪ Reporting Accountants Report 

▪ Solicitors’ Opinion on Claims and Litigation & Material Contracts 

▪ Rating Reports 

▪ Underwriting Agreement (where applicable) and any other agreement 

executed in connection with any Series or Tranche of Instruments 

issued pursuant to this Shelf Prospectus. 

In relation to the Sukuk, subject to the structure and the Final Terms, 

there may be additional documents such as a Lease Agreement, 

Agency Agreement, Murabaha Agreement, Declaration of Trust 

(together with all documents, notices of request to purchase, offer 

notices, acceptances, notices and confirmations delivered or entered 

into as contemplated in connection with the relevant Series) 
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15 TAX CONSIDERATIONS  
 

The summary below does not purport to be comprehensive and does not constitute advice on tax to any actual or 

prospective investor in the Instruments issued under the Programme. In particular, it does not constitute a 

representation by the Issuer or its advisers on the tax consequences attaching to a subscription or purchase of 

Instruments issued under the Programme. Tax considerations that may be relevant to a decision to acquire, hold 

or dispose of Instruments issued under the Programme and the tax consequences applicable to each actual or 

prospective purchaser of the Instruments may vary. Any actual or prospective purchaser of the Instruments who 

intends to ascertain his/her tax position should seek independent professional advice from his/her preferred 

professional advisers as to the tax consequences arising from subscribing to or purchasing the Instruments bearing 

in mind his/her peculiarities. Neither the Issuer nor its advisers shall be liable to any subscriber or purchaser of the 

Instruments in any manner for placing reliance upon the contents of this section. Except as otherwise indicated, this 

summary only addresses Nigerian tax legislation in effect and in force at the date hereof, as interpreted and applied 

by the courts or tax authorities in Nigeria, without prejudice to any amendments introduced at a later date and 

implemented with or without retroactive effect.  

Pursuant to the Companies Income Tax Act, 2004 (as amended), the Issuer shall be required by law to withhold 

tax on the coupons accruing on the Instruments held by corporate entities. This requirement to deduct withholding 

tax is without exception as regards corporate entities and the Issuer shall be obliged to deduct the tax from coupon 

payments to corporate Instrument-holders.  

In accordance with the Personal Income Tax (Amendment) Act 2011 and further to a notice by the Lagos State 

Internal Revenue Service (LIRS) titled Payment of Personal Income Tax on Profit from Bonds and Short-Term 

Government Securities (dated June 28, 2022), Personal Income Tax is payable on income derived and interest 

earned by individuals and non-limited liability entities resident in Lagos State from bonds and short-term securities, 

except for bonds issued by the Federal Government of Nigeria. Accordingly, personal income tax shall be payable 

on the coupons accruing on the Instruments held by individuals and non-limited liability entities and the Issuer is 

required to deduct the income tax and remit the income tax to the Lagos State Internal Revenue Service (LIRS). 

In the event of disposal of the Instruments held, the proceeds from the sale of the Instruments are exempt from the 
tax imposed under the Value Added Tax Act, 2004 (as amended) (“VAT Act”) by virtue of the Finance Act 2020. 
This is because securities are specifically excluded from the definition of “goods and services” under the VAT Act. 
Consequently, Instrument-holders are not required to pay VAT on the Instruments. However, Instrument-holders 
will be required to pay VAT on commissions payable to the SEC, the NGX and the CSD in respect of the Instruments. 
All gains derived from the disposal of the Instruments will also remain subject to capital gains tax in compliance with 
the Capital Gains Tax Act, Cap C1 LFN 2004 (as amended). 
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16 INDUSTRY OVERVIEW 
The information in this section has been extracted from documents and other publications released by various 

officials and other public and private sources, such as the CBN, IMF, NBS, as indicated herein. There is not 

necessarily any uniformity of views among such sources as to such information provided. We have not 

independently verified the information included in this section. The information in this section has been derived 

substantially from publicly available information, such as annual reports, official data published by the Nigerian 

government or regional agencies or other third-party sources as indicated in the text.   

16.1 NATURAL GAS OVERVIEW 

The global natural gas market is a vital component of the energy landscape characterized by steady growth and 
widespread adoption. Natural gas has gained prominence due to its cleaner-burning characteristics compared to 
other fossil fuels and is estimated to be the fastest growing fossil fuel in the world. Over the last decade, the global 
natural gas market has experienced consistent year on year growth, driven by increased energy demand, especially 
in emerging economies. In the last five years also, the top 10 major natural gas discoveries in Africa were made in 
West Africa, with Nigeria having the largest proved natural gas resources in the region.  

Figure 1. Proved Natural Gas Reserves in sub-Saharan Africa  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

Figure 1.1 Proved Natural Gas Reserves in sub-Saharan Africa (tcf) 

 

Source: EIA 

Various forms of natural gas are used to produce energy or generate power for domestic, commercial and industrial 
applications and for various modes of transport, examples include:  
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1. Natural gas is a versatile form of energy that is generally used for heating and power generation. Natural 
gas is also an industrial feedstock for liquid fuels and other chemical products. Natural gas is formed through 
the decomposition of organic material trapped beneath the earth’s surface. Methane and propane constitute 
around 90% and 5% respectively of the extracted gas, with the remaining 5% comprising other gases such 
as butane and ethane. Unlike other fossil fuels, natural gas is relatively clean-burning and produces less 
sulphur and nitrogen than oil and coal.  

2. Compressed natural gas (CNG) is increasingly used as a fuel source for vehicles as its emissions are 
significantly lower than petrol and diesel in. In addition, CNG is also known to be more a cost-effective 
energy solution.  

3. Liquefied natural gas (LNG) is natural gas that has been cooled to -162°C (-260°F), changing it from a gas 
into a liquid that is 1/600th of its original volume. This process allows it to be transported great distances 
across oceans by LNG tankers. Upon arrival at its destination, LNG is warmed to return it to its gaseous 
state before being delivered to consumers via local pipelines.  

4. Liquefied petroleum gas (LPG), also known as LP gas or auto-gas, is a mixture of hydrocarbon gases 
typically comprising propane, propylene, butane and butylenes and is primarily used as a thermal fuel. The 
gas is produced during the crude oil refining process and may also be produced through the gas-to-liquid 
(GTL) and coal-to-liquid (CTL) processes. LPG is mainly supplied to domestic, commercial and industrial 
consumers in gas cylinders.  

Broad drivers for the natural gas industry include: 

1. Environmental Concerns: The shift towards cleaner energy sources to combat climate change has led to 
increased natural gas usage. 

2. Industrial and Residential Demand: Natural gas is a versatile energy source used in electricity generation, 
industrial processes, heating, and as a transportation fuel. 

3. Geopolitical Factors: Geopolitical tensions, energy security concerns, and the need for diversification of 
energy sources have influenced market dynamics. 

4. Technological Advancements: Advances in exploration, production, and transportation technologies have 
expanded the market’s reach. 

16.2 NIGERIA NATURAL GAS OVERVIEW 

Nigeria has estimated proven gas reserves of 209.5tcf, according to the Energy Information Administration, making 
the country one of the largest gas reserve holders in the world. The majority of natural gas reserves in Nigeria are 
associated with oil and are not effectively captured. The natural gas sector involves upstream and downstream 
activities, and various forms of gas are used to produce energy or generate power for domestic, commercial and 
industrial applications and for various modes of transport in Nigeria. Increasing gas production and the development 
of gas infrastructure remains central to the Nigerian government’s plans to support the power sector and to develop 
a larger, more reliable source of power for the economy. International oil companies operating in Nigeria have 
increasingly turned their focus to gas developments, partly due to improving infrastructure and tougher regulations 
against gas flaring as well as rising domestic demand and export opportunities. The expansion of infrastructure to 
process and deliver gas will be essential to driving Nigeria’s gas sector. 

Figure 2.1 Nigeria Natural Gas consumption, production, and exports (bcm) 

 

 

 

 

 

 

 

 

 

Source: EIA, Fitch BMI 
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Commercial natural gas production in Nigeria has been somewhat consistent but well below the desired government 
targets, with production hovering around the 40bcm per year average over the last five years. There is however 
room for growth in this sector, and the increased uptime of oil production, resultant increased associated gas output 
as well the expansion of gas infrastructure will lead to growth in natural gas production.  

Incremental associated gas capture projects will grow production and flaring reduction at existing and new projects 
is expected to yield continuous but not burgeoning growth in production. Nigeria remains one of the top nine 
countries in gas flaring. The World Bank’s 2023 Global Gas Flaring Tracker Report revealed that despite reducing 
gas flaring by 20 percent between 2021 and 2022, Nigeria burnt between 5500bcm and 7,550bcm between 2018 
and 2022. Sustained reduction in Nigeria’s gas flaring profile will increase the potential of collecting significant 
amounts of gas from existing resources 

Natural Gas Production Forecast   2021e 2022e 2023f 2024f 2025f 2026f 

Dry Natural Gas Production, bcm  44.42 40.4 42.9 43.8 45.5 47.8 

Dry Natural Gas Production, bcm, y-o-y% (4.70) (9.10) 6.20 2.10 3.90 5.10 

Dry Natural Gas Production, % of domestic 
consumption 201.6 210.7 214.8 208.7 206.7 212.8 

Source: Fitch BMI 

There are three primary components of the Natural Gas extractive process: 

1. Production and Processing:  Natural gas is sourced from domestic natural gas wells, processed and then 
transported across local and regional markets via major continental and intercontinental pipelines.  Most 
natural gas that is consumed in Nigeria is produced in the Niger Delta. In 2022, Nigeria produced 40.4bcm. 
Approximately 15% of gas sales are into the domestic market to large end-users such as power generators 
(for conversion into other uses), natural gas local distribution companies and others (for direct 
consumption). The balance is sent to the Nigeria LNG (‘‘NLNG’’) terminal at Bonny Island where it is 
liquefied and subsequently exported to West Africa, Europe, Asia and the United States. NLNG is Nigeria’s 
most significant natural gas project to date. The plant, which has seven processing trains, has an annual 
production capacity of 30MT per annum.  

Source: Nigerian National Petroleum Commission Monthly Report 

2. Transportation and Storage: Natural gas is shipped through national and local pipeline systems and 
continental pipelines to downstream markets across Nigeria and West Africa. Most of the transportation 
pipelines are either managed by the NNPC Gas Infrastructure Company Limited or contracted with the 
International Oil Companies (“IOCs”). Major gas infrastructure in Nigeria includes: 

▪ The western system, which includes the 700km Escravos Lagos Pipeline System that has a capacity 
of 1,100 mmscf; 

▪ The export system, consisting of an onshore Gas Transmission System and an Offshore Gas Gathering 
System, both of which transport gas to NLNG for export; 

▪ The eastern system, which supplies gas to domestic industrial and power users in eastern Nigeria; and 

▪ The West African Gas Pipeline, a 678km pipeline designed to transport natural gas from Itoki in Nigeria 
to Ghana via Togo and Benin Republic. The pipeline has an initial capacity of 170 mmscf/day, and 
there are plans to expand, in a second phase, to 450 mmscf/day and extend the pipeline westwards to 
Ivory Coast and Senegal. 

Energy wholesalers and supply aggregators also play a wholesale market role between producers and end 
users by providing natural gas storage services, backstopping services and operational services.  

3. Distribution and Delivery: Most natural gas utilities do not own their own natural gas wells, and typically 
operate as distribution-only entities, buying natural gas from multiple suppliers over multiple pipelines to 
service their customers. Natural gas local distribution companies (“LDCs”), commonly known as natural gas 
utilities, sell and distribute natural gas in their franchise areas through their own distribution networks 
pursuant to a variety of upstream and downstream transmission pipeline, storage and distribution 
agreements. LDCs manage natural gas flows and are responsible for operational considerations and 
system expansions under their regulated mandate to deliver natural gas.  
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The Retail Domestic Natural Gas Market Overview 

The retail natural gas market can be categorized into two main customer segments: (i) small-to-medium size 
commercial and (ii) large commercial and industrial. LDCs operate in the retail natural gas market by providing a 
variety of fixed and variable rate natural gas contracts to customers for varying periods of time (usually up to 20 
years). The tariffs charged by LDCs for the transportation of natural gas through their pipeline systems are 
incorporate a number of factors – the wholesale cost of natural gas, processing and transport costs, distribution 
and maintenance costs plus a margin on the LDCs. 

Gas Supply Challenges  

1. Gas Policy development: Nigeria’s hydrocarbon sector was developed predominantly for oil, resulting in 
gas being largely overlooked. Natural gas is sold into the domestic power and industrial sectors at a floor 
price of around USD0.4/mnBTU (at USD40/bbl oil) and a cap of around USD2.5/mnBTU, offering 
unattractive margins for producers. 

2. Limited Gas Infrastructure: Other than the LNG terminal and the gas-to-liquids facility, there are few major 
gas demand centres in Nigeria. The cost of linking processing facilities with power plants and other gas 
users adds to development costs and prices. Support for the build out of such infrastructure will be critical 
to gas expansion. The OB3 pipeline and continuing expansion of thermal gas power plants would further 
incentivise commercial production. 

3. Insecurity: Natural gas production is affected by the same security problems experienced by the oil industry, 
given that much of the output is associated with oil. When oil pipelines are impacted, the fields are shut in, 
stopping gas output. Additionally, gas gathering and processing plants have been targets for attacks. 

4. Regulatory Uncertainty: Similar to oil production, several projects were stalled owing to regulatory 
uncertainty regarding the passage of the Petroleum Industry Act (PIA). Although the PIA has since clarified 
the regulatory landscape, investors remain reluctant to invest. These factors have led to chronic 
underinvestment in the country’s gas sector. Consequently, only around 60% of the gas Nigeria produces 
is commercialised and less than 30% of that commercial gas is consumed in the domestic market. 

Boosting gas production will be key to addressing Nigeria’s chronic power deficit; the power sector is plagued by 
recurrent outages, and around half of the country’s population lacks access to electricity. The bulk of Nigeria’s 
electricity generation comes from thermal power plants, largely fed by natural gas. Plans to increase gas-powered 
electricity generation should see increasing domestic demand for gas. To some extent, the promising domestic 
demand from the power sector should help stimulate private investment in infrastructure to increase gas production 
levels.  

The National Gas Policy is geared towards creating a framework for domestic gas pricing, introducing a domestic 
gas supply obligation for oil companies, and providing a blueprint for the development of gas infrastructure in 
Nigeria. It is expected that these initiatives would significantly enhance domestic gas-to-power alongside its 
application in the production of by-products such as fertilisers, urea and methanol. NNPC Gas Infrastructure 
Company Limited estimates that there are over US$51 billion worth of investment opportunities in Nigeria’s gas 
sector. This investment could be spread to Free Trade Zones (FTZ), central gas processing facilities plants, gas 
exploration & production, pipe milling & local fabrication yards. Other available investment areas are virtual 
pipelines, gas transmission, power plant projects, flare reduction initiatives and liquefied petroleum gas plants.  

Unlocking Nigeria’s natural gas potential will require partnerships between the Nigerian government and private 
companies that have the ability to innovate, capacity to deliver major projects, and willingness to take on long-term 
commitments.  

Axxela views natural gas as an opportunity with significant growth potential, given the right investment conditions. 
However, there are several challenges that need to be overcome in order to successfully develop growth projects 
for the domestic gas market.  

▪ One challenge deals with the need to attract investment to further develop infrastructure along the gas 
value chain, for example, to create a more robust pipeline network to improve reliability and security of 
supply.  

▪ A second challenge is to clear the backlog of unpaid deliveries of gas to customers. Without the repayment 
of outstanding gas invoice arrears, operators are reluctant to commit additional investments to grow 
domestic gas supply. 
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▪ Finally, ensuring a conducive business environment is essential to attracting investments and running 
reliable operations. This includes a respect for the sanctity of existing contracts, predictable regulatory, 
commercial and legal framework across the country and overcoming security challenges, particularly in the 
Niger Delta that has experienced an increased risk to personnel and property as well as the disruption to 
operations. 

National Gas Policy 

The Energy sector looks to the budding Gas sector for sustainable growth in light of the Nigerian Government’s 
aggressive pursuance of growth in the sector. The Federal Government adoption of the Nigerian Gas Policy in 
2017, along with the Pan-African drive towards completion of the trans-Saharan pipeline has birthed a plethora of 
gas based opportunities such as gas flare commercialization which translates to major returns for current and future 
investors. Despite having the largest gas reserves in Africa, only about 25% of those reserves are being produced 
or are under development today. Minimal efforts have been made by the Federal Government to give priority 
consideration to the development of critical gas infrastructure.  

The National Gas Policy articulates the policy goals, strategies, and implementation plan of the Federal Government 
of Nigeria to reposition Nigeria as an attractive gas based industrialised nation through the meeting of local gas 
demand requirements. Access to infrastructure, a clearly articulated pricing path and institutional capacity 
strengthening are key aspects of any effective gas policy. The policy clearly defines the direction for gas 
infrastructure ownership by prescribing full legal separation of gas infrastructure ownership and operations and 
trading. With regards to pricing, the Policy stipulates that the transitional pricing framework will be retained until 
sufficient gas supply volumes are built up and a mature gas market is established. There is a strong focus on 
strengthening the capacity of the Ministry of Petroleum Resources to provide leadership to the gas industry in terms 
of policy making and surveillance capabilities. It also recommends the establishment of a single independent 
petroleum regulatory agency. 

Flare Gas (Prevention of waste and pollution) Regulations, 2018 

The National Gas Policy encapsulates a recurrent theme showcasing an unwavering drive and high priority objective 
to position Nigeria as a formidable gas-based industrial nation by the adoption of gas flare out strategies using flare 
capture and utilization technologies, amongst other strategies. Despite Nigeria’s prolific gas reserves; gas centric 
legislation, investment and development within the Nigerian gas sector have historically been minimal, significantly 
lagging behind its more profitable fossil fuel counterpart- crude oil. The result of this inertia has been high levels of 
gas flaring across oil and gas producing fields in the country. I 

Gas flaring constitutes an egregious energy waste practice in the Nigerian petroleum industry and has significant 

detrimental effects on the environment and the Nigerian economy. Prior legislations such as the Associated 

Gas Re-injection Act of 1979 and its subsidiary legislation, the Associated Gas Re-injection (Continued Flaring 

of Gas) Regulations of 1985 prohibited gas flaring without the permission of the Minister of Petroleum 

Resources. The Minister’s permission is granted in the form of a certificate for the continued flaring of gas 

(“AGRA Certificate”), which contains specific terms and conditions including the payment of gas flare fees.  
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17 AXXELA FUNDING 1 PLC 
 

17.1 HEAD OFFICE AND REGISTERED ADDRESS 
 
Axxela Funding 1 Plc 
The Wings Office Complex, East Tower 
17A, Ozumba Mbadiwe Avenue 
Victoria Island, Lagos 
(+234)-1-2700035 
www.axxelagroup.com 

 
17.2 INTRODUCTION  
 

The Issuer was incorporated in Nigeria on 10 August 2018 as a public limited company under the name of Axxela 

Funding 1 Plc. The registered office of Axxela Funding is at The Wings Office Complex, East Tower, 17A Ozumba 

Mbadiwe Avenue, Victoria Island, Lagos. Axxela Funding has no subsidiaries. 

Axxela Funding is a special purpose funding vehicle of the Axxela Group and has no business operations of its 

own, other than borrowing for the sole purpose of advancing/passing through funds to and receiving funds from the 

Note Issuers. 

The share capital of the Issuer is N2,000,000 divided into 2,000,000 ordinary shares of N1 each, all of which have 

been issued at par, and are held as follows:  

Name  Shareholding  Percentage (%)  

Axxela Limited  1,999,999 99.99995 

Tuoyo Ejueyitchie 1 0.00005 

Total Shareholding  2,000,000 100.00000  

 

The principal objectives of Axxela Funding are set out in clause 3 of its Memorandum of Association and, amongst 

other things, include the raising and borrowing of money for the purpose of on-lending and the granting of security 

over its assets in connection with such purposes; and to enter into arrangements relating to the aforementioned 

objectives.  

The principal activities of Axxela Funding will be (in accordance with its objectives) to issue the  Instruments and 

on-lend the proceeds therefrom to the Note Issuers and where applicable in respect of a particular Series, to grant 

security over its assets subject to and in accordance with the terms of the Programme Documents. The assets 

include the Issuer‘s rights, benefits and interest (present and future) under the Trust Deeds and or Master Notes 

Subscription Agreement (where applicable) and all the other Programme Documents to which the Issuer is a party.  

Copies of the Memorandum and Articles of Association of the Issuer may be inspected at the specified offices of 

the Issuer.  

The Issuer has not engaged, since its incorporation, in any activities other than the objectives and activities stated 

above and matters referred to or contemplated in this document, or other matters which are incidental or ancillary 

to the foregoing.  

The Issuer‘s activities are restricted by the terms of the Trust Deeds, and other related Transaction Documents.  

  

http://www.axxelagroup.com/
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17.3 DIRECTORS AND SECRETARY 
 

The Directors of the Issuer and their respective business addresses and other principal activities are:  

Name  Business Address  

Mr. Mobolaji Osunsanya The Wings Complex, 17A, Ozumba Mbadiwe Avenue, VI, Lagos 

Mr. Ogbemi Ofuya The Wings Complex, 17A, Ozumba Mbadiwe Avenue, VI, Lagos 

  Mr.  Jeremy Bending The Wings Complex, 17A, Ozumba Mbadiwe Avenue, VI, Lagos 

  Mr.  Lazarus Angbazo The Wings Complex, 17A, Ozumba Mbadiwe Avenue, VI, Lagos 

  Ms. Kaat Van Hecke The Wings Complex, 17A, Ozumba Mbadiwe Avenue, VI, Lagos 

  Mr. Tuoyo Ejueyitchie (Secretary) 
 

The Wings Complex, 17A, Ozumba Mbadiwe Avenue, VI, Lagos 

  
17.4 FINANCIAL INDEBTEDNESS 
As of 31 December 2022, the Issuer had a total indebtedness of ₦10,534,004,000. (Ten Billion, Five Hundred and 

Thirty Four Million, Four Thousand, Naira) other than that which the Issuer has incurred or shall incur in relation to 

the transactions contemplated herein.  

17.5 EMPLOYEES 
The Issuer has no employees. 

17.6 MATERIAL CONTRACTS 
Apart from the Programme Documents to which it is a party and the agreements listed below, the Issuer has not 

entered into any other material contracts:  

(i) A Programme Trust Deed dated 20 May 2020 among Axxela Funding 1 PLC, Axxela Limited, Gaslink 

Nigeria Limited, and ARM Trustees Limited 

(ii) A series 1 trust deed dated 20 May 2020 among Axxela Funding 1 PLC, Axxela Limited, Gaslink Nigeria 

Limited, and ARM Trustees Limited 

(iii) A series 1 vending agreement dated 20 May 2020 among Axxela Funding 1 PLC, Axxela Limited, Stanbic 

IBTC Capital Limited, Chapel Hill Denham Advisory Limited, Afrinvest Capital Limited, FBNQuest 

Merchant Bank Limited, Rand Merchant Bank Nigeria Limited, Renaissance Securities (Nigeria) Limited 

and Vetiva Capital Management Limited 

(iv) A series 1 Master Notes Subscription Agreement dated 20 May 2020 among Axxela Funding 1 PLC, 

Axxela Limited, Transit Gas Nigeria Limited, Gaslink Nigeria Limited and ARM Trustees Limited  

(v) A deed of Undertaking dated 20 May 2020 made by Axxela Limited, Transit Gas Nigeria Limited and 

Gaslink Nigeria Limited in favour of Axxela Funding 1 PLC and ARM Trustees Limited 

 

17.7 NO MATERIAL ADVERSE CHANGE 
 Since the date of the Issuer’s incorporation, there has been no material adverse change, or any development 

reasonably likely to involve any material adverse change, in the condition (financial or otherwise) of the Issuer.  

17.8 FINANCIAL INFORMATION 
  

Please refer to the extract of the summary financial statements of the Issuer on page 65.  

17.9 CLAIMS AND LITIGATION 
  

The Issuer is not and has not been, since its incorporation, engaged in any litigation or arbitration proceedings 

which may have or have had, during such period, a significant effect on its respective financial position and, as far 

as the Issuer is aware, no such litigation or arbitration proceedings are pending or threatened. 
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18 THE AXXELA COMPANIES 
For the purpose of the contemplated transaction, Axxela, Gaslink, CHGC, GNSL and other prospective SPVs are 

herein referred to as “the Axxela Companies“ or “the Group”  

18.1 AXXELA LIMITED  
 

Axxela operates Nigeria’s foremost natural gas distribution network. The Company was incorporated in 2001. The 

Company’s gas and power business currently comprises Axxela’s gas trading business, Gaslink, CHGC, GNSL, 

Transit Gas, Gasnexus and other portfolio special purpose vehicles (SPVs).  

Axxela pioneered the private sector piping and distribution of natural gas to industrial and commercial customers 

with its existing businesses consisting of natural gas pipeline distribution in Lagos, Sagamu and Port Harcourt. The 

Company also operates a virtual pipeline business through GNSL which owns a CNG facility situated in Ilasamaja 

on Oshodi-Apapa Expressway in Lagos. 

 
18.2 GROUP STRUCTURE 
 

The Axxela Group’s existing business comprises five main companies: 

Axxela, carrying on a gas trading business; 

Gaslink, supplying gas to customers in Greater Lagos; 

CHGC, supplying gas to customers in Port Harcourt;  

Transit Gas, supplying gas to customers in Sagamu, Ogun State;  

GNSL providing compressed natural gas (CNG) to customers in the Southwest, including Lagos; and 

Gasnexus, currently developing a mini-LNG facility in Kogi State that will be used to supply LNG to customers 

primarily in the Northern part of Nigeria. 
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18.3 SHAREHOLDERS 
 

18.3.1 HELIOS INVESTMENT PARTNERS 
Helios was founded in 2004 as a private equity firm with a focus on investment opportunities on the African 
continent. Since its establishment, Helios has raised three private equity funds with commitments of over USD3.4 
billion. In 2015, Helios established Helios Credit, a dedicated credit platform created to address the significant and 
growing gap between supply and demand for credit to African businesses. The fund currently makes direct loans 
to a number of healthy and cash generating businesses such as Africell, Starzs Investments, Quantum and the 
Resort Group. Helios’ investor base is well diversified across sovereign wealth funds, corporate and public pension 
funds, endowments and foundations, family offices and development finance institutions across the United States, 

Europe, Asia and Africa. 

Helios’ current private equity fund has a total of USD3.6 billion assets under management and typically looks for 

target investments within a GBP150million – GBP200million ticket size. Nigeria is one of the key markets for Helios 

and it currently has 12 investments in Nigeria, across a broad range of sectors such as energy infrastructure (Axxela, 

Eland Oil and Gas, Starsight, ZOLA electric, technology and IT infrastructure (Interswitch, HTN Towers), e-

commerce (Link Commerce, formerly Mall of Africa) and the consumer industry (GB Foods Africa). Helios initially 

acquired a 75% indirect stake in Axxela, via its shareholding in Glover Gas & Power B.V, in December 2016 and in 

March 2019 completed the acquisition of the remaining 25% stake. Helios divested this additional 25% stake in 

Glover Gas & Power B.V. to Sojitz Corporation in March 2022. Helios is seeking to act on the broad range of 

opportunities available in the natural gas transmission/distribution and gas-to-power segments in West Africa, 

particularly in Nigeria. 

13.3.2 SOJITZ CORPORATION 
Sojitz Corporation (“Sojit  Group”) was formed out the union of Nichimen Corporation and Nissho Iwai Corporation, 

both companies with long histories. For more than 160 years, Sojitz Group has helped support the development of 

many countries and regions. Today, the Sojitz Group consists of approximately 400 subsidiaries and affiliates 

located in Japan and throughout the world, developing wide-ranging general trading company operations in many 

countries. Sojitz Group is engaged in a wide range of businesses globally, including manufacturing, selling, 

importing, and exporting a variety of products, in addition to providing services and investing in diversified 

businesses, both in Japan and overseas. Sojitz Group operates with a 7-division structure comprising the 

Automotive Division; the Aerospace & Transportation Project Division; the Infrastructure & Healthcare Division; the 

Metals, Mineral Resources & Recycling Division; the Chemicals Division; the Consumer Industry & Agriculture 

Business Division; and the Retail & Consumer Service Division. The Sojitz Group is listed on the Tokyo Stock 

Exchange.  

18.4 OPERATING SUBSIDIARIES 
 

18.4.1 GASLINK NIGERIA LIMITED (GASLINK) 
 

Gaslink, a subsidiary of Axxela, operates an exclusive agreement with NNPC Gas Marketing Limited (“NGML”), a 

subsidiary of NNPC Limited (“NNPC”) to develop gas infrastructure and market natural gas in the Greater Lagos 

Industrial Area (GLIA).  

Since 1999, Gaslink has carried out four (4) major expansion phases in the development of its 113km natural gas 

backbone network.  In addition, Gaslink has constructed a total of 38.8km of spur lines that connect customers to 

the main lines. Gaslink is currently developing a 71 kilometre backbone pipeline that will run from Victoria Island to 

the planned Lekki Airport. 
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GNL Distribution Network 

Pipeline Section Coverage Area Length(km) Completion/date 

Mainline 

Phase 1A  Ikeja (Trunkline only) 10.0 2001 

Phase 1B Ikeja 4.2 2002 

Phase 2 Ilupeju, Isolo, Amuwo Odofin 39.0 2004 

Phase 3 Apapa , Tincan, Surulere , Iganmu 38.0 2007 

Phase 4 Apapa, Marina 9.2 2015 

Spurlines  Greater Lagos Area 62 2001 – 2022 

 

The network now extends over 150 km and has a capacity to flow 3.65 million standard cubic meters of gas daily.  

 

Figure 1: Gaslink franchise area 

 

Gaslink commenced operations in the year 2000 when it began supplying 28,000 standard cubic meters (SCM) of 

gas daily to Cadbury Nigeria Limited.  Today, Gaslink has grown to supply over 2 million standard cubic metres 

(SCM) per day of gas to over 160 industrial organisations.  Its network stretches from the NNPC Gas Marketing 

Limited’s city gate in Ikeja and covers the Greater Lagos Area, passing through; Ojota, Ogba, Alausa, Oregun, 

Oshodi, Isolo, Ilupeju, Iganmu, Apapa, Tin Can and Amuwo-Odofin industrial clusters.  

Since inception, the volume throughput of Gaslink has grown steadily in line with its network growth. The key 

considerations in expanding the customer base are: 

i. The technical feasibility of connecting the customer premises to the network; and 
ii. Availability of adequate feedstock for supply from NNPC Gas Marketing Limited. 

 

Gaslink’s future plans include a further expansion of its network to new locations over three (3) growth phases: 

• Phase 4B – Mile 2 to Badagry (50km) 

• Phase 5 – LASU to Igando (14km) 

• Phase 6A – Anthony village to Gbagada (3km) 

• Phase 6B – Ojota to Ketu (4.5km) 
 

Currently,  NNPCNNPC Gas Marketing Limited (NGML) supplies 2.265 million standard cubic meters (SCM) of gas 

daily as its contractual obligation.  The Agreement between Gaslink and NGML allows Gaslink to contract for third 

party gas supply when NGML is unable to meet its supply obligation. Gaslink has signed two gas supply agreements 

for the additional supplies to complement NGML supplies.  In addition, Axxela is in discussions with mini-LNG and 

LNG Import terminal developers to assure uninterruptible supplies to its markets. 
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18.4.2 CENTRAL HORIZON GAS COMPANY LIMITED (CHGC) 
CHGC was incorporated as a joint venture, by Axxela, the Rivers State Government and TSL Logistics Limited.  

CHGC is operated by Axxela and is charged with the development of gas infrastructure, operation of the pipeline 

network and marketing of natural gas in the Greater Port Harcourt Industrial Area (GPHIA).  

Since 2011, when CHGC took over the operations of a 6.5km network from the Rivers State Government, it has 

rehabilitated the existing line and expanded the network in two phases (listed below) to over 16km in order to reach 

additional customers.  

• Phase 1 – 1.5km extension of the pipeline in 2012 within the Trans-Amadi industrial area. 

• Phase 2 – 8km extension from the Trans-Amadi industrial areas to the Seaport.  
 

Upon take over in 2011, CHGC was supplying 23,000 standard cubic meters (SCM) of gas per day to customers 

within the Trans Amadi Industrial Area.  Today, CHGC supplies over 200,000 standard cubic meter of gas per day 

to industrial customers in the Greater Port Harcourt Area. 

CHGC gas supply currently comes from Heirs Holding Oil & Gas Limited (HHOG) and Accugas Limited.  CHGC 

plans to grow its supplies to over 450,000 standard cubic meter (SCM) of gas daily. This will be achieved by 

stimulating consumption through the commissioning of new pipeline infrastructure and improvement of gas 

availability to existing customers and the acquisition of new customers. 

 

18.4.3 GAS NETWORK NIGERIA LIMITED (GNSL) 
GNSL, a subsidiary of Axxela, operates a Compressed Natural Gas (CNG) Station with capacity of 150,000 

standard cubic meter (scm) gas daily.  CNG is supplied as an alternative solution to customers who are too far from 

an existing gas pipeline infrastructure.  

Since 2013 when GNSL commenced operations by supplying over 12,000 scm per day, it has grown to supplying 

an average of 40,000 scm/day to its customers. In the near future GNSL plans to grow its operations to meet 

projected customers’ demand of 8 , 00 scm per day: 

 

18.4.4 TRANSIT GAS NIGERIA LIMITED 
Transit Gas is focused on the development of physical pipeline technology for gas distribution and supply. In 

partnership with NGML, Transit Gas is developing the Sagamu Interchange to J4, Iwopin (along the Sagamu-

Benin express road) natural gas pipeline network, mapped out in four phases and spanning over 135km when 

completed with the capacity to deliver at over 150MMSCFD. 

From 2019 to 2022,Transit Gas recorded significant achievement in the development of the Sagamu Interchange 

to J4, Iwopin natural gas distribution network, underpinned by the completion and commissioning of Sagamu 

Phase 1, Phase 2A, Phase 2B, Phase 2C and Phase 2D natural gas pipeline systems, representing a 40% (Circa 

53km) achievement of the over 135km distribution network target. Due to these milestone achievements, Transit 

Gas presently supplies natural gasto to large-scale industrial customers such as Apple & Pears Limited, Rite 

Foods Limited, West African Soy Industries Limited, Coleman Technical Industries Limited, Celplas Industries 

Nigeria Limited, BU Power Limited and New Hope Agriculture & Technology Limited and other customers within 

the Sagamu axis. 

In 2023, Transit Gas commenced Phase 3 extending its natural gas distribution network along the Sagamu-Benin 

Expressway and its environs for a record distance of 15km for gas supply to Nigerian Breweries Limited. Upon 

completion, the Transit Gas distribution network within the axis would extend to circa 67km. 

Transit Gas is committed to playing a significant role in the Decade of Gas aspiration of the Federal Government 

of Nigeria, leveraging its industry expertise to create value for all stakeholders and increase natural 

commercialisation in Nigeria. 

  



 

49 

18.4.5 GASNEXUS LIMITED 
Gasnexus is focused on the development of virtual pipeline technology for gas distribution and supply. In 

partnership with NGML, Gasnexus is developing a mini-LNG plant in Ajaokuta. The Ajaokuta project will have an 

initial capacity of 5MMSCFD and is positioned to supply natural gas to industrial customers all over the country, 

particularly stranded customers in the Northern Nigeria. 

The project will expand the natural gas distribution network in Nigeria along Northern Nigeria and its environs, 

leveraging our industry expertise to create value for all stakeholders. 

 
18.5 PROFILES OF DIRECTORS OF THE SPONSOR 
 
Mr. Boye Olusanya 
Mr. Olusanya is the Chairman of Axxela Limited and has over 20 years of relevant professional experience. Mr. 
Olusanya is the Group Managing Director/Chief Executive Officer of Flour Mills of Nigeria Plc. Prior to joining Flour 
Mills of Nigeria Plc, Mr. Olusanya was a Partner at Helios which he joined in October 2018, having previously led 
the interim executive management team as Chief Executive Officer at 9mobile (formerly Etisalat) Nigeria, appointed 
by the regulator and a bank consortium to lead the turnaround and disposal of the company. Previously he was a 
Partner at GA Capital, providing consultancy advisory services. He served as Chief Transformation Officer at 
Dangote Industries, the largest indigenous industrial conglomerate in sub-Saharan Africa; was a Managing Director 
at Dancom Technologies, managing all the telecommunications assets and IT infrastructure of the group; as well 
as serving in senior management roles at Celtel Nigeria and Econet Wireless Nigeria. He currently serves on the 
Boards of Directors of Axxela, and Starsight Power Utility Limited. Boye holds a B.Sc. (Hons) in Civil Engineering 
from the University of Lagos, an M.Sc. in Environmental Civil Engineering from the University of Liverpool, and an 
M.Sc. in Computer Science from the University of Manchester. 
 

Mr Mobolaji Osunsanya 

Mr. Mobolaji Osunsanya, was appointed as Chief Executive Officer of Axxela Limited in January 2004. Prior to this 

appointment, he was the Chief Marketing Officer (Commercial) of Oando Marketing Plc from 2001; an Executive 

Director at Access Bank Plc (1998 to 2001) and an Assistant General Manager at Guaranty Trust Bank Plc (1992 

to 1998). From 1988 to 1992, he worked as a consultant with Arthur Andersen, Nigeria (now KPMG Professional 

Services). He was an executive director of Oando Plc from 2007 to 2017 and served on that Board as a non-

executive director until 2019. Mr Osunsanya holds a First Class Bachelor’s Degree in Economics from the University 

of Ife, now Obafemi Awolowo University (OAU) (198 ) and a Master’s degree in Economics from the University of 

Lagos (1987). 

 

Mr. Lazarus Angbazo 

Mr. Lazarus Angbazo has over 20 years of experience and is the founding Chief Executive Officer of Infrastructure 

Corparation of Nigeria (InfraCorp), a funding institution set up by Central Bank of Nigeria (CBN), Africa Finance 

Corporation (AFC) and Nigerian Sovereign Investment Authority (NSIA).   Prior to joining InfraCorp he was a Partner 

at Helios who he joined in November 2020.  Prior to joining Helios he was President and CEO of General Electric 

(GE) Nigeria, with full responsibility across GE’s businesses in energy, healthcare, transportation, consumer, 

industrial and GE Capital. Prior to this, Lazarus was GE’s Africa regional operations and corporate leader as 

President and Chief Executive Officer of West, East & Central Africa, and previously held several leadership 

positions in Sales and Marketing in GE Capital. He joined GE in 2004 as Managing Director, GE Capital – 

Commercial & Industrial Finance. He started his corporate career with Chase Manhattan Bank in New York and 

currently chairs the investment committee of the Nasarawa State Government Economic Advisory Council. He 

serves on several boards including Bingham University, Lagos Business School, Africa-American Institute, Partners 

International, and Opportunity International; and is Chairman and Co-Founder of LiveBridge Foundation. He holds 

a PhD in corporate finance from NYU Stern School of Business and was an Assistant Professor of Finance at the 

Krannert School of Management, Purdue University from 1992 to 1997. He also holds a BSc in Mathematics from 

Ahmadu Bello University, Nigeria and an MSc in Industrial Engineering from the University of Iowa. 
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Mr. Nitin Kaul 

Nitin has over 16 years of experience in strategy consulting, Mergers & Acquisitions (M&A), restructuring and 

business transformation across multiple business segments including industrial, automotive, energy and consumer 

in developed and emerging markets.  Prior to joining Helios, Nitin was co-founder of Syndeo Capital, a boutique 

advisory firm based in London focused on M&A, restructuring and operations management. He worked primarily 

with private and family businesses that were either buying from or selling companies to private equity firms.  Before 

establishing Syndeo Capital, Nitin worked at Gates Corporation as President for Oil and Gas/Marine (O&G/M) 

business, as well as the Automotive and Industrial businesses in strategic emerging markets. Under his leadership 

the O&G/M business grew by 15% year-on-year to $225m. He was a member of the Global Executive Committee 

and a key member of the senior management that led the sale of Gates Corporation to Blackstone for $5.4bn in 

2014. Prior to Gates Corporation, Nitin worked at Tomkins for over 10 years in various senior roles. He was also 

part of the senior management team responsible for taking Tomkins from a public limited company to a privately 

held company, acquired by Onex, a Canadian private equity firm and the Canada Pension Plan Investment Board 

for $5.0bn in 2010. Following the take private, he managed the overall sale process of $8bn of non-core companies 

within Tomkins’ portfolio to strategic and private equity firms. The Gates Corporation being the only core company 

remaining after the divestiture. He has previously worked at Andersen Consulting as a Senior Manager in Group 

Finance and Strategic Development. He also worked at Swiss Banking Corporation (SBC) as Senior Manager 

Corporate Finance and Restructuring, United Kingdom (UK) having started his career at SBC Warburgs as an 

Associate. Nitin holds an MBA from Warwick Business School, UK, and an MSc in Investment & Portfolio 

Management from City University Business School, UK. He also obtained a BSc in Business Management from 

King’s College, University of London, UK.  

 
Mr Jeremy Bending 

Mr Jeremy Bending has several decades of experience in the energy industry with wide experience of unbundling 

and market liberalization in the UK energy industry. He is also experienced in international M&A activities and 

disposals. He is a Chartered Engineer who has been closely involved in implementing and maintaining safety and 

engineering management systems. He was Director of Network Strategy, National Grid 2003-2012 and was 

involved with the Keyspan acquisition in the United States. Most recently, he was Chief Operating Officer of Gas 

Distribution National Grid, a major UK utility company where he led a number of major change programmes.  Jeremy 

received a BSc. in Production Engineering and Management from the University of Nottingham in 1975. He is also 

a Member of the Institute of Asset Management.  

 

Ms. Kaat Van Hecke  

Ms. Kaat Van Hecke has over two decades of relevant professional experience spanning several jurisdictions, 

including Nigeria, Austria, the Netherlands, Russia, and Kazakhstan. She serves as an Independent Non-Executive 

Director in Nostrum Oil & Gas Plc, London/Kazakhastan. She received a Master’s degree in Chemical Engineering 

from the University of Ghent, Belgium, and a Master’s degree in General Management from the Vlerick Management 

School, Belgium. 

 

Mr. Ogbemi Ofuya 

Mr. Ofuya has over 12 years of relevant professional experience. He joined Helios in September 2014 and has 

significant transaction and operations experience in oil and gas and related industries. Prior to joining Helios, he 

worked in the Natural Resources group of the Investment Banking Division of Goldman Sachs International, where 

he executed M&A, debt and equity transactions across oil and gas, power and mining sectors with a particular focus 

on Africa. Earlier in his career he held project management and strategy roles with ExxonMobil and Standard 

Chartered Bank based in Nigeria. Mr. Ofuya serves on the Boards of Directors of Axxela and StarSight Power Utility 

Limited. He received an MBA from London Business School, where he was a Mo Ibrahim Scholar, and holds a 

BEng degree in Civil Engineering from the University of Benin, Nigeria. He is a Nigerian national. 
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Mr. Satoshi Awaya  

Mr. Satoshi Awaya has over 30 years of professional experience in the energy and infrastructure sector. He is the 

General Manager, Energy &amp; Infrastructure Business at Sojitz Corporation. He started his corporate career with 

Nissho Iwai Corporation now Sojitz Corporation in 1990 and has broad experience spanning energy, and chemical 

projects across Japan, Europe, USA, and South America, especially in financial transactions, as well as 

machinery/equipment sales to petroleum refineries and chemical/petrochemical plants. He has also worked in 

various management positions in bioenergy and petrochemicals companies in Brazil. Satoshi Awaya holds a 

Bachelor’s degree in Foreign Studies from the Tokyo University of Foreign Studies (Japan) and majored in Luso-

Brazilian Studies. 

 

Audit Committee Members 

1. Kaat Van Hecke  
2. Jeremy Bending 
3. Nitin Kaul  
4. Satoshi Awaya 
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EXECUTIVE MANAGEMENT  

Mr Bolaji Osunsan–a - Group Mana in  Director/CEO  

Please see profile above. 

Mr Timothy Ononi–u - Chief Financial Officer 
Timothy is an accomplished finance executive with extensive experience spanning project financing, financial 
advisory, capital raising, business development and project management across the energy, environmental and 
infrastructure sectors.  He joined Axxela in 2018. Prior to joining Axxela, he held senior management positions in 
various financial and non financial institutions including Executive Director and Head of Thermal Power and Oil & 
Gas, Project Finance North America at BBVA Securities (NY), Co Head of Energy and Industrials at Fitch Ratings 
(NY), Director and Head of Thermal Oil & Gas at Dexia (NY) and Head of Business Development and Project 
Finance at a pioneer indigenous power development and distribution company in Nigeria. His transactions have 
won ‘Deal of the Year’ awards from Project Finance International and Euromoney publications, both industry leading 
maga ines. Timothy has an MBA from Columbia Business School. 
 
Mr Franklin Umole – Director Business Development  
Mr Umole joined Oando Gas & Power (now Axxela) in October 2011 as Programme Executive, responsible for the 
opportunity maturation of the Central Gas Processing Facility (CPF). In March 2013, he assumed the position of 
Executive Director, Corporate Development with responsibilities for Business Development and Finance. Mr. 
Umole, who formerly worked for the Shell Group in the Netherlands brings extensive international experience in 
business process optimi ation and gas economics in a career spanning several counties in Europe, America, Far 
East, Middle East and Africa. He holds a B.Sc Computer Engineering, OAU, and an MBA, Webster Leiden Private 
University 
 
Mr Kehinde Alabi – Chief Operatin  Officer 
Mr. Kehinde has over 20 years’ experience spanning the oil & gas, financial services, and the power sector. Prior 
to joining Axxela in 200 , he worked at Standard Trust Bank, United Bank for Africa and Oando Marketing. He has 
served in different capacities as Financial Controller and most recently as Head, Sales & Marketing with a track 
record of driving business profitability, delivering operational and project management excellence. He has led 
several merger and acquisition deals spanning various sectors and successfully closed multimillion dollar 
divestment transactions. He also had a stint in the academia as a lecturer He is responsible for overseeing Axx’la's 
operations and further enabling strategic collaboration amongst key stakeholders to ensure Axxela continues to 
deliver value to our customers and investors. Mr. Kehinde has a B.Sc. in Economics from Obafemi Awolowo 
University and an MBA from Manchester Business School 

Olufisayo Duduye–i - Chief Strate y Officer 
Mr. Fisayo is a Fellow of the Institute of Chartered Accountants of Nigeria (FCA), with over a decade and half 
cumulative work experience spanning Financial Services, FMCG and Energy sectors. He currently supervise the 
Corporate Services team (including Human Resources, Information Technology, Corporate Communications, 
Procurement and Strategy & Planning) in Axxela. He has successfully led major transformation programmes and 
executed several corporate development projects. Fisayo has a Bachelor’s degree in Accounting and an MBA in 
Finance from Obafemi Awolowo University; and he is also a Strategy Executive Education scholar at INSEAD. 
 
Mr Tuoyo Ejueyitch–e - General Counsel & Company Secretary 
Mr. Tuoyo joined the Oando Group in 2011 where he worked as the Group Finance Legal Manager, responsible for 
all Financing and Mergers & Acquisition transactions across the Oando Group. In February 201 , he assumed the 
position of General Counsel and Company Secretary of Axxela Limited with responsibilities for the Legal and 
Governance departments of the company and its subsidiaries. Tuoyo brings along his wealth of international legal 
experience from his time at Skadden Arps (London, England) and Hogan Lovells (London, England) where he 
worked in Tax Law and advised in various capacities including Financial Services, Employment and Business 
Restructuring. 
 
Mrs N ozika Achebe- Head, Human Resources & Admin 
Mrs. Ngo ika is responsible for developing and implementing workforce strategies that enable the attainment of 
corporate objectives. She has over 1  years progressive experience in Strategic and Operational Human Resource 
(HR) Management. Prior to joining the Company in 2012, she was the HR Business Partner for two subsidiaries in 
the Oando Group. Her experience cuts across Organisation Development, talent acquisition, compensation and 
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benefits administration, employee relations and HR policy formulation in the Upstream, Midstream and Downstream 
industries of the oil and gas sector. Ngo ika has a Bachelor’s degree in English from University of Nigeria, Nsukka 
and an MBA in Business Administration from the University of Warwick. 
 
Mr Babatunde Baba-A ba- Head Business Stakeholder Mana ement 
Mr. Babatunde is experienced in providing management oversight for the development of high quality, cost effective, 
and integrated marketing programs for gas distribution. He joined Gaslink Nigeria Limited, a subsidiary of Axxela 
Limited, in 2000 as Project Accountant where he was responsible for the day to day management of project cost 
and administration. In 2003, he became Head, Procurement and Supplies and was responsible for the procurement 
of project materials for the Greater Lagos Gas Distribution Project 1A and 1B. Before joining Gaslink, he worked at 
Ibru Organi ation and Aquamarine Finance & Securities Limited. Babatunde holds a MSc. in Financial Management 
from University of Ibadan. He is also a Chartered Professional in Industrial Gas Marketing from the Gas Technology 
Institute, Chicago, USA. 
 
Mrs. Yetunde Demuren – Head, Corporate finance and Treasury Mana ement  
Mrs. Yetunde is responsible for corporate finance and treasury management for Axxela. In her role, she is 
responsible for ensuring optimal capital structure for projects, project viability assessment, cashflow planning, 
excess cash investments, and hedging for foreign exchange exposures. She has over 16 years’ experience span 
across consulting, investment banking, corporate banking, and business development in developed and emerging 
markets in a transaction oriented position. Prior to joining the Company in 2020, she was with the West Market Area 
Deals team at PricewaterhouseCoopers where she worked on equity and debt capital raise mandates, corporate 
restructuring, financial modelling, and valuation analysis for publicly traded and privately held companies.  
 
Some of her key deals include adviser on the acquisition finance capital raise for OML 42 by Neconde Energy 
Limited during the shell divestment program and adviser to the Federal Government of Nigeria on the 
Implementation of the settlement agreement for the National Iron Ore Mining 
 
Mrs. Olayide Williams – Head, Business Ori ination  

Mrs. Olayide has over 20 years’ experience serving multinational, national and independent oil companies across 
the Exploration & Production value chain. She is responsible for identifying and securing viable business 
opportunities deals, defining business strategies, developing new product and service offerings, negotiating, and 
closing business deals. Olayide holds a B.Sc in Management from the University of Hull and a DiP in Petroleum 
Economics & Management from IFP, France. 
 
Mrs Adebukola Oladapo – Head, Structured Ventures 
Mrs. Adebukola has over 1  years’ relevant professional experience in financial advisory, investment banking, 
business development and audit. She previously worked at KPMG, where she advised on major infrastructure 
projects, oil & gas transactions, and led several landmark transactions across Sub Sharan Africa. She is responsible 
for structuring merger & acquisitions, joint ventures and strategic alliances across Axxela’s ventures. Adebukola 
holds a MSc. in Corporate Governance from London South Bank University.  
 
Isaac Oluwadi–a - Head, Gas Infrastructure, Axxela   
 
Mr. Isaac is a mechanical engineer with over 22 ye’rs' work experience across various aspects of commercial 
operations, contract negotiation, pricing strategies and planning, risk assessment, and market analysis, Isaac held 
various senior management positions in Nigeria and The Netherlands with Royal Dutch Shell and the Department 
for International Development (DfID). Isaac is motivated by the goal of achieving well structured deals that deliver 
value across the energy sector (including Gas to power). He holds a BSc degree in Mechanical Engineering from 
Ondo State University of Science and Technology (now Olusegun Agagu University of Science and Technology) 
Ondo State.  
 
Mr Uchenna Okpala – Head, En ineerin  and Operations 
Mr. Uchenna is a mechanical engineer with over 20 years’ experience in the oil and gas industry. Prior to joining 
(now) Axxela at the end of 2009, he had worked in various capacities as a field engineer, project engineer, and 
quality assurance control engineer. He has diversified experience in oil and gas pipeline and structural designs, 
construction and maintenance, quality assurance and control, and project management, coupled with certifications 
from various international bodies. Mr. Uchenna has a Bachelor’s degree in Mechanical and Production Engineering 
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from Enugu State University and a Master’s degree in Process Engineering from University of Lagos. He also has 
an MBA in Production and Operations Management from Lagos State University. 
 
Mr John Okoro – Head, Environmental Health Safety & Quality 
Mr. John joined Axxela in 2012 and is responsible for the planning, implementing, monitoring a54ateriali ing of 

operational processes in the areas of environmental, health, occupational safety and quality management. Prior to 

joining Axxela he worked at Total Energies overseeing the delivery of oil & gas projects to top oil & gas players in 

Nigeria. Mr. John holds a B.Ed (Engineering) from the Federal University of Technology (Materials & Metallurgical 

Engineering) and an MBA from Business School, Netherlands, with several certifications from Moody International, 

The American Petroleum Institute and The National Examination Board in Occupational Safety and Health U.K, 

amongst others. 
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18.6 CORPORATE GOVERNANCE 
Axxela is firmly committed to effective corporate governance principles and best practices. Accordingly, though not 
a public company, Axxela generally operates in line with the principles set out in SEC’s Code of Corporate 
Governance for Public Companies and the FRCN Code of Corporate Governance, to the extent appropriate for its 
shareholding structure and the size and nature of its business. 

The Company fosters and cascades corporate governance principles through a number of initiatives such as 
awareness sessions and presentations. The Company’s core values of professionalism, partnership and excellence 
are exemplified through these initiatives. In an attempt to better discharge its oversight functions in accordance with 
the Code of Corporate Governance and global best practices, the Board alongside the Management team and 
members of the Safety, Audit and Risk Committee ensure the implementation of policies which are geared towards 
improving performance and exceeding the expectation of its stakeholders.  

Adherence to corporate governance principles as articulated in a number of corporate documents such as the code 
of business conduct and ethics, the company’s anti-corruption policy, whistleblowing policy among others are also 
communicated to other stakeholders such as employees, host communities, suppliers, contractors etc. the board 
also consistently operates with its responsibilities as contained in CAMA, the Company’s article of association and 
the Company’s various policies. The Board has overall responsibility for ensuring that the Company is appropriately 
managed, adheres to principles of good corporate governance and achieves its strategic objectives. 

In accordance with the SEC Code that the Board should be of a sufficient size relative to the scale and complexity 
of the Company's operations and the Company's Articles of Association which provides that the Company's Board 
shall consist of not more than seven Directors, the Board consists of the Chairman, six other non-executive directors 
(two of which are independent directors) and one executive director (The Chief Executive Officer). The position of 
the Chief Executive Officer and the Chairman are held by separate persons in accordance with the SEC Code and 
FRCN Code.  

The Board meets regularly to set broad policies for the Company’s business and operations and it ensures that a 
professional relationship is maintained with the Company’s Auditors in order to promote transparency in financial 
and non financial reporting. 

The Board has the following Board Committees which provide guidance and recommendations to the full Board: 

• Governance and Remuneration Committee 

• Safety, Audit and Risk Committee 

• Strategy and Finance Committee 

Role of the Board 
 
▪ Reviewing alignment of goals, major plans of action, annual budget and business plans with overall strategy; 

setting performance objectives; monitoring implementation and corporate performance and overseeing major 
capital expenditure in line with approved budget; 

▪ Ensuring the integrity of the Company’s accounting and financial reporting systems and that appropriate 
systems are in place for monitoring risk, financial control and compliance with the law; 

▪ Through the establishment of the Board Committees, making recommendations on issues of expenditure that 
may arise outside the meeting schedule of the Board; 

▪ Considering recommendations of the Board Committees and approving recommendations considered to be in 
the best interest of the Company; 

▪ Supervisory responsibility for overall budgetary planning, major treasury planning and scientific and commercial 
strategies. The Board is responsible for satisfying itself that planning procedures and the Company’s overall 
objectives are appropriate; 

▪ Periodic and regular review of actual business performance relative to established objectives; 

▪ Reviewing and approving internal controls and risk management policies and processes. 
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Systems of Internal Control 

The Group has well-established internal control system, for identifying, managing, and monitoring risks. The Risk, 

Internal Controls and Audit function has reporting responsibilities to the Board and has appropriately trained 

personnel and undergo training on current business and best practice issues.  



 

57 

 

19 EXTRACT OF SPONSOR’S RATINGS REPORT  
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19.2 GCR RATING 
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20 SUMMARY EXTRACT OF ISSUER’S AUDITED FINANCIAL STATEMENTS 
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24 SUMMARY EXTRACT OF THE SPONSOR’S MANAGEMENT ACCOUNTS AS OF 30 

SEPTEMBER 2023  
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25 USE OF PROCEEDS 
The particular purpose of each issuance will be specifically stated in the Pricing Supplement issued for each Series. 

The costs and expenses of the issue are payable by the Company and will be deducted from the gross issue 

proceeds. 
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26 MACRO – ECONOMIC OUTLOOK  
 

26.1 GENERAL OVERVIEW 
 

The Federal Republic of Nigeria is located in West Africa and has a total area of 923,768 km² and is bordered by the 

Republic of Benin to the west, Niger and Chad to the north, Cameroon to the east and the Gulf of Guinea to the south.  

Nigeria consists of 36 states (the “States”) and the Federal Capital Territory, Abuja, which is located in North-Central 

geo-political region of Nigeria. The states and the Federal Capital Territory are grouped into six geopolitical zones: 

Northwest, North Central, North East, South East, South South and South West. There are currently 774 

constitutional115aterializsed local government areas and area councils in Nigeria. Nigeria has experienced 

considerable economic growth since its return to democratic rule in 1999 and subsequent adoption of market friendly 

economic policies. 

Nigeria is currently the most populous country in Africa, with an estimated population of 211 million in 2023 according 

to the Economists Intelligence Unit (“EIU”) and is forecasted to grow to 263 million by 2030. The country is also Afr’ca's 

biggest crude oil exporter, with the largest natural gas reserves on the continent and is also blessed with an abundance 

of natural resources such as tin, iron ore and coal. 

FIGURE 1: Nigeria’s Population, millions (2016-2026) 

 

 

a-actual, e-estimate, f-forecast 

Source: Economic Intelligence Unit (EIU) 

Economic indicators 2018 2019 2020 2021 2022 

Population (m) 195.9 201.0 206.1 211 216 

Nominal GDP (USDbn) 354.0 402.3 404.3 492.7 567.5 

Real GDP growth (%) 1.9 2.3 (1.9) 3.2 3.3 

GDP per capita (USD) 2,053 2,012 1,717 2,300 2,450 

Inflation (%) 11.4% 12.0% 15.8% 16.9 18.3 

Exchange rate 

(NGN/USD) 
364.7 362.0 381.5 400.00 422.6 

FX reserves (USDbn) 42.5 38.1 36.5 40.5 36.9 

Source: Economist Intelligence Unit 
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Nigeria’s Gross Domestic Product (GDP) grew by 3. 2  (year-on-year) in real terms in the fourth quarter of 2022, 

following a growth of 2.25% in the third quarter of 2022 and 3.98% in the fourth quarter of 2021. The GDP performance 

in the fourth quarter of 2022 was driven mainly by the services sector, which recorded a growth of 5.69% and 

contributed 56.27% to the aggregate GDP. Although the agriculture sector grew by 2.05% in the reference period, its 

performance was significantly hampered by severe incidences of flood experienced across the country, accounting for 

less growth relative to the fourth quarter of 2021 which was 3.58%. Moreover, the industry sector was yet challenged 

recording -0.94% growth and contributing less to the aggregate GDP relative to the third quarter of 2022 and the fourth 

quarter of 2021. Overall, the annual GDP growth rate in 2022 stood at 3.10%, from the 3.40% reported in 2021. Thus, 

the performance of the agriculture industry reduced in 2022 relative to 2021, while the performance of the services 

sector improved in 2022. 

 

26.2 ECONOMIC OVERVIEW 
 

Government policy by the newly elected President Bola Ahmed Tinubu aims to build on the existing economic 
framework of the past administration, despite facing deep rooted challenges including domestic insecurity, misaligned 
fiscal and monetary policies, foreign exchange market challenges, poor infrastructure, and rising debt amid suboptimal 
revenue. Key reforms are expected to be implemented in the second half of 2023 after announcement of the new 
administration’s cabinet members. 

The new administration is expected to drive market-oriented, market led reforms to tackle the myriad socio-political 
challenges. Accordingly, within the initial few weeks, the new government has implemented key policy initiatives 
including discontinuance of subsidies for petroleum product and liberalisation of the foreign exchange market and 
reforming CBN operations; enactment of the 2023 Electricity Act which aims to de-monopolise central government 
control over electricity generation, transmission and distribution; signing of the Access to Higher Education Act to 
provide interest-free loans for tertiary institutions students; inauguration of the Presidential Fiscal Policy and Tax 
Reform Committee among others. While the economic reforms are expected to yield positive impact in the medium 
term, inflationary pressure from global headwinds, currency volatility and the relatively constrained financial position 
of the government to instantly finance large scale social security programmes and key infrastructure portend economic 
discomfort in the immediate term. 

In August 2021, under the past government administration, President Muhammadu Buhari signed the Petroleum 
Industry Act (“PIA”) into law, following its passage by the National Assembly in July 2021. The PIA seeks to provide 
legal, governance, regulatory and fiscal framework for the Nigerian Petroleum Industry and development of Host 
Communities. Following the passage of the PIA into law, the PIA has become the principal legislation governing the 
entire value chain of the Nigerian oil and gas industry.  

Amongst others, the PIA has overhauled the governance and regulatory institutions in the petroleum industry and has 
dimensioned the management and regulatory oversight over the entire value chain of the oil and gas industry. The 
main objectives of the new governance structure introduced by the PIA, as stated therein, include to: create efficient 
and effective governing institutions with clear and separate roles for the petroleum industry; establish a framework for 
the creation of a commercially oriented and profit-driven national petroleum company; promote transparency, good 
governance and accountability in the administration of the petroleum resources of Nigeria; foster a business 
environment conducive for petroleum operations; and deepen local content practice in the Nigerian oil and gas 
industry. 

According to EIU forecasts, global energy demand and the PIA will support higher investment in hydrocarbons in 
Nigeria better than in recent years. The national oil company, NNPC, indicated in February 2023 that a new approach 
to security in the Niger Delta was yielding results had enabled oil production to increase.  

The newly inaugurated Dangote Refinery is also expected to impact Nigeria’s economy positively and enable the 
country generate 12,000 or more megawatts of electricity. Over 135,000 permanent jobs will be available to Nigerians 
as operations get underway.  The facility is also expected to save Nigeria between USD25 and USD30 billion in foreign 
exchange annually.  
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Interest rates, inflation, and exchange rates 

The Naira to US Dollar exchange rate has historically been sensitive to fluctuations in the price of crude oil. The 
NGN/USD rate remained relatively stable around NGN155/US–1 - NGN160/USD1 through 2009 and 2013. The 
exchange rate has however come under pressure since June 2014 following the decline in the price of oil, Nigeria’s 
key export commodity, leading the CBN to alter its management of the FX market in February 2015 by closing the 
Retail Dutch Auction System (RDAS) and taking other administrative measures aimed liberalising the foreign exchange 
market. As a result, the NGN/USD remained stable at just below NGN200/USD1 for the most part of 2015. As a result 
of further pressure on the Naira, the CBN deployed a range of policy interventions with a view to reducing foreign 
currency demand and avoiding Naira devaluation. Some of these policies include increase of the Cash Reserve Ratio 
(“CRR”) on public and private deposits and restriction on accessing foreign currency from the official market for 41 
specific items. 

In 2016, the CBN tightened monetary policy as the economy faced the double challenge of contraction and sharply 
rising prices. The CBN also ended its USD link on the Naira, allowing it to float freely on the inter-bank market and 
thus essentially allowing market forces to determine the exchange rate of the Naira to other currencies. The 
introduction of the Investors’ & Exporters (I&E) FX window created easier access to foreign exchange for companies 
and has somewhat hamonised the Naira against the USD across all FX windows.  

Post introduction of I&E FX window, the official rate of NGN/USD remained at USD1/NGN307 till March 2020. 
However, on 23 March 2020, the CBN devalued the official rate by 15%, pegging the exchange rate at 360, after the 
country’s foreign-currency reserves were severely threatened by the collapse in the price of oil. Later, on 07 July 2020, 
the official exchange rate was again devalued by 5.3% to 381, in an attempt of unifying the official rate closer to NAFEX 
(I&E FX) in view of improving transparency of its FX-management regime. The convergence of rates also improved 
chances of the Government to secure financing from multilateral lenders to cover the large balance of payment needs 
and budget shortfalls arising from the plunge in oil prices.  

On 2  May 2021, the CBN adopted the NAFEX rate as the government’s official exchange rate for the NGN USD. As 
of 22 October 2021, the exchange rate had depreciated to USD1/NGN410.96 at the official NAFEX window.  

In 2022, the NAFEX rate averaged NGN413:USD1, as the existing parallel- market spread (NGN570:USD1) invited 
speculative attacks on the Naira and placed considerable pressure on the exchange rate regime. Foreign exchange 
reserves were up by almost a quarter in August 2022 which was as result of an IMF special drawing rights allocation 
and a USD4bn Eurobond sale in September 2022. In 2022 lingering FX liquidity challenges also rose as the CBN 
maintained gradual Naira depreciation; the I&E FX rate depreciated by 10.8  from NGN416 USD in Jan’22 to NGN461 
in December 22.  

On 14 June 2023 the new administration unified all the segments of the foreign (FX) market, replacing the old regime 
of multiple exchange rates window for different purposes within effect, a market rate. The naira immediately fell 36% 
against the dollar on the official market, the rates went from NGN477/USD at the CBN and I&E rate to around 
NGN750/USD 

FIGURE 2: Evolution of the Naira vs. US Dollar 

 

 

 

 

 

 

 

 

 

Sources: CBN, FMDQ, Standard Bank Research 
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Monetary Policy Rate vs Inflation  

According to NBS, Nigeria’s headline inflation rate rose to 24.08% in July 2023 from 22.79% recorded in June of the 

same year. The July 2023 inflation rate showed an increase of 1.29% points when compared to June 2023’s headline 

inflation rate. At 24.08%, it is the 9th highest inflation rate recorded in Nigeria since 2005 and the 21st since January 

1996 when the data has been accurately captured and reported. It is also the highest since 2009 when the consumer 

price index was adopted in Nigeria. In past years, a combination of tight monetary policies along with modest wage 

growth contributed to reduced inflationary pressure on the economy, in more recent years however, inflation in Nigeria 

has continued to trend higher and to record levels, this is mostly on account of foreign exchange volatility and instability 

affecting the major basket of goods comprising headline inflation in Nigeria. 

Nigeria’s CBN has moved to manage inflationary pressures in the country, and as of May 2023 the MPR was increased 

to 18.75% from 18.5% raised by 25basis points as part of CBN’s consistent tightening of monetary policy to control 

inflation in Nigeria. The CBN’s goal is to keep inflation under control citing the gains from previous high rates as 

justification for its action. Despite the CBN’s tight monetary policy stance, Inflation has remained elevated and does 

not yet show signs of retreating. 

Inflation in Nigeria rose for a sixth consecutive month, to 24.08% y/y in July 2023, from 22.79% y/y in June 2023, 
with the main culprit still being higher food prices; Food inflation is being fueled by security problems in Nigeria’s food-
growing regions, inadequate infrastructure, and logistical challenges — all of which imply limited food supply. There 
will be significant upward pressure on inflation after the removal of fuel subsidies (which has seen petrol pump prices 
countrywide more than double). Inflation has been surging relentlessly despite repeated policy rate hikes. At the 
July MPC meeting, the committee hiked the policy rate by 25bps, to 18.75%, taking the cumulative rate increase to 
725bps since tightening began in May 22. A hawkish stance is thus expected until inflation starts moderating. 

 

  
ii. .3 POLITICAL OVERVIEW 

Nigeria returned to democratic governance in 1999 with the election of Chief Olusegun Obasanjo, a member of the 

People’s Democratic Party (“PDP”), as President and Commander in Chief of the Armed Forces, following many years 

of military rule. The Obasanjo administration commenced the implementation of policies aimed at diversifying the 

economy to reduce reliance on the oil and gas sector, improving macroeconomic stability and developing the nation's 

infrastructure. 
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In 2007, Nigeria witnessed its first ever transition from one democratically elected government to another with the 

election of Alhaji Umaru Musa Yar’Adua, also a member of the PDP. Following the death of Alhaji Umaru ’ar'Adua 

almost three years into his first term in 2010, vice president, Dr. Goodluck Jonathan, took office for the remainder of 

the late president's term before being elected to a full presidential term in 2011. 

In 2015, President Muhammadu Buhari, who was the candidate of the All-Progressives Congress (“APC”), became 

the first Nigerian presidential candidate to defeat an incumbent president after defeating Dr. Goodluck Jonathan in 

what many considered a peaceful election.  

In May 2023, the Muhammadu Buhari administration came to an end with the 7th democratic presidential transition 

taking place. The candidate of the ruling APC, His Excellency President Bola Tinubu, won the February 25 th 

presidential election and was inaugurated on May 29th 2023.  

Nigeria has, from time to time, experienced attacks and kidnappings in parts of the country, particularly in the northern 

and south-southern states. It is believed that the attacks in the northern states have been carried out by Islamist militia 

groups based in the north, such as Ansaru and Boko Haram. In the South eastern part of the country, secessionist 

sentiment has lingered in the region since the Biafra separatist rebellion tipped Africa’s most populous country into a 

civil war between 1967 and 1970 that killed an estimated one million people. The new administration acknowledges 

the insecurity challenges within the country and during the election campaign indicated it will tackle these challenges 

with a multi-faceted approach including addressing capacity building of law enforcement agencies, exploring State 

and Local Governments community policing and push for more support in the security and economic stability of the 

Economic Community of West African States (ECOWAS) sub-region and Africa as a whole. 
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27 RISK FACTORS 
Investors should consider all of the information in this Prospectus, including the following risk factors, before deciding 
to invest in the Bond. If the risks described between page 120-123, on the Company’s business, results of operations, 
financial condition and or prospects could be materially adversely affected. Furthermore, the risks described below 
are not exhaustive. Additional risks not currently known may also have a material adverse effect on the business, 
financial condition and results of operations of the Company. 
 
27.1 COUNTRY RISK 

 
I. ECONOMIC RISK 

 

Lack of economic diversification exposes the country to downside risks in oil price and production 

Nigeria's economy is highly dependent on the oil sector, which provides around 90% of export earnings and 

approximately 50% of government revenue. According to the NBS, financial institutions contributed 3% of 

Nigerian GDP in 2022. Nigeria also has a thriving financial technology (fintech) sector for an economy at its 

stage of development.   

In addition to the regulatory environment, bureaucracy, bribery, and corruption are other major impediments 

to doing business in Nigeria, stifling economic growth and social development. Nigeria recently moved up 14 

places to rank 131 out of 190 countries in the World Bank’s 2020 Doing Business Index, an improvement from 

146 in 2019. While this is an improvement, the country continues to struggle with generating revenue via 

taxes, enforcing contracts, and cross-border trade. This has continued to have a detrimental impact on tax 

income, investor confidence, and mobility of goods for trade. 

Any worsening of Nigeria's economic situation as a result of these or other factors, such as a significant 

depreciation of the Naira or an increase in aggressive interest rates, might have a material and negative 

impact on the Federal Government. However, the current administration is devoted to economic reforms 

aimed at diversifying Nigeria's economy and improving macroeconomic stability while supporting a market-

driven private sector economy. 

The country is dependent on oil for economic activities, fiscal revenues and foreign exchange. Oil accounts 

for majority of exports and foreign exchange earnings while the manufacturing sector accounts for a minority 

of total exports. Dominance of oil as the major source of export receipts, coupled with import dependence 

heightens Nigeria’s vulnerability to external shocks. The impact of the steady decline in oil prices from mid-

2015 to early 2020 was evident in the depreciation of the currency, foreign exchange illiquidity, decline in 

foreign reserves, and a slowdown in the economy. Although the FGN has reaffirmed its commitment to 

diversify the Nigerian economy and enable the growth of a multi sectoral Nigerian economy, a failure to 

continue to grow the non-oil sectors of its economy may constrain Nigeria’s economic growth and, as a result, 

have an adverse effect on the Company’s business, results of operations and/or financial condition.  

Large infrastructure deficit poses a hindrance to the development of the economy 

Nigeria lacks stable power supply and adequate infrastructure such as roads, rail, ports, broadband networks 

etc., which has led to challenges in the development of many sectors of the economy. The power sector still 

faces challenges which relate to governance, funding, legal, regulatory and pricing issues across the value 

chain. Given the huge capital investment required to address this infrastructure deficit, there have been calls 

for the private sector to play a key role in providing critical infrastructure, either directly or in collaboration with 

the FGN. However, challenges with pricing and funding continue to challenge the viability of private sector 

investment. Failure to significantly improve Nigeria’s infrastructure could adversely affect Nigeria’s economy 

and growth prospects, including its ability to meet GDP growth targets which may, in turn, have an adverse 

effect on the Company’s business, results of operations and/or financial condition. 
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II. POLITICAL RISK  
Political, economic and social stability in Nigeria have historically been affected by political and religious 

conflicts, terrorism, and social and religious tensions. The sectarian conflicts in the Middle Belt; insurgence of 

Boko Haram activity in Northeastern Nigeria; and the Fulani herdsmen crisis contribute to the regions’ security 

challenges. If the Federal Government is unable to address conditions such as poverty, low levels of 

education, religious intolerance, weak enforcement of law and order, these risks may persist and may 

adversely affect Nigeria’s political and economic stability which may, in turn, further affect the Company’s 

business, results of operation, and/or financial condition.   

 
27.2 RISKS RELATED TO THE MARKET AND THE GAS AND POWER SECTOR 

 
I. FOREIGN EXCHANGE RISK 

Axxela engages in foreign exchange transactions and as such is exposed to foreign exchange risk mainly in 

US Dollars, arising primarily from, but not limited to sourcing inventory items and plant & machinery such as 

pressure reduction and metering stations and tube skids. Foreign exchange risk arises when future 

commercial transactions and recorded assets and liabilities are denominated in a currency that is not the 

entity’s functional currency e.g. foreign denominated loans, purchases and sales transactions etc. Axxela 

manages its foreign exchange risk by revising cost estimates of orders based on exchange rate fluctuations, 

forward contracts and cross currency swaps transacted with commercial banks. 

II. PRICE RISK 
Axxela has no exposure to price risk as it has no investment in equity commodity. More so, Gas price is only 

subjected to yearly review as the dollar price rarely changes during the year. 

III. CASH FLOW AND FAIR VALUE INTEREST RATE RISK 
Axxela holds short term, highly liquid bank deposits at fixed interest rates. No limits are placed on the ratio of 

variable rate borrowing to fixed rate borrowing. 

Axxela does not have any investments in quoted corporate Instruments that are of Fixed Rate and carried at 

fair value through profit or loss. Therefore, Axxela is not exposed to fair value interest rate risk. 

The Group has borrowings at variable rates, which expose the Group to cash flow interest rate risk. The Group 

regularly monitors financing options available to ensure optimum interest rates are obtained.  

27.3 BUSINESS RISKS 
I. One of the major business risks to the Axxela Companies’ business is the competition and threat of new 

entrants; there is the potential for a reduction in market share due to new entrants, as well as a reduction in 
sales (and growth) due to the emergence of mature alternatives to the Group’s energy offerings.  The 
Company’s current first mover advantage and management’s growth strategy are aimed at ensuring the 
Company’s viability for the long term. 
 
Gas supply security is another risk that the Company faces.  This is the risk that disruptions on the sources 
of gas supply such as those emanating from militants’ activities in the Niger Delta region in the form of 
pipeline sabotage, may affect supply for a period which could have a negative impact on the performance of 
the Company.  Although the Company has embarked on some supply security projects like the FSRU 
project and additional gas supply sources outside of the Niger Delta region, the threat posed by these 
disruptions could significantly affect the financial performance of the Company until these supply security 
projects are completed 

II. .  
 
Changes in underlying policies and government regulations could materially impact the sustainability of the 
business, and the risk of non-compliance can cause project delays, cost overruns, unintentional loss of data, 
and even physical security threats to company assets as a result of malicious activity. 
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III. Damage/sabotage to third party infrastructure and environmental/natural disasters could impact supply, lead 
to cost overruns and subsequently affect financial projections. 
 

27.4 RISKS RELATED TO THE ISSUER 

 

i. Issuer is a special purpose vehicle with no business operations or significant assets. 
iii. The Issuer is a special purpose vehicle with no business other than 

issuing Instruments. The right of Instrument-holders to receive 
payments in respect of the Instruments is therefore limited to 
payments actually received by the Issuer in respect of Notes issued 
by the Co-obligors. Investors are thus relying on the creditworthiness 
of the Co-Obligors, as applicable, for each issuance of the respective 
Instruments.  Change in Governing Law 

The Issuer is duly incorporated and established under Nigerian law, which remains in effect as at the date of 
this Shelf Prospectus. No assurance can be given as to the impact of any possible judicial decision or change 
in Nigerian law or the official application or interpretation of Nigerian law after the date of this Shelf 
Prospectus. 

 

27.5 RISKS RELATED TO THE INSTRUMENTS 

 

i. Structural Risks 
 
a. The market price of the Instruments may be volatile 

The market price of the Instruments could be subject to significant fluctuations in response to actual 

or anticipated variations in the Group’s operating results, adverse business developments, changes 

in the regulatory environment in which the Company operates, changes in financial estimates by 

securities analysts and the actual or expected sale or purchase of a large number of Instruments. 

Each investor needs to assess the market prior to trading their Instruments. 

b. Instruments may be subject to optional redemption by the Issuer 
An optional redemption feature in the Instruments may negatively affect their market value. During 

any period when the Issuer may elect to redeem the Instruments, the market value of those 

Instruments generally will not rise substantially above the price at which it can be redeemed. This also 

may be true prior to any redemption period. The Issuer may be expected to redeem Instruments when 

its cost of borrowing is lower than the interest rate on the Instruments. At those times, an investor 

generally would not be able to reinvest the redemption proceeds at an effective interest rate as high 

as the interest rate on the Instruments being redeemed and may only be able to do so at a lower rate. 

c. Referencing to an index may subject the Instruments to additional risk 
The Issuer may issue Instruments with Principal repayment or Interest payments determined by 

reference to an index (or formula), to changes in the prices of the securities or commodities or other 

relevant factors. 

   Potential investors should be aware that: 

▪ they may receive no interest; 
▪ they may lose all or a substantial portion of their principal; 
▪ a relevant factor may be subject to significant fluctuations that may not correlate with changes in 

interest rates or other indices; and  
▪ timing of changes in a relevant factor may affect the actual yield to investors, even if the actual 

level is consistent with their expectations; i.e., in general, the earlier the change in the relevant 
factor, the greater the effect on yield. 
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d. Credit ratings may not reflect all risks 
The Instruments will be assigned a rating by at least one Rating Agency. The ratings are not a 

recommendation to prospective investors to buy, sell or hold securities and may be revised or 

withdrawn by the rating agency at any time; the rating may also not reflect all the risks that a potential 

investor may be seeking clarity on. A credit rating is not a recommendation. 

e. Credit Risk 
Instruments issued under the Programme will be general obligation Instruments backed by the full 

faith and credit of the Issuer, Sponsor and Co-Obligors. If a prospective investor purchases 

Instruments, it is relying solely on the creditworthiness of the Issuer, Sponsor and Co-Obligors. In 

addition, an investment in the Instruments involves the risk that subsequent changes in the actual or 

perceived creditworthiness of the Issuer may adversely affect the market value of the Instruments. 

f. Legal Investment considerations may restrict certain investments 
The investment activities of certain investors are subject to legal investment laws and regulations, or 

review or regulation by certain authorities. Each potential investor should consult its legal advisers to 

determine whether and to what extent (i) the Instruments are a legal investment for it, (ii) Instruments 

can be used as collateral for various types of borrowing and (iii) other restrictions apply to its purchase 

or pledge of any Instruments. Financial institutions should consult their legal advisers or the 

appropriate regulators to determine the appropriate treatment of Instruments under any applicable 

risk-based capital or similar rules. 

ii. Market Risks 
Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate risk, 

interest rate risk and credit risk. 

a. Liquidity risk for the Instruments 
There may not be very active two-way quote trading in the Instruments once issued, although the 

listing of the Instruments on the NGX and/or FMDQ increases the possibility of trading activity. The 

liquidity of the Instruments may be somewhat limited and investors may not be able to trade the 

Instruments actively; although there are a number of initiatives aimed at developing and deepening 

the debt capital market and creating liquidity and a vibrant, tradable bond market, the impact of these 

initiatives on the trading of the Instruments cannot be assessed immediately. 

b. Currency (Exchange Rate) Risk 
A number of the projects that will be undertaken by the Company may involve a foreign currency 

component either in terms of the cost of manpower and equipment or other foreign denominated 

elements required for the execution of such projects. Fluctuations in the value of the Naira can make 

the costs of projects more expensive than initially projected, thus impacting negatively on the 

Company’s ability to complete the projects within the existing financing structure or servicing of the 

projects’ funding scheme. Consequently, the Company may not generate the revenues anticipated 

from the projects. 

c. Changes in interest rates may affect the price of the Instruments 
When securities such as the Instruments are offered with a fixed interest rate, such securities are 

subject to price fluctuations; as such securities may vary inversely with changes in prevailing interest 

rates. That is, where interest rates rise, prices of Fixed Rate securities fall and when interest rates 

drop, the prices increase. Accordingly, the extent of the fall or rise in the prices is a function of the 

existing coupon, days to maturity and the increase or decrease in the level of the prevailing interest 

rates. Increased interest rates which frequently accompany inflation and/or a growing economy are 

also likely to have a negative effect on the price of the Instruments. 
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The Instruments may, in the event of a change in market conditions which result in an adverse change 

in interest rates, be unattractive to investors; with the prevailing rates being more attractive than the 

coupon on the issued Instruments. 
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28 STATUTORY AND GENERAL INFORMATION 
 

28.1 SPONSOR OWNERSHIP STRUCTURE 
As at the date of this Shelf Prospectus the 20,000,000 ordinary shares of 50 kobo each in the issued share capital of 

Axxela Limited were beneficially held as follows: 

Particulars of Shareholders # of shares % holding 

Glover Gas & Power BV Netherland 9,800,000 49 

Tope Lawani 10,200,000 51 

Sub Total 20,000,000                                 100  

 

28.2 AXXELA LIMITED DIRECTORS’ INTERESTS 

 

No director holds a direct or indirect interest in the Issuer or Sponsor. 

28.3 FINANCIAL INDEBTEDNESS 

 
As of 31 December, 2022, the Sponsor had a total indebtedness of ₦66,646,444,000.00 (Sixty Six Billion, Six Hundred 

and Forty Six Million, Four Hundred and Forty Four Thousand Naira)  

28.4 CLAIMS AND LITIGATION  
 

The Sponsor is, in its ordinary course of business is involved in three (3) suits . The aggregate sum claimed against 

the Sponsor in the said cases is approximately N15,009,910,385.22 

The Solicitors are of the opinion that the contingent liability, if any, that could materialise against the Sponsor on 

account of the cases will not have a material adverse effect on the Sponsor. 

The Directors of the Sponsor are of the opinion that none of the aforementioned cases is likely to have any material 

adverse effect on the Sponsor and are not aware of any other pending and/or threatened claim or litigation.  

28.5 RELATIONSHIP BETWEEN THE ISSUER, ISSUING HOUSES AND OTHER ADVISERS 
 

There are no relationships (other than the professional ones established pursuant to this Programme) existing between 

the Issuer and any of its advisers. 

As of the date of this Prospectus and in compliance with SEC Rule 184(1) as amended, we hereby state that there is 

no shareholding relationship between Axxela Funding 1 Plc and the Issuing Houses/Book Runners. There is no other 

relationship between Axxela Funding 1 Plc, its respective directors, major shareholders and principal officers and the 

Parties to the Programme, except in the ordinary course of business. 

28.6 SUBSIDIARIES, ASSOCIATED COMPANIES AND INVESTMENTS 
 

As at the date of this Shelf Prospectus the Issuer has no subsidiary or associated company, while the Sponsor has 

the following subsidiaries and associated companies: 

i) Gaslink Nigeria Limited  
ii) Central Horizon Gas Company 
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iii) Gas Network Services Limited  
iv) Transit Gas Nigeria Limited  
v) Gas Matrix Limited  
vi) Axxela Ghana Limited 
vii) FZ Gas Limited 

 

28.7 RELATED PARTY TRANSACTIONS 
The transactions with related parties are made at terms equivalent to those that prevail in arm’s length transactions. 

There have been no guarantees provided or received for any related party receivables or payables. Additional 

information on related party transactions can be found in the audited financial statements.  

28.8 MERGERS AND TAKEOVERS 
 

As at the date of this Shelf Prospectus, the Directors are not aware of the following during the preceding financial 

year or current financial year: 

• a merger or takeover offer by third parties in respect of the Sponsor’s securities; and 

• a merger or takeover by the Sponsor in respect of another company’s securities. 

 

28.9 OFF BALANCE SHEET ITEMS 
 

As of 30 September 2023, the Sponsor had no off-balance sheet items other than in the ordinary course of 

business. 

28.10 MATERIAL CONTRACTS  
 

The following agreement(s) have been entered into by the Company and are considered material to the Transaction: 

 
(i) A Programme Trust Deed dated 20 May 2020 among Axxela Funding 1 PLC, Axxela Limited, Gaslink Nigeria 

Limited, and ARM Trustees Limited 

(ii) A series 1 Trust Deed dated 20 May 2020 among Axxela Funding 1 PLC, Axxela Limited, Gaslink Nigeria 

Limited, and ARM Trustees Limited 

(iii) A series 1 Vending Agreement dated 20 May 2020 among Axxela Fundng 1 PLC, Axxela Limited, Stanbic 

IBTC Capital Limited, Chapel Hill Denham Advisory Limited, Afrinvest Limited, FBNQuest Merchant Bank 

Limited, Rand Merchant Bank Nigeria Limited, Renaissance Securities (Nigeria) Limited and Vetiva Capital 

Management Limited 

(iv) A series 1 Master Notes Subscription Agreement dated 20 May 2020 among Axxela Funding 1 PLC, Axxela 

Limited, Transit Gas Nigeria Limited, Gaslink Nigeria Limited and ARM Trustees Limited  

(v) A Deed of Undertaking dated 20 May 2020 made by Axxela Limited Transit Gas Nigeria Limited and Gaslink 

Nigeria Limited in favour of Axxela Funding 1 PLC and ARM Trustees Limited 

(vi) Security Deed dated 20 May 2020 between Axxela Limited and STL Trustees Limited  

(vii) Security Deed dated 20 May 2020 between Gaslink Nigeria Limited and STL Trustees Limited  

(viii) A Programme Trust Deed dated 12 April 2024 among Axxela Funding 1 PLC, Axxela Limited, Gaslink Nigeria 

Limited, and ARM Trustees Limited and STL Trustees Limited 

(ix) A series 1 Trust deed dated 12 April 2024 among Axxela Funding 1 PLC, Axxela Limited, Gaslink Nigeria 

Limited, ARM Trustees Limited and STL Trustees Limited 

(x) A Series 1 Vending Agreement dated 12 April 2024 among Axxela Funding 1 PLC, Axxela Limited, Stanbic 

IBTC Capital Limited, Chapel Hill Denham Advisory Limited, Afrinvest Capital Limited, FBNQuest Merchant 

Bank Limited, Rand Merchant Bank Nigeria Limited, Vetiva Capital Management Limited, United Capital Plc 

and FCMB Capital Markets Limited 
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(xi) A Master Notes Subscription Agreement dated 12 April 2024 among Axxela Funding 1 PLC, Axxela Limited, 

Transit Gas Nigeria Limited, Gaslink Nigeria Limited, ARM Trustees Limited and STL Trustees Limited. 

(xii) A Deed of Undertaking dated 12 April 2024  made by Axxela Limited, Gaslink Nigeria Limited and Transit Gas 

Nigeria Limited in favour of Axxela Funding 1 PLC, ARM Trustees Limited and STL Trustees Limited. 

 

 
Other than as stated above, the Company has not entered into any material contract except in the ordinary course of 

business. 

28.11 DECLARATION  
 

Except as otherwise disclosed herein: 

▪ No share of the Company is under option or agreed conditionally or unconditionally to be put under option; 

▪ No commissions, discounts, brokerages or other special terms have been granted to any person in connection 
with the issue or sale of any share of the Company; 

▪ Save as disclosed herein, the Directors of Axxela Companies have not been informed of any shareholding 
representing 5% or more of the issued share capital of the Company; 

▪ There are no founders, management or deferred shares or any options outstanding; 

▪ There are no material service agreements between Axxela and any of its Directors and employees other than in 
the ordinary course of business; 

▪ There are no long-term service agreements between the Company and any of its Directors and employees; 

▪ No director or key management personnel has been involved in any of the following (in or outside Nigeria): 

i) A petition under any bankruptcy or insolvency laws filed (and not struck out) against such person or any 
partnership in which he was a partner or any company of which he was a director or key personnel; 

ii) A conviction in a criminal proceeding or is named subject of pending criminal proceedings relating to fraud 
or dishonesty; 

iii) The subject of any order, judgement or ruling of any court of competent jurisdiction or regulatory body 
relating to fraud or dishonesty, restraining him from acting as an investment adviser, dealer in securities, 
director or employee of a financial institution and engaging in any type of business practice or activity. 

 
Further declarations/information in respect of Directors/shareholders/key management staff of the Issuer:  

It is further declared that to the best of the Directors’ knowledge as of 30 September 2023, 

• None of the Directors/shareholders/key management staff is under any bankruptcy or insolvency 
proceedings in any court of law; 

• None of the Directors/shareholders/key management staff has been convicted in any criminal proceeding; 

• None of the Directors/shareholders/key management staff is the subject of any order, judgment or ruling of 
any court of competent jurisdiction or regulatory body relating to fraud or dishonesty. 

 

28.12 COSTS AND EXPENSES 

 
The costs and expenses of undertaking this Multi-Instrument Issuance Programme including fees payable to the SEC, 

the NGX/FMDQ and professional parties, filing fees, stamp duties, legal fees, other expenses, brokerage commission 

and the costs of printing and advertising the Offer are as set out in each Pricing Supplement issued by the Issuer. 

28.13 CONSENTS 
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The following have given and not withdrawn their written consents to the issue of this Prospectus with their names and 

reports (where applicable) included in the form and context in which they appear: 

Directors of Axxela Funding 1 Plc: Mr. Lazarus Angbazo 

Mr. Mobolaji Osunsanya 

Mr. Ogbemi Ofuya 

Mr  Jeremy Bending 

Ms. Kaat Van Hecke 

Company Secretary of Axxela Funding 1 Plc: Mr. Tuoyo Ejueyitchie 

Directors of Axxela Limited: Mr. Boye Olusanya  

Mr. Mobolaji Osunsanya 

Mr. Ogbemi Ofuya 

Mr  Jeremy Bending 

Mr  Lazarus Angbazo 

Ms. Kaat Van Hecke 

Mr. Nitin Kaul  

Mr. Satoshi Awaya 

Company Secretary of Axxela Funding 1 Plc: Mr. Tuoyo Ejueyitchie 

Lead Issuing House: Stanbic IBTC Capital Limited 

Joint Issuing House: Chapel Hill Denham Advisory Limited 

Solicitors to the Issuer: The New Practice 

Solicitors to the Offer Aluko & Oyebode 

Bond Trustees ARM Trustees Limited  

STL Trustees Limited 

Auditors Ernst & Young                  

Reporting Accountant PricewaterhouseCoopers 

Rating Agencies Agusto & Co 

Global Credit Rating Co. (GCR) 

 

28.14 DOCUMENTS AVAILABLE FOR INSPECTION 
Copies of the following documents may be inspected at the offices of Joint Issuing Houses during normal business 
hours on any weekday (except public holidays) from the date of issuance of this Shelf Prospectus: 
(a) The Certificate of Incorporation of the Company duly certified by the CAC; 
(b) The Memorandum and Articles of Association of the Company duly certified by the CAC; 
(c) The Certified True Copy of the Board Resolution dated 5 October 2023 approving the Multi-Instrument Issuance 

Programme; 
(d) The Audited Financial Statements of the Company for each of the five years ended 31 December 2018, 2019, 

2020, 2021 and 2022; 
(e) The Reporting Accountants Report on Audited Accounts of the Company for five years ended 31 December, 2022;  
(f) The material contracts referred to in Section 20 on page 121; 
(g) The written consents referred to above; 
(h) The Shelf Prospectus issued in respect of the Multi-Instrument Programme ; 
(i) The Programme Trust Deed in respect of the Multi-Instrument Programme  
(j) The Master Notes Subscription Agreement  
(k) SEC Approval letter; 
(l) Any Pricing Supplement under this Programme; 
(m) The schedule of claims and litigations and the opinion of the Solicitors to the Offer prepared in connection 

therewith; 
(n) Any Series Trust Deeds under this Programme. 
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28.15 CAPITAL STRUCTURE 
The capital structure of the Issuer as of 31 December 2022 is as follows: 

  N’000 

A) Cash and cash equivalent 1,495,369 

B) Short term debt 1,834,426 

C) Long term debt 8,699,578 

D) Total shareholders equity 290 

E) Guarantees Nil - 

 
The capital structure of the Sponsor as at 31 December 2022 is as follows: 

  N’000 

A) Cash and cash equivalent 17,719,838 

B) Short term debt 3,794,461 

C) Long term debt 62,851,983 

D) Total shareholders equity 29,872,742 

E) Guarantees Nil 

28.16 CORPORATE DIRECTORY 

Contact address of Issuer and Sponsor: 

The Wings Office Complex  
17A Ozumba Mbadiwe Street  
Victoria Island  
Lagos 
Telephone: +234 1 27000035 
Email: enquiries@axxelagroup.com 
Website: https://www.axxelagroup.com/  
 
 
Contact address of Registrar: 
Greenwich Registrars & Data Solutions 
274 Murtala Muhammed Way 
Yaba 
Lagos 
Telephone:   (+234 01 2793160) 
Email: info@gtlregistrars.com 
 
The debt securities of the Issuer and Co-Obligor are listed or quoted on either NGX Exchange or FMDQ 
Exchange with contact details below: 
Nigerian Exchange Limited 
Stock Exchange House 
2-4 Customs Street 
Lagos Island 
Lagos 
Telephone: +234 (700) 225-5649 
Email: contactcenter@ngxgroup.com 

Website: https://ngxgroup.com/  

FMDQ Securities Exchange Limited 
Exchange Place 
35 Idowu Taylor Street 
Victoria Island 
Lagos  
Telephone:  +234 1 277 1719/8771 
Email: info@fmdqgroup.com  
Website:  https://fmdqgroup.com/  

 

28.17 EXTRACTS FROM THE PROGRAMME TRUST DEED  

 

EXTRACT FROM THE PROGRAMME TRUST DEED 

2. APPOINTMENT OF TRUSTEES 

mailto:enquiries@axxelagroup.com
https://www.axxelagroup.com/
mailto:info@gtlregistrars.com
mailto:contactcenter@ngxgroup.com
https://ngxgroup.com/
mailto:info@fmdqgroup.com
https://fmdqgroup.com/
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2.1 The Issuer hereby creates and establishes a trust for the benefit of the Instrument holders.  

2.2 Subject to the terms and conditions of this Deed, the Issuer hereby appoints the Trustees to act on 

behalf of the Instrument holders, to hold the benefit of the covenants and other obligations of the 

Issuer on trust for the benefit of the Instrument holders and themselves. Any sums received by the 

Trustees from the Issuer shall be received on trust in accordance with the provisions of this Deed. 

2.3 By execution of this Deed, the Trustees accepts and agrees to enforce the powers and perform the 

duties and obligations of the Trustees specifically set out in this Deed and generally provided for in 

the Trustee Investments Act, and SEC Rules and Regulations. 

2.4 For any Series of Sukuk to be issued pursuant to this Deed, the Issuer Trustee shall enter into a 

Declaration of Trust with the Delegate Trustee in respect of the relevant Trust Assets for that Series 

of Sukuk as provided in the Final Terms for such Sukuk issuance. 

 

14. DECLARATION OF TRUST 

The Trustees 

The Trustees hereby declares itself trustees for the Holders with effect from the date of this Deed to 

hold the benefit of the covenants and other obligations on the part of the Co-Obligors herein contained, 

in trust for the Holders and itself (according to their respective interests) subject to the terms of this 

Deed.  

The Issuer undertakes that no later than the Issue Date of any Series of Sukuk, it shall procure that, where 

applicable, the special purpose entity is stablished as the Issuer or the Issuer enters into a Declaration 

of Trust with the Delegate Trustee(s) in respect of the relevant Trust Assets for that Series of Sukuk. 

Duration of Trusts 

For the avoidance of doubt, the Parties to this Deed agree that the common law rules against 

perpetuities will apply to this Deed and the Deed shall not enure beyond 21 years from the 

date of its creation. 

Subject to Clause 0, the trusts created by this Deed shall remain in full force and effect until: 

the Instrumentholders have been paid all outstanding obligations; and  

the date on which the Issuer receives an unconditional release in writing by the Trustees (for 

the Issuer and Co-Obligors) from all of their respective obligations under this Deed 

or other documents pursuant to this Deed, if any. 

 

4 PROGRAMME TRUST DEED BINDING ON ALL PARTIES    

The provisions of this Deed shall be binding on the Issuer, Sponsor, the Co-Obligors, the Trustees, the Holders 

and all persons claiming through the Holders respectively as if such Holders and persons are parties to this 

Deed. 

 

5 COVENANT TO REPAY 
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5.1. The aggregate Principal Amount pursuant to this Deed is limited to N50,000,000,000.00 (Fifty Billion 

Naira). 

Covenant to pay on the Instruments 

5.2. The Issuer and Co-Obligors covenants with the Trustees that it will, in accordance with these 

provisions, on the Payment Date, or on such earlier date as the Bonds may become due and 

repayable thereunder, pay or procure to be paid unconditionally in immediately available freely 

transferable funds in Nigerian Naira, to or to the order of the Trustees, the Principal Amount repayable, 

and applicable Coupon (which shall accrue from day to day) on the Principal Amount at the Coupon 

Rate PROVIDED THAT:  

5.2.1. every payment to any Instrumentholder in respect of the Principal Amount or Coupon of the 

Bonds held by him shall operate in satisfaction pro tanto of the covenant of the Issuer and 

Co-Obligors in this clause contained except to the extent that there is default in the 

subsequent payment thereof in accordance with this Deed; 

5.2.2. in any case where payment is not made to the Payment Account as and when due, interest 

shall continue to accrue on the amount due, (both before and after any judgment or other 

order of a court of competent jurisdiction) at the rate prescribed in the Terms and Conditions 

of the Instruments, from the date of such default to and including the date which the Trustees 

determines to be the date on and after which payment is to be made to the Holders in respect 

thereof as stated in a notice given to the Holders in accordance with Clause 46 (Notices); 

Covenant to pay on the Sukuk 

5.3. The Issuer acknowledges that it is obliged, in its respective capacity as Issuer Trustee, to make certain 

payments under the Sukuk Documents. Accordingly, the Issuer acknowledges and agrees that the 

Delegate Trustee as agent of the Issuer Trustee shall have direct recourse against the Issuer to 

recover such payments. Where the net proceeds of realisation of, or enforcement of, the Trust Assets 

are not sufficient to make all payments due in respect of the Sukuk following the distribution of such 

proceeds, and there remains a shortfall in payments due under the Sukuk, subject to Sukuk Condition 

16, no Sukukholder will have any claim against the Issuer Trustee (to the extent that the Trust Assets 

have been exhausted) the Issuer or the Delegate Trustee (to the extent that each fulfils all of its 

obligations under the Sukuk Documents to which it is a party) or against any assets (other than the 

Trust Assets to the extent not exhausted) in respect of such shortfall, and any unsatisfied claims of 

the Sukukholders shall be extinguished.  

5.4. The Issuer, the Delegate Trustee and the Sukukholders shall only be entitled to deal with the Trust 

Assets as expressly permitted by the Sukuk Documents and the Sukuk Conditions, and this shall be 

the sole right of the Delegate Trustee.  Subject to Sukuk Condition 16, the Sukukholders’ right against 

the Issuer Trustee (in its capacity as Obligor) shall be to enforce obligations under the Sukuk 

Documents. 
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5.5. Every payment of principal on the Instruments shall be made free of all costs, commissions, charges, 

fees, or other payments or deductions, other than any tax on income, which the Issuer may by any 

Applicable Law be required to deduct. 

5.6. The Issuer shall ensure that all payments due to the Holders shall be paid to the Payment Account as 

provided hereunder. 

 

6 WAIVER OF INTEREST  

Each Sukukholder, Issuer Trustee and Delegate Trustee irrevocably agrees that no interest will be payable or 

receivable under or in connection with any Sukuk and in the event that it is determined that any interest is 

payable or receivable in connection with the Relevant Trust Deeds by any party to it, whether as a result of 

any judicial award or operation of any applicable law or otherwise, such party agrees to waive any right it may 

have to claim or receive such interest and the Issuer shall procure that each Sukuk Document contains similar 

terms of waiver as may be  applicable. 

 

7 PURPOSE 

7.1 The net proceeds of each Series of Instruments (after deduction of the costs and expenses incurred 

in connection with the issuance of such Series) shall be applied towards the purpose specified in the 

relevant Pricing Supplement. 

7.2 Without prejudice to the generality of the foregoing and the subsequent provisions of this Deed, the 

Trustees shall be entitled to but shall not be bound to enquire as to the application of the proceeds of 

the Instruments. 

 

8 ISSUANCE OF THE INSTRUMENTS  

8.1 Mode of Issuance and Offering 

The Instruments constituted under this Deed shall be issued in Series by way of a public offer, book 

building, private placement and or any other such methods as shall be set out in more detail in the 

relevant Pricing Supplement in an aggregate nominal amount from time to time not exceeding the 

Programme Limit and for the purpose of determining such aggregate nominal amount, the provisions 

of such Pricing Supplement shall apply.  

8.2 Status of the Instruments 

The Instruments constitute direct, general, and irrevocable obligations of the Issuer, Sponsor, and Co-

Obligors as may be specified in the relevant Final Terms.  

8.3 Ranking of the Instruments 

The ranking of the Instruments as and when issued shall be as specified in the relevant Final Terms. 

8.4 Terms of Issue 

The Terms and Conditions of the Instrument, subject to compliance with all Applicable Laws, will be 

set out in the Terms and Conditions of the Instruments and annexed hereto. The Terms and 
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Conditions shall be deemed to be incorporated in this Deed and shall be binding on the Obligors, the 

Trustees and the Instrumentholders and all persons claiming through or under them respectively. 

8.5 Minimum Subscription of Instruments 

The minimum subscription of the Instruments shall be as specified in the relevant Series Trust Deed. 

8.6 Coupon Rate  

The Coupon payable in respect of the Instruments shall be specified in the relevant Series Trust Deed. 

8.7 Periodic Distribution 

The basis for calculating any Periodic Distribution in respect of the Sukuk shall be as specified in the 

relevant Final Terms. 

8.8 Currency of payments 

All payments in respect of, under and in connection with this Deed, shall be denominated in Nigerian 

Naira and subject to compliance with all applicable legal or regulatory requirements. 

8.9 Any Series of the Instruments may be secured, unsecured, subordinated, or guaranteed under terms 

to be provided in the applicable Final Terms. 

8.10 Any Series of Sukuk may be issued in accordance with Sukuk structures approved by the SEC as set 

out in the Final Terms. 

 

9 FORM OF THE INSTRUMENTS 

9.1 Instruments to be in Registered Form 

9.1.1 Unless otherwise specified in any Final Terms, the Instruments shall be in registered form, 

made eligible for admission to listing on a Recognised Securities Exchange and issued in 

accordance with applicable legal and securities exchange listing authority and or quotation 

system requirements and unless otherwise specified in any Final Terms, the Instruments 

shall be issued in uncertificated (dematerialised or book entry) form, which shall be 

registered with a separate securities identification code with the CSD and evidenced by 

credit into the Instrumentholder’s CSD Account. Dealings in the Instruments shall be in 

accordance with CSD procedures and the rules of the FMDQ and or NGX. 

9.1.2 Notwithstanding Clause 9.1.1 above, a Holder may elect to receive a certificate, covering 

the Principal Amount of his beneficial interest in the Instruments. PROVIDED THAT joint 

Holders shall be entitled to only one (1) certificate in respect of the Instrument jointly held 

by them which certificate shall be delivered to that one of the joint Holders whose name 

appears first in the Register and the delivery of a certificate to one of such persons shall 

be deemed to be sufficient delivery to all. 

9.2 Title to Instruments 
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9.2.1 Title to the Instruments shall pass upon the registration of transfers by the Registrar in 

respect thereof in accordance with the provisions of this Clause 9.2. 

9.2.2 Statements issued by the CSD as to the aggregate number of Instruments standing to the 

credit of the CSD Account of any Bondholder shall be conclusive and binding for all 

purposes except in the case of manifest error and such Instrumentholder shall be treated 

by the Issuer, Sponsor, Co-Obligors, the InstrumentTrustees and the Registrar as the legal 

and beneficial owner of such aggregate number of Bonds for all purposes. 

9.2.3 The Instrumentholders shown in the records of the CSD (or their legal representatives) are 

entitled to the benefit of, are bound by, and are deemed to have notice of all the provisions 

of this Deed and any relevant Series Trust Deed. 

 

9.3 Transfer of Instruments 

Transfers of Instruments will be effected through the records of the CSD and rules and procedures of 

the CSD, and title to Instruments shall pass when such transfer is recorded in the Register.  

 

9.4 Persons to be treated as Instrumentholders 

Except as ordered by a court of competent jurisdiction or as required by law, the Issuer, the Co-

Obligors, the Trustees, and the Registrar (notwithstanding any notice to the contrary and whether or 

not it is overdue and notwithstanding any notation of ownership or writing thereon or notice of any 

previous loss or theft thereof) may: 

9.4.1 for the purpose of making payment thereon or on account thereof; 

9.4.2 for the purpose of voting, giving consents and making requests pursuant to these 

provisions, deem and treat the registered holder of any Instrument as the absolute 

legal and beneficial owner thereof and of all rights thereunder free from all 

encumbrances, and shall not be required to obtain proof of such ownership or as to 

the identity of the registered Instrumentholder; and 

9.4.3 for all other purposes, deem and treat the registered holder of any Instrument as the 

absolute owner thereof free from all encumbrances and shall not be required to obtain 

proof of such ownership (other than, in the case of any person for the time being so 

shown in such records, a certificate or letter of confirmation signed on behalf of the 

Registrar or any other form of record made by it) or as to the identity of the registered 

holder of any Instrument. 

 

9.5 Rights of Instrumentsholders 

The Instrumentholders shall not have or acquire any right against the Instrument Trustees in respect 

of the Instruments except as expressly conferred upon them by this Deed or by law, regulation or 



 

135 

court order and no person shall be recognized as an Instrument holder except in respect of 

Instruments registered in his name in the Register. 

 

9.6 Certificates of the Registrar 

The Issuer and the Trustees may call for and, except in the case of manifest error, shall be at liberty 

to accept and place full reliance on (without liability) as sufficient evidence thereof, a certificate or 

letter of confirmation issued on behalf of the Registrar or any form of record made by the Registrar or 

such other form of evidence and/or information and or certification as it shall, in its absolute discretion, 

think fit to the effect that at any particular time or throughout any particular period  any particular 

person is, was, or will be, shown in its records as the holder of a particular nominal amount of 

Instruments and, if it does so rely, such letter of confirmation, form of record, evidence, information or 

certification shall be conclusive and binding on all concerned. 

 

10 SECURITY 

10.1 Subject to the relevant Final Terms, each Co-Obligor(s) may create Security over any of its Assets, 

Receivables and undertakings as security for the payment of Instruments issued under a Series and 

the performance by the Issuer and the Co-Obligor(s) of their obligations under the relevant Series.  

10.2 Subject to the relevant Final terms, the Guarantor may issue a Guarantee in favour of the Trustees on 

behalf of the Instrumentholders as set out in the Deed of Guarantee pursuant to which the obligations 

of the Issuer and the Co-Obligors in respect of the Instruments under a Series shall be unconditionally 

and irrevocably guaranteed.  

 

11  ESTABLISHMENT OF ACCOUNTS 

11.1 Establishment of Payment Account 

11.1.1 Subject to the applicable Final Terms, the Issuer shall not later than the Closing Date, open 

with the Account Bank the Payment Account in respect of any relevant Series in the name 

and under the control of the Trustees.  

11.1.2 The Issuer shall pay all monies due under the Instruments into the Payment Account no later 

than five (5) Business Days before the Coupon Payment Date or the Payment Date (as the 

case may be) in relation to Bonds and as specified in relevant Final Terms in relation to the 

Sukuks. 

11.1.3 The Issuer shall send a payment confirmation by authenticated SWIFT acknowledgment or 

other acceptable form or notification to the Trustees confirming that the relevant payment 

has been made into the Payment Account as may be specified in the relevant Series Trust 

Deed. 
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11.1.4 The Trustees shall utilise the funds in the Payment Account for the purposes of effecting 

payments on the Instruments to the Instrumentholders as and when due in accordance with 

the relevant Final Terms. 

11.1.5 The Trustees shall at the expense of the Issuer immediately notify the Issuer: 

11.1.5.1 if it has not by close of business on the relevant date received the full amount 

required for payment to the relevant Instrumentholders, that it has not received 

the full amount required for payment to the Instrumentholders; or 

11.1.5.2 if it has received the full amount of any sum payable in respect of the 

Instruments, that it has received the full amount required for payment to the 

Instrumentholders and the Issuer is accordingly discharged of its payment 

obligations then due.  

11.1.6 Funding of Payment Account 

The Payment Account shall be funded by the Issuer in such frequency as may be specified 

in the applicable Final Terms for the purpose of accumulating monies to pay coupon and 

where applicable repay the principal amount due on the applicable Payment Date. The 

money standing to the credit of the Payment Account on any Payment Date shall not be 

less than the aggregate principal and coupon due on the relevant Series on the relevant 

Payment Date. 

11.2 Establishment of Minimum Reserve Account 

11.2.1 Subject to the applicable Final Terms, the Issuer and the Co-Obligors shall, on or before 

the Closing Date of any relevant Series, open the Minimum Reserve Account 

11.2.2 The Issuer and the Co-obligors shall maintain the Minimum Reserve Account where 

applicable in respect of any relevant Series in the name and under the control of the 

Trustees.  

11.2.3 Funding of Minimum Reserve Account: The Minimum Reserve Account shall be funded by 

the Co-Obligors in such Minimum Reserve Amount determined under the applicable Final 

Terms for the relevant Series. 

 

12 DISTRIBUTION OF MONIES 

Distribution on Bonds 

12.1 The Trustees shall, upon determining that the funds in the Payment Account are sufficient to meet 

payment of the Coupon due on the Instruments on a Coupon Payment Date and or Principal 

Payment Date, electronically transfer the funds required for payment of Coupon due on the 

Instruments for the Coupon Payment Date into an account nominated by the Registrar two (2) days 

before the relevant Coupon Payment Date.  
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12.2 The Trustees shall, upon determining that the funds in the Payment Account are sufficient to meet 

payment of Principal Amount or Redemption Amount on a Maturity Date, electronically transfer the 

funds required for payment of Principal Amount or Redemption Amount on the Maturity Date into an 

account nominated by the Registrar two (2) days before the relevant Maturity Date. 

12.3 Payment of the Coupon and Principal Amount for the time being owing or due on all or any part of 

the Instrument will be credited electronically by the Registrar to the nominated bank account of the 

Instrumentholder made available to the Registrar, for this purpose (or in the case of joint registered 

Instrumentholders, by the joint Instrumentholders. 

12.4 Provided that where an Instrumentholder has not nominated any bank account, the Registrar will 

notify the Instrumentholder and pending the time the Instrumentholder provides the account details, 

the Registrar will withhold payment of such amount and transfer the same to the Trustees. The 

Trustees shall hold such moneys in trust for such Instrumentholder and interest on such amount 

shall cease to accrue. The Trustees shall not be responsible for the safe custody of such moneys 

(unless such moneys are deposited in a bank that is not an Account Bank or a bank agreed by the 

Parties) or for interest thereon except such interest (if any) as the said money may earn whilst on 

deposit or invested as aforesaid less any expenses incurred by the Trustees. 

12.5 For the avoidance of doubt, no interest pursuant to Clause Error! Reference source not found. s

hall accrue from the period commencing on the date of notification of the Instrumentholder to the 

date on which the Instrumentholder provides the account details. 

Without prejudice to the provisions of the Final Terms, the receipt by each Instrumentholder or in the 

case of joint Holders by any one of such joint Holder of any Principal Amount or Coupon payable in 

respect of Instruments(s) held by such Instrumentholder or joint Instrumentholder shall constitute a 

discharge of the payment obligations of the Issuer to pay such Principal Amount or Coupon. 

 

 Distribution on Sukuks 

12.6 Periodic Distribution in respect of each Sukuk under a Series Pursuant to this Deed shall be specified 

in (an amortisation/payment schedule appended to), or determined in accordance with, the 

applicable Final Terms. 

 

13 OBLIGATION OF CO-OBLIGORS 

13.1 .Joint and Several obligations 
13.1.1. Each of the Co-Obligors, jointly and severally, hereby irrevocably and unconditionally, 

guarantees to the Trustees: 

13.1.1.1. the due and punctual payment of the principal and interest in the relation to the 

Instruments, Bonds and Periodic Distribution in the relation to Sukuks (as the case 

may be) and of any other amounts payable by the Issuer under the relevant Series 
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immediately on demand, in immediately available funds, without any deduction, 

set-off, counterclaim or withholding of any kind (including without limitation, on 

account of taxes); and  

13.1.1.2. the due and punctual performance and observance by the Issuer of all the 

obligations of the Issuer under or pursuant to this Deed. 

13.1.2 The obligations of the Co-Obligors shall include monetary damages arising out of any failure 

by the Issuer to perform its obligations under this Deed or the Final Terms, to the extent that 

any failure to perform such obligations gives rise to monetary damages, it being the intention 

of the Parties hereto that all the obligations shall be the joint and several obligations of each 

of the Co-Obligors without preferences or distinction among them (the “Obligations”). 

13.1.2. If and to the extent that any of the Co-Obligors shall fail to make any payment with respect 

to any of the Obligations as and when due or to perform any of the Obligations in accordance 

with the terms thereof, then in each such event, the other Co-Obligors will make such 

payment with respect to, or perform, such Obligation. 

13.1.3. The Obligations of each of the Co-Obligors under the provisions of this Clause 133 constitute 

the full recourse Obligations of each of the Co-Obligors enforceable against each such Co-

Obligor to the full extent of its properties and assets, irrespective of the validity, regularity or 

enforceability of this Deed or any other circumstance whatsoever. 

13.1.4. The Obligations of each of the Co-Obligors under this Deed are continuing obligations and 

shall extend to the ultimate balance of sums payable by the Issuer under this Trust Deed 

and the Instruments, regardless of any intermediate payment or discharge in whole or in 

part. 

 

13.2. Payments 

13.2.1. Any payment made by any of the Co-Obligors shall be in satisfaction of the relevant 

covenant to pay by the Issuer pursuant to Clause 5 (Covenant to Repay) (except to 

the extent that there is a default in a subsequent payment). Interest shall accrue (in 

relation to Bonds) on any payment made after the due date, up to and including the 

date payment is made at the Coupon Rate. All payments made by any of the Co-

Obligors under this Deed shall be subject to Clause 14 (Taxes). 

13.2.2. Each of the Co-Obligors hereby agrees that the payment of any amounts due with 

respect to any indebtedness owing by the Issuer or any Co-Obligor to any other Co-

Obligor or any Subsidiary of the Sponsor is hereby subordinated to the prior payment 

of the Obligations in full. 

13.2.3. Each Co-Obligor hereby agrees that after the occurrence and during the continuance 

of any Event of Default, such Co-Obligor will not demand, sue for or otherwise attempt 

to collect any indebtedness of any other Co-Obligor or the Issuer, owing to such Co-
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Obligor until the Obligations shall have been paid in full in cash. If, notwithstanding 

the foregoing sentence, such Co-Obligor shall collect, enforce or receive any amounts 

in respect of such indebtedness, such amounts shall be collected, enforced and 

received by such Co-Obligor in Trust on behalf of the Trustees and be paid over to 

the Trustees to be applied to repay the Obligation. 

13.3. Waiver of Defences 

13.3.1. Except as otherwise expressly provided herein, each Co-Obligor hereby waives promptness, 

diligence, presentment, demand, protest, notice of acceptance of its joint and several liability, 

notice of any utilisation of proceeds, and any promissory note issued hereunder, notice of 

occurrence of any Event of Default (except to the extent notice is expressly required to be 

given pursuant to the terms of this Trust Deed), or of any demand for any payment under 

this Deed, all demands, notices and other formalities of every kind in connection with this 

Deed. 

13.3.2. Each Co-Obligor hereby waives all defences which may be available by virtue of any 

valuation, stay, moratorium law or other similar law now or hereafter in effect, any right to 

require the ranking of Assets of the Co-Obligors and any other entity or Person primarily or 

secondarily liable with respect to any of the Obligations, and all suretyship defences 

generally. 

13.3.3. Each Co-Obligor hereby agrees that its Obligations shall not be released or discharged, in 

whole or in part, or otherwise affected by, the adequacy of any rights which the Trustees 

may have against any collateral security or other means of obtaining repayment of any of 

the Obligations, the impairment of any collateral security securing the Obligations, including, 

without limitation, the failure to protect or preserve any rights which the Trustees may have 

in such collateral security or the substitution, exchange, surrender, release, loss or 

destruction of any such collateral security, any other act or omission which might in any 

manner or to any extent vary the risk of such Co-Obligor, or otherwise operate as a release 

or discharge of such Co-Obligor, all of which may be done without notice to such Co-Obligor. 

13.3.4. The Obligations of each Co-Obligor under this Clause 133 shall not be diminished or 

rendered unenforceable by any winding up, reorganization, arrangement, liquidation, 

reconstruction or similar proceeding with respect to any reconstruction or similar proceeding 

with respect to any other Co-Obligor. The joint and several liability of the Co-Obligors 

hereunder shall continue in full force and effect notwithstanding any absorption, merger, 

amalgamation or any other change whatsoever in the name, ownership, membership, 

constitution of any Co-Obligor, the Issuer or the Trustees. 

13.3.5. The provisions of this Clause 133 are made for the benefit of the Trustees and their 

respective permitted successors and assigns, and may be enforced by them from time to 

time against any or all of the Co-Obligors as often as occasion therefore may arise and 
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without requirement on the part of the Trustees or any of their agents first to exercise any of 

their rights against the other Co-Obligors or to exhaust any remedies available to them 

against any other Co-Obligor or to resort to any other source or means of obtaining payment 

of any of the Obligations hereunder or to elect any other remedy. 

13.3.6. The provisions of this Clause 133 shall remain in effect until all of the Obligations shall have 

been paid in full or otherwise fully satisfied. 

13.4. Addition and or Substitution of Co-Obligors 

13.4.1. The Trustees may without the consent of the Instrumentholders agree to the addition of one 

or more direct or indirect Subsidiaries of the Sponsor to become an additional Co-Obligor 

hereto (the “Additional Co-Obligor”), and or, the substitution in place of any Co-Obligor (or 

any previous substitute under this clause), as a Co-Obligor under this Deed, and any other 

agreements in respect of the Instruments, of any successor of any Co-Obligor (the 

“Substitute Co-Obligor”) subject to such conditions as the Trustees may require, PROVIDED 

THAT: 

13.4.1.1. The prior approval of the Commission shall have first been obtained (where 

applicable); 

13.4.1.2. A supplemental trust deed among the Issuer, the Trustees, and the Co-Obligors 

shall be executed by the Substitute Co-Obligor and or Additional Co-Obligor in the 

form and manner satisfactory to the Trustees, agreeing to be bound by the terms 

of this Deed, the Instruments and any consequential amendments which the 

Trustees may deem appropriate, as fully as if the Substitute Co-Obligor and or 

Additional Co-Obligor had been named in this Deed (and the substituted Co-Obligor 

has been released from all obligations hereunder), the applicable Final Terms and 

on the Instruments as a Co-Obligor to the Issuer (or such previous Substitute Co-

Obligor and or Additional Co-Obligor under this clause); 

13.4.1.3. Any authorised officer of the Issuer or (as the case may be) the Substitute Co-

Obligor and or Additional Co-Obligor shall certify to the Trustees that the Substitute 

Co-Obligor and or Additional Co-Obligor will be solvent immediately after the time 

at which the said substitution and/or addition is to be effected;  

13.4.1.4. The  Trustees shall be satisfied that the Substitute Co-Obligor and or Additional Co-

Obligor has obtained all approvals/consents necessary for its assumption of liability 

as a Co-Obligor under this Deed and such approval/consents are at the time of 

substitution and or addition in full force and effect;  

13.4.1.5. The relevant Rating Agency shall have notified the Trustees in writing that such 

substitution and or addition shall not result in the rating agency withdrawing or 

downgrading its rating(s) with respect to the relevant Series.  
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13.4.1.6. The Issuer and the Substitute Co-Obligor and or Additional Co-Obligor (or any 

previous Substitute Co-Obligor and or Additional Co-Obligor under this clause) 

shall execute such other document, and instruments as the Trustees may require 

in order that such substitution is fully effective and comply with such other 

requirements in the interest of the Instrumentholders as the Trustees may direct. 

13.4.2. On the execution of the supplemental trust deed pursuant to Clause 13.4.1.2, the Substitute 

Co-Obligor and or Additional Co-Obligor shall be deemed to be named in this Deed as a Co-

Obligor in addition to the existing Co-Obligors, and this Deed shall be deemed to be 

amended to give effect to the substitution and or addition. References to the Co-Obligors in 

this Deed shall be deemed to be references to include the Substitute Co-Obligor and or 

Additional Co-Obligor where applicable. 

 

14 TAXES 

14.1 The Issuer shall (and the Issuer shall ensure that the Co-Obligors, if any, shall) where applicable, duly 

and punctually pay and discharge all Taxes (a) for which it reasonably believes it is liable pursuant to 

any self-assessment procedure; and (b) assessed upon it or its Assets under Applicable Law within 

the time period allowed without incurring penalties, except solely in the case of (b) above, to the extent: 

14.1.1. that such payment is being contested in good faith;  

14.1.2. adequate reserves are being maintained for those taxes and any interest or penalties; and 

14.1.3. that such payment can be lawfully withheld. 

14.2 All payments to be made in respect of repayment due under the Instruments shall be subject to any 

applicable Tax deductions required under Applicable law to be deducted or withheld by the Issuer. 

Provided that the deductions required are subject to the expiry of any existing tax waivers on bond 

investments under the Applicable Law.  

 

15 COVENANT OF COMPLIANCE WITH THE PROGRAMME TRUST DEED 

The Issuer and each of the Co-Obligors covenant with the Trustees that they will comply with and perform and 

observe all the provisions of this Deed and the Terms and Conditions which are expressed to be binding on 

them. The Terms and Conditions shall be binding on the Issuer, Co-Obligors, Issuer Trustee, Delegate Trustee 

and Delegate Trustee (in relation to Sukuks), and the Instrumentholders. The Trustees shall be entitled to 

enforce the obligations of the Issuer and each Co-Obligor under the Instruments and the Final Terms as if the 

same were set out and contained in this Deed, which shall be read and construed as one document with the 

Instrument. The Trustees shall hold the benefit of this covenant upon trust for themselves and the 

Instrumentholders according to their respective interests. 

 

16 CANCELLATION OF THE INSTRUMENTS AND RECORDS 
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The Issuer shall procure that all Instruments issued by it which are: (i) redeemed or (ii) purchased by or on its 

behalf, shall be cancelled, in accordance with the rules under the CSD, by or on behalf of the Issuer, and the 

Issuer shall not keep such Instrument valid for the purpose of re-issue or resell. For so long as the Instrument 

is admitted to listing and or trading on a Recognised Securities Exchange and the rules of the Recognised 

Securities Exchange require, the Registrar shall promptly inform the Recognised Securities Exchange of the 

cancellation of any Instrument under this Clause 16 (Cancellation of the Instruments and Records). 

 

17 REDEMPTION OF THE INSTRUMENTS  

Redemption of Bonds 

17.1 The mode and terms of redemption of the Bonds will be in accordance with Bond Condition 3 

(Redemption). 

Dissolution of Sukuks 

17.2 Unless previously redeemed, or purchased and cancelled, in full, each Sukuk Certificate shall be 

finally redeemed on the date as provided in the Sukuk Documents, and, upon the payment of the 

Dissolution Amount to Sukukholders, the Sukuk trust shall dissolve, the Sukuk Certificates shall 

cease to represent interests in the Trust Assets and no further amounts shall be payable in 

respect thereof and none of the Issuers and Delegate Trustee shall have any further obligations 

in respect thereof. 

17.3 The Issuer, the Delegate Trustee and the Sukukholders shall only be entitled to deal with the 

Trust Assets as expressly permitted by the relevant Sukuk Documents.   

 

18 CREDIT ENHANCEMENT 

The Issuer may in relation to any Series, introduce credit enhancement measures (to be specified in the 

applicable Final Terms instruments) including, collateral, insurance policies or third-party guarantees. 

 

19 REPRESENTATIONS AND WARRANTIES 

19.1 Representations and Warranties of the Issuer 

The Issuer hereby represents and warrants on the date of this Deed that: 

19.1.1. it is a public limited liability company duly incorporated under Nigerian law and has full power 

and authority, and all governmental licences, authorisations, consents and approvals 

necessary to; 

19.1.1.1.  execute and deliver the Offer Documents; and 

19.1.1.2. perform its obligations under the Offer Documents;  

19.1.2. its execution and delivery of the Offer Documents and its performance thereunder: 

19.1.2.1. have been duly authorised by all necessary corporate action (including any necessary board 

resolution or similar action); 
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19.1.2.2. do not contravene any Applicable Law material in the context of the transactions 

contemplated in the Offer Documents;  

19.1.2.3. do not contravene or constitute a default under any contractual obligation, judgment, 

injunction, order or decree binding upon it or/ its assets; and 

19.1.2.4. do not contravene or constitute a default under any contractual obligation, judgment, 

injunction, order or decree binding upon it or its assets. 

19.1.3. the entry into and performance by the Issuer of, and the transactions contemplated by the relevant 

Offer Documents have been duly authorised by all necessary corporate action and will not conflict 

with:  

19.1.3.1. its constitutional documents; or 

19.1.3.2. any document which is binding upon it;  

19.1.4. each of the Offer Documents has been duly executed and delivered by it and (with respect to any 

Instruments, upon its authentication and delivery by the Trustees) constitutes its legal, valid and 

binding obligation, enforceable against it in accordance with its terms; 

19.1.5. it is in substantial compliance with all Applicable Laws; 

19.1.6. it has obtained the corporate approvals required for the issuance of the Instruments; 

19.1.7. the obligations of the Issuer to the Holders under the Offer Documents are direct, general and 

unconditional obligations of the Issuer and rank pari passu with all other present and future 

unsecured and subordinated Financial Indebtedness, if any, of the Issuer; 

19.1.8. it is neither unable nor has it admitted its inability to pay its debts as they fall due nor has it 

suspended making payments on any of its debts (other than debts disputed in good faith) or, by 

reason of actual or anticipated financial difficulties, commenced negotiations with or sought 

Moratorium from one or more of its creditors with a view to rescheduling any of its Financial 

Indebtedness on account of inability to pay; 

19.1.9. all the information in the Offer Documents (as supplemented from time to time) that has been made 

available to the Holders by the Issuer or any director, officer, employee, or representative of the 

Issuer in connection with the transaction contemplated herein is and will at all times be complete 

and correct in all material respects and does not and will not contain any untrue statement of a 

material fact or omit to state a material fact necessary in order to make the  statements contained 

therein not  misleading in light of  the circumstances under which such statements were or are 

made; 

19.1.10. while any Instruments are outstanding, it agrees to timeously supplement any of the information 

referred to in Clause 20 (Covenants of the Issuer) below from time to time so that the representations 

and warranties contained in this Clause 19.1 (Representations and Warranties of the Issuer) remain 

correct at all times and acknowledges that each of the Holders is acting in reliance upon the 

accuracy of information supplied by the Issuer without any independent verification. 
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19.1.11. Other than as disclosed in the Shelf Prospectus, no litigation, arbitration, administrative proceedings 

or other proceedings are current or, to the knowledge of the Directors of the Issuer (having made 

all due enquiries), pending or threatened in writing, against the Issuer or against any of its Directors 

or its assets which, if adversely determined, would reasonably be expected to have a Material 

Adverse Effect. 

19.1.12. It shall procure that the Issuer Trustee (where the Issuer Trustee is a special purpose Issuer 

Trustee) accedes to this Deed and provides the requisite representation and warranties under the 

relevant Series Trust Deed. 

19.2. Representations and Warranties of the Co-Obligors 

Each of the Co-Obligors hereby represents and warrants that: 

19.2.1. it is duly incorporated under the laws of Nigeria, duly established, in good standing and has 

full power and authority, and all governmental licences, authorisations, consents and 

approvals necessary, to: 

19.2.1.1. execute and deliver the Offer Documents; and 

19.2.1.2. perform its obligations under the Offer Documents. 

19.2.2. its execution and delivery of the Offer Documents and its performance thereunder: 

19.2.2.1. have been duly authorised by all necessary corporate action (including any 

necessary board resolution or similar action); 

19.2.2.2. do not contravene any Applicable Law material in the context of the transactions 

contemplated in the Offer Documents; and 

19.2.2.3. do not contravene or constitute a default under any contractual obligation, 

judgment, injunction, order or decree binding upon it or its Assets. 

19.2.3. the entry into and performance of the transactions contemplated by, the relevant Offer 

Documents do not and will not conflict with:  

19.2.3.1. its constitutional documents;  

19.2.3.2. any document which is binding upon it; or  

19.2.3.3. any licence that is required for the carrying on of its business. 

19.2.4. each of the Offer Documents has been duly executed and delivered by it and (with respect to 

any Instruments, upon its authentication and delivery by the Trustees) constitutes its legal, 

valid and binding obligation, enforceable against it in accordance with its terms; 

19.2.5. it is in substantial compliance with all Applicable Laws material in the context of the 

transactions contemplated in the Offer Documents; 

19.2.6. it has obtained the corporate approvals required for the sponsor and/or guarantee of the 

Instruments; 

19.2.7. it is absolutely, solely and beneficially entitled to all the Assets and Receivables as from the 

date the Assets or Receivables fall to be used as Security in respect of any Series; 
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19.2.8. it is neither unable nor has it admitted its inability to pay its debts as they fall due nor has it 

suspended making payments on any of its debts (other than debts disputed in good faith) or, 

by reason of actual or anticipated financial difficulties, commenced negotiations with or sought 

Moratorium from one or more of its creditors with a view to rescheduling any of its Financial 

Indebtedness on account of inability to pay; 

19.2.9. all the information in the Offer Documents (as supplemented from time to time) that has been 

made available to the Holders by the Co-Obligors or any director, officer, employee, or 

representative of the Co-Obligors in connection with the transaction contemplated herein is 

and will at all times be complete and correct in all material respects and does not and will not 

contain any untrue statement of a material fact or omit to state a material fact necessary in 

order to make the statements contained therein not misleading in light of the circumstances 

under which such statements were or are made; 

19.2.10. while any Instruments are outstanding, it agrees to timeously supplement any of the 

information referred to in Clause 22 (Covenants of the Co-Obligors) below from time to time 

so that the representations and warranties contained in this Clause 19.2 (Representations 

and Warranties of the Co-Obligors) remains correct at all times and acknowledges that each 

of the Holders is acting in reliance upon the accuracy of information supplied by the Co-

Obligors without any independent verification. 

19.2.11. Other than as disclosed in the Shelf Prospectus, no litigation, arbitration, administrative 

proceedings or other proceedings are current or, to the knowledge of the Directors of the 

Co-Obligors (having made all due enquiries), pending or threatened in writing, against the 

Co-Obligors or against any of its Directors or its Assets which, if adversely determined, 

would reasonably be expected to have a Material Adverse Effect. 

19.3. Representations and Warranties of the Trustees 

The Trustees represents and warrants to the Issuer that: 

19.3.1. it is a company duly registered under the laws of the Federal Republic of Nigeria; 

19.3.2. it is duly registered and licensed by the Commission to act as a trustee in connection with 

capital market transactions and provide corporate trust services in Nigeria; 

19.3.3. it has the full power, consent and authority to enter into this Deed, exercise its rights and 

perform its obligations under this Deed and such authorisations and consent are in full force 

and effect; 

19.3.4. it has the resources, capacity and expertise to act on behalf of the Instrumentholders with 

regard to every issue of Instruments under the Programme and it shall comply with the 

provisions of the ISA, the Trustees Investment Act, this Deed and the relevant Series Trust 

Deeds in the performance of its obligations;  

19.3.5. the obligations expressed to be assumed by it under this Deed are legal and valid obligations 

binding on it in accordance with their terms; 
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19.3.6. it shall provide any information, which are within its knowledge that the Commission or the 

Issuer may require in connection with its obligations to act on behalf of the  

Instrumentholders; 

19.3.7. it shall not allow any conflicts to occur between its obligations in connection with the 

Instruments and its commercial interests;  

19.3.8. the operations of the Trustees in respect of the Programme are, have been and will be, 

conducted at all times in compliance with applicable financial record keeping and reporting 

requirements and money laundering statutes in Nigeria, the rules and regulations thereunder 

and any related or similar rules, regulations or guidelines, issued, administered or enforced 

by any governmental agency applicable to the Trustees (collectively, “Money Laundering 

Laws”) and except as otherwise disclosed, there are no pending actions, suits or 

proceedings by or before any court or governmental agency, authority or body or any 

arbitrator involving the Trustees with respect to Money Laundering Laws, which could have 

a material adverse effect on the Trustees’ ability to perform its obligations under this 

Agreement. 

19.3.9. it does not have any subsisting and undisclosed fiduciary relationship with the Issuer; and 

19.4. it shall comply with its obligations under this Deed and the terms and conditions specified in this Deed. 

19.5. Warranties as they apply to the Issuer Trustee 

The Issuer warrants that the warranties in clause 19.1 shall be applicable to the Issuer Trustee and 

shall be repeated mutatis mutandis by any special purpose Issuer Trustee in the Declaration of Trust 

for that Series of Sukuk. 

19.6. Repetition of Representations and Warranties 

The Representations made by each of the Parties above are made on the date of this Deed   and are 

deemed to be repeated by each of the Parties on each anniversary of the Allotment Date, by reference 

to the facts and circumstances then existing on the Closing Date. 

 

20 COVENANTS OF THE ISSUER  

The Issuer covenants to the Trustees that it shall: 

20.1 comply with and perform all the obligations expressed to be undertaken by it under this Deed and the 

Instruments. The Trustees shall be entitled to enforce the obligations of the Issuer under the 

Instruments as if the same were set out and contained in the Deed, which shall be read and construed 

as one document with the Terms and Conditions.; 

20.2 to the extent that any Instruments are constituted under the relevant Series Trust Deed and issued, 

be indebted to the Instrumentholders up to: 

20.2.1. in relation to Bonds the principal amount of the Bonds specified in such Series Trust Deed in 

respect of the relevant Series and undertakes to the Trustees that the Bonds, to the extent 
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constituted and issued, shall be redeemed together with any outstanding coupon and other 

interest/monies on the Redemption Date in the relevant currency (or earlier on an amortised 

basis) provided for in the relevant Final Terms or such earlier date as the same or any part 

may become due and repayable; 

20.2.2. in relation to Sukuks, the Dissolution Amount specified in such Series Trust Deed and 

undertakes to the Trustees that the Sukuk, to the extent constituted and issued, shall be 

redeemed together with any outstanding Periodic Distribution on the Redemption Date in the 

relevant currency provided for in the relevant Final Terms or such earlier date as the same or 

any part may become due and repayable; 

20.3 pay to the Trustees in immediately available funds, the full principal amount of the Instrument and or 

such part of the Instrument as ought to be redeemed on the Redemption Date as may be payable, 

and shall in the meantime and until such date (both before and after any judgment or other order of a 

court of competent jurisdiction) pay unconditionally to or to the order of the Trustees, interest (which 

shall accrue from day to day) on the Principal Amount; 

20.4 in the event it fails to make payment to the Trustees on or before the due date or improperly withholds 

or refuses to make such payment, interest shall continue to accrue (in relation to Bonds) on the 

Principal Amount so withheld or refused (both before and after any judgment or order of a court of 

competent jurisdiction) at the Coupon Rate up to and including the date on which payment is 

eventually made to the Instrumentholders; 

20.5 ensure every payment of principal and or interest (in relation to Bonds) on the Instrument will be made 

free of all costs, commissions, charges, fees, or other payments or deductions, other than any tax on 

income which the Issuer may by any Applicable Laws be required to deduct; 

20.6 obtain and keep in full force and effect all authorisations required for the validity and enforceability of 

the Offer Documents against the Issuer;  

20.7 promptly inform the Trustees of any Event of Default as soon as it becomes aware of such event; 

20.8 comply in all respects with all Applicable Laws, permits, and licences to which it may be subject and 

which in each case is material to its business and its obligations under the Offer Documents for as 

long as any Instruments are outstanding under the Programme, and shall obtain and maintain such 

permits and licences except where such non-compliance will not result in a Material Adverse Effect 

on its business or its obligations under the Offer Documents; 

20.9 furnish the Trustees and Rating Agencies with a copy of its quarterly financial statements within ten 

(10) Business Days of sending the same to the Commission;  

20.10 furnish the Trustees and Rating Agencies with five (5) copies of its audited financial statements, 

including its Statements of Financial Position as at the close of that fiscal year and the Statements of 

Financial Position and statements of sources and application of funds for that fiscal year, prepared in 

accordance with IFRS and confirmed by the Auditors as fairly representing the financial condition of 
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the Issuer as at the close of that fiscal year, at the same time as such statements are being sent to 

the Issuer; 

20.11 for as long as any Instruments are outstanding, subject to obtaining the prior written consent of the 

Trustees (such consent not to be unreasonably withheld, conditioned or delayed), be entitled to enter 

into any amalgamation, de-merger, merger, consolidation or corporate restructuring, internal 

restructuring, an arrangement with a related entity or such other restructuring or arrangement, or enter 

into any transaction which effect would be similar to that of a merger, de-merger, consolidation or 

corporate reconstruction,  provided that: 

20.11.1 no consolidation, corporate restructuring, merger or other change in the status of the Issuer 

shall be interpreted to avoid the Issuer’s obligations imposed by this Deed and in the event 

of any change in status of the Issuer, the successor or successors-in-title of the Issuer shall 

be held and deemed responsible for the due performance of the obligations intended by this 

Deed. PROVIDED that if required by the Trustees, the successor or successors-in-title of 

the Issuer shall expressly assume by a supplemental trust deed to the Trust Deed in form 

and substance satisfactory to the Trustees, all of the obligations of the Issuer under the Trust 

Deed;  

20.11.2 immediately before and after giving effect to such consolidation or merger, no Event of 

Default shall have occurred and be continuing; and 

20.11.3 the Issuer or its successor-in-title, as the case may be, shall have delivered to the Trustees, 

a certificate signed by two (2) of its directors or by one (1) director and its Chief Financial 

Officer, stating that the consolidation or merger complies with the provisions of 

subparagraphs  20.11.1 and 20.11.2 above. 

20.12 unless with the prior written consent of the Trustees first had and obtained (which consent shall not 

be unreasonably withheld or delayed), not reduce its issued share capital or otherwise amend or 

change its share capital in a manner which, in the Trustees’ reasonable opinion would adversely affect 

its ability or obligation to pay the principal, interest or Periodic Distribution on Instruments and or any 

monies payable under this Deed except such amendment is required by an Applicable Law; 

20.13 in any other case of alteration of capital, and or amendment of its Memorandum and Articles of 

Association, give the Trustees prior written notice of the proposed amendment and or, giving full 

particulars of the status of its share capital after the proposed amendment, of its Memorandum and 

Articles of Association accompanied with a formal representation by the Issuer confirming that such 

alteration or amendment shall not adversely affect its ability or obligation to pay principal, interest or 

Periodic Distribution (as applicable) on the  Instruments issued under this Deed. In addition, the Issuer 

shall give answers to any reasonable queries of the Trustees in respect of such alteration or 

amendments; 

20.14 retain a reputable firm of auditors as its auditors at all times; 

20.15 duly and punctually pay and discharge all taxes for which: 
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20.15.1 it reasonably believes it is liable, pursuant to any self-assessment procedure; and  

20.15.2 assessed upon it or its assets under any Applicable Law within the time period allowed, 

without incurring penalties, except: 

20.15.2.1 such payment is being contested in good faith;  

20.15.2.2 adequate reserves are maintained for those taxes and any interest or penalties; 

and 

20.15.2.3 such payment can be lawfully withheld. 

20.16 bear and pay any Stamp Duties and charges (including interest and penalties, payable or imposed by 

any Authority or government agency in Nigeria), in connection with the execution, delivery and 

performance of this Deed, and shall indemnify each Holder against any claim, demand, action, liability, 

damages, cost, loss or expense (including, without limitation, any properly incurred legal fees and any 

applicable value added tax) which it incurs as a result or arising out of or in relation to any failure to 

pay or delay in paying any of the same; 

20.17 ensure that it maintains its legal status and complies with all Applicable Laws required to maintain 

such status; 

20.18 ensure the information it makes available to the Instrumentholders directly or through any of its 

directors, officers, employees, or representatives in connection with the transactions contemplated by 

this Deed shall be complete and correct in all material respects; and not contain any untrue statement 

of a material fact or omit to state a material fact necessary in order to ensure the statements contained 

therein are not misleading in light of the circumstances under which such statements were or are 

made; 

20.19 give notice in writing to the Trustees immediately upon becoming aware of any Event of Default or 

Potential Event of Default and without waiting for the Trustees to take any further action; 

20.20 keep proper books of account and, at any time after an Event of Default has occurred or if the Trustees 

reasonably believes that an Event of Default may have occurred or may be about to occur, allow the 

Trustees and the Auditor free access to such books of accounts at all reasonable times during normal 

business hours, until such Event of Default ceases; 

20.21 for as long as any Instruments are outstanding and, without the prior written consent of the Trustees 

(such consent not to be unreasonably withheld, conditioned or delayed), ensure that there is no 

Change of Control; 

20.22 notify the Trustees of any divestment or restructuring of its Subsidiaries or any of the Co-Obligors;  

20.23 not declare or pay any dividend in cash or otherwise or make a distribution (whether by way of 

redemption, acquisition or otherwise) in respect of its share capital if a Potential Event of Default or 

an Event of Default has occurred and is continuing; 

20.24 use its best endeavours to maintain the quotation or listing on the relevant securities market or 

exchange on which the Instruments are quoted or listed or, if it is unable to do so having used such 

endeavours, use its best endeavours to obtain and maintain a quotation or listing of such Instruments 
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on such other stock exchange or securities market as the Issuer may decide and upon obtaining a 

quotation or listing of such Instruments issued by it on such other stock exchange or exchanges or 

securities market or markets, enter into a deed supplemental to this Deed or the relevant Series Trust 

Deed to effect such consequential amendments as shall be necessary to comply with the requirements 

of any such stock exchange or securities market. Provided that the Issuer shall be able to delist the 

Instruments from any exchange for any reason whatsoever with the prior approval of the Majority 

Instrumentholders; 

20.25 provide the Trustees with all documents and information the Trustees may reasonably require in 

connection with the performance of its obligations under this Deed, within fifteen (15) Business Days 

of receipt of a written request from the Trustees or, in the event that the Issuer may require a longer 

period to obtain such documents or information from third parties, as soon as is reasonably practicable 

after such request and in any event by such longer period as may be agreed with the Trustees; and 

20.26 by 31st December in each year in which any part of the Principal Amount on the Instruments and 

accrued interest are outstanding, issue a certificate stating that: 

20.26.1 all arrangements required during the next financial year to meet the payment obligations of 

the Issuer have been or will be put in place by the Issuer; and  

20.26.2 to the best of its knowledge, it is not aware of any facts or circumstances in the ordinary 

course of its business that will affect its ability to meet its payments obligations as and when 

due. 

20.27 ensure that all payments due to the Instrumentholders shall be paid to the Payment Account(s) as 

provided in the relevant Final Terms. 

20.28 where the day on which a payment is due to be made is not a Business Day, ensure that payment 

shall be effected on or by the next succeeding Business Day unless that succeeding Business Day 

falls in a different Month in which case payment shall be made on or by the immediately preceding 

Business Day. 

20.29 where there is a change in Registrar, give at least fourteen (14) days’ prior notice to the Trustees of 

any change or any future appointment, resignation or removal of the Registrar and not make any such 

appointment or removal without the written approval of the Trustees. 

20.30 prior to the Issue Date of any Series of Sukuk, it shall enter (and shall procure that any Issuer Trustee) 

enters into the relevant Sukuk Documents to which it is required to be a party in accordance with the 

Final Terms. 

 

21 ADDITIONAL COVENANTS IN RESPECT OF THE ISSUER TRUSTEE 

21.1 Incorporation of Covenants: Where a special purpose entity is the Issuer Trustee of a Series of Sukuk, 

the Issuer shall procure that the covenants in Clause 20 (Covenants of the Issuer) are applicable 

mutatis mutandis to the Issuer Trustee and are incorporated by reference in the Declaration of Trust 

as being applicable to the Issuer and the Issuer Trustee, as the context may permit.  
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21.2 Restricted Memorandum and Articles of Association: The Issuer covenants that notwithstanding any 

permission granted in CAMA, the memorandum and articles of association of the Issuer Trustee shall 

provide that it is incorporated to only issue the Sukuk under the Programme and carry out such 

activities as are necessarily incidental thereto. 

21.3 Covenants by Issuer Trustee 

The Issuer shall procure that the Issuer Trustee covenants in the Declaration of Trust that it shall not, 

in its capacity as trustee under the Declaration of Trust: 

21.3.1 do anything or carry out any activity not expressly permitted by its memorandum and articles 

of association; 

21.3.2 do anything or carry out any activity not expressly permitted by the Sukuk Documents; 

21.3.3 redeem or purchase any of its shares or pay any dividend or make any other distribution to its 

shareholders (excluding, for the avoidance of doubt, any consideration payable by the Issuer 

Trustee to the Issuer as contemplated by the Sukuk Documents and or the Sukuk Conditions); 

21.3.4 use the proceeds of Sukuk subscription for any purpose other than as stated in the Sukuk 

Documents; 

21.3.5 put to its directors or shareholders any resolution to appoint any liquidator, for its winding-up 

or any resolution for the commencement of any other bankruptcy or insolvency proceeding 

with respect to it;  

21.3.6 enter into any contract, transaction, amendment, obligation or liability that may be detrimental 

to the interest of the Sukukholders; 

21.3.7 co-mingle the Trust Assets with its assets or any other assets which it holds in trust for any 

person other than the Sukukholders; 

21.3.8 incur any indebtedness whatsoever, or give any guarantee in respect of any obligation of any 

person or issue any securities (or rights, warrants or options) except, in all cases, as 

contemplated in the Sukuk Documents; 

21.3.9 secure any of its present or future indebtedness for borrowed money by any lien, pledge, 

charge or other security interest with the Trust Assets; or 

21.3.10 sell, lease, transfer, assign, participate, exchange or otherwise dispose of, or pledge, 

mortgage, hypothecate or otherwise encumber (by security interest, lien (statutory or 

otherwise), preference, priority or other security agreement or preferential arrangement of any 

kind or nature whatsoever or otherwise) (or permit such to occur or suffer such to exist), any 

part of: (i) its title to the Trust Assets or any interest therein except pursuant to the Sukuk 

Documents; or (ii) its interests in any of the Sukukholders. 

 

22 COVENANTS OF THE CO-OBLIGORS 

Each of the Co-Obligors covenants to the Trustees that it shall: 

22.1 comply with and perform all the obligations expressed to be undertaken by it under this Deed.  
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22.2 obtain and keep in full force and effect all authorisations required for the validity and enforceability of 

the Offer Documents against the Co-Obligor;  

22.3 promptly inform the Trustees of any Event of Default or Potential Event of Default as soon as it becomes 

aware of such event; 

22.4 comply in all respects with all Applicable Laws, permits, and licences to which it may be subject and 

which in each case is material to its business and its obligations under the Offer Documents for as long 

as any Instruments are outstanding under the Programme, and shall obtain and maintain such permits 

and licences except where such non-compliance will not result in a Material Adverse Effect on its 

business or its obligations under the Offer Documents; 

22.5 furnish the Trustees and Rating Agencies with five (5) copies of its audited financial statements, 

including their Statements of Financial Position as at the close of that fiscal year and the Statements of 

Financial Position and statements of sources and application of funds for that fiscal year, prepared in 

accordance with IFRS and confirmed by the Auditors as fairly representing the financial condition of the 

Issuer as at the close of that fiscal year, at the same time as such statements are being sent to the 

Issuer; 

22.6 for as long as any Instruments are outstanding not enter into any amalgamation, demerger, merger, 

corporate reconstruction or business combination without the consent of the Trustees, such consent not 

to be unreasonably withheld, or delayed; 

22.7 unless with the prior written consent of the Trustees first had and obtained (which consent shall not be 

unreasonably withheld, or delayed), not reduce its issued share capital or otherwise amend or change 

its share capital in a manner which, in the Trustees’ reasonable opinion would adversely affect its ability 

or obligation to pay the principal and or interest on Instruments and or any monies payable under this 

Deed except such amendment is required by an Applicable Law; 

22.8 in any other case of alteration of capital, and or amendment of its Memorandum and Articles of 

Association, it shall, give the Trustees prior written notice of the proposed and or amendment of its 

Memorandum and Articles of Association, giving full particulars of the status of its share capital after the 

proposed amendment, accompanied with a formal representation by the Issuer confirming that such 

alteration or amendment shall not adversely affect its ability or obligation to pay principal and or interest 

on the Instruments issued under this Deed. In addition, the Issuer shall give answers to any reasonable 

queries of the Trustees in respect of such alteration or amendments; 

22.9 retain a reputable firm of auditors as its auditors at all times; 

22.10 duly and punctually pay and discharge all taxes for which: 

22.10.1. it reasonably believes it is liable, pursuant to any self-assessment procedure; and 

22.10.2. assessed upon it or its Assets under any Applicable Law within the time period allowed, without 

incurring penalties, except: 

22.10.2.1. such payment is being contested in good faith;  
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22.10.2.2. adequate reserves are maintained for those taxes and any interest or penalties; 

and 

22.10.2.3. such payment can be lawfully withheld; 

22.11. ensure that it maintains its legal status and complies with all Applicable Laws required to maintain 

such status; 

22.12. ensure the information it makes available to the Instrumentholders directly or through any of its 

directors, officers, employees, or representatives in connection with the transactions contemplated by 

this Deed shall be complete and correct in all material respects; and not contain any untrue statement 

of a material fact or omit to state a material fact; 

22.13. give notice in writing to the Trustees immediately upon becoming aware of any Event of Default or 

Potential Event of Default and without waiting for the Trustees to take any further action; 

22.14. keep proper books of account and, at any time after an Event of Default has occurred or if the Trustees 

reasonably believes that an Event of Default may have occurred or may be about to occur, allow the 

Trustees and the Auditor free access to such books of accounts at all reasonable times during normal 

business hours, until such Event of Default ceases; 

22.15. for as long as any Instruments are outstanding and, without the prior written consent of the Trustees 

(such consent not to be unreasonably withheld, or delayed), ensure that there is no Change of Control;  

22.16. notify the Trustees of any divestment or restructuring of its parent company; and 

22.17. not declare or pay any dividend in cash or otherwise or make a distribution (whether by way of 

redemption, acquisition or otherwise) in respect of its share capital if a Potential Event of Default or 

an Event of Default has occurred and is continuing. 

22.18. Negative Pledge  

For as long as any of the Instruments are outstanding, the Issuer, the Co-Obligors shall not:  

22.18.1. create or permit to subsist any Security other than Permitted Security, over any of its 

undertaking, Assets or revenues, present or future, to secure any Financial Indebtedness, 

or any guarantee of or indemnity in respect of any Financial Indebtedness without the 

consent of the Trustees, such consent not to be unreasonably withheld or delayed. 

22.18.2. without the prior approval of the Trustees (obtained following an Extraordinary Resolution 

of the Instrumentholders granting the Trustees authority to grant such approval, or in writing 

by the Instrumentholders of at least one-fifth in Principal Amount then outstanding granting 

the Trustees authority to grant such approval) sell, assign (other than an assignment that 

constitutes Permitted Security), lease, transfer or otherwise dispose of in any manner (or 

purport to do so) all or any part of, or any interest in, its Assets other than: 

a) trading stock in the ordinary course of business;  

b) assets exchanged for or to be replaced by other assets comparable    or superior as to 

type, value and quality; ‘  

c) obsolete or surplus Assets 
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d) shares in Gas Network Services Limited;  

e) shares of any entity that is not a Co-Obligor; and 

f) not dispose of Assets in any given financial year, other than a disposal falling within 

Clauses 22.18.2 whose market value is collectively worth less than 20% (Twenty 

Percent) of the total value of the Instruments outstanding or NGN3,000,000,000 (Three 

Billion Naira), whichever is higher.2  

23 EVENTS OF DEFAULT 

23.1 If any of the following events (Events of Default) occurs and is continuing, the Trustees at its 

discretion may, and if so requested in writing by the Majority Instrumentholders, or if so directed by 

an Extraordinary Resolution of the Instrumentholders shall, give written notice to the Issuer at its 

specified office that the Instruments are immediately repayable, after which subject to the applicable 

Final Terms, the Principal Amount Outstanding, together with accrued Coupon shall become 

immediately due and payable as follows: 

23.1.1. Non-Payment: default by the Issuer or Co-Obligors in the payment when due of any 

Redemption Amount and the continuance of any such default for a period of ten (10) 

Business Days in the case of the Principal Amount or fourteen (14) Business Days in the 

case of Coupon after the relevant Coupon Payment Date. The Issuer or Co-Obligors shall 

not be in default, however, if during the said ten (10) or fourteen (14) Business Days 

period, the Issuer satisfies the Trustees that such sums (Withheld Amounts) were not 

paid: 

23.1.2. in order to comply with any fiscal or other law or regulation or with the order of any court 

of competent jurisdiction, in each case applicable to such payment, the Issuer, Co-

Obligor, the Trustees or the relevant Instrumentholder or 

23.1.3 in case of doubt as to the validity or applicability of any such law, regulation or order, in 

accordance with advice as to such validity or applicability given at any time during the 

said period of fourteen (14) or ten (10) Business Days by independent legal advisers 

acceptable to the Trustees or; 

23.1.4 pursuant to an agreement made in accordance with Terms and Conditions of this Deed. 

Provided that, as regards any specified Instruments, the Issuer or Co-Obligors has made default in 

paying any amount due in respect of such Instruments shall (unless the contrary is proved) be prima 

facie evidence that the same default has been made as regards all other Instruments, in respect of 

which the relevant amount is due and payable. 

23.2 Breach of Other Obligations 

 
 

2  Issuer to confirm 
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The Issuer or any Co-obligor does not perform or comply with any one or more of its other obligations 

under the Trust Deed which default will affect the capacity of the Issuer or Co-Obligors to meet their 

payment obligations and which default has not been remedied for a period of sixty (60) days (or such 

longer period as the Trustees may reasonably determine is not materially prejudicial to the interest of 

the Instrumentholders) after the date on which written notice of such default requiring the Issuer to 

remedy the same shall have been given to the Issuer by the Trustees (except where such default is 

not, in the reasonable opinion of the Trustees after consultation with the Issuer, capable of being 

remedied, in which case no such notice as is mentioned above will be required).  

23.3 Enforcement Proceedings 

A distress, attachment, execution or other legal process is levied on, or enforced against the whole or 

a material part of the property, Assets or revenues of the Issuer or any of the Co-Obligors, where the 

value of such property, Assets or revenues is in excess of N3,000,000,000 (Three Billion Naira)3 and 

such distress, attachment, execution or other legal process is not discharged or stayed within one 

hundred and twenty  (120) days. 

23.4 Inability to Pay Debts 

The Issuer and the Co-Obligors stop or suspend payment of a substantial part of its debts due to 

financial difficulties. 

23.5 Cessation of Business 

If the Issuer or any of the Co-Obligors ceases to conduct all or substantially all of its business as it 

now conducts or changes all or substantially all of the nature of its business or merges or consolidates 

with any other entity without the prior written consent of the Trustees (such consent not to be 

unreasonably withheld or delayed). 

23.6 Insolvency 

The appointment of a liquidator (other than in respect of a solvent liquidation or reorganization), 

receiver, manager or other similar officer in respect of the Issuer, any of the Co-Obligors or any of 

their assets. 

23.7 Material Adverse Effect 

If a Material Adverse Effect has occurred. 

23.8 Obligations Unenforceable 

Any of the Instruments or the Trust Deed is or becomes wholly or partly void, voidable or 

unenforceable. 

23.9 Default under the Master Notes Subscription Agreement 

Any event of default under the Master Notes Subscription Agreement which is not remedied within the 

cure period provided therein. 

 
 

3  Issuer to confirm 
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24 STATEMENT OF INVESTMENT PRINCIPLES   

The Trustees undertake to invest the monies available in the Payment Accounts in accordance with and based 

on the approved portfolio allocation as set out in the relevant Series Trust Deed provided however that the 

Trustees shall, while any Instruments are outstanding, render accounts on a half-yearly basis to the Issuer. 

 

25 ENFORCEMENT 

25.1 Action on behalf of Instrumentholders 

At any time after the occurrence of an Event of Default, the Trustees may, in their discretion or upon 

an Extraordinary Resolution of the Instrumentholders passed at a special meeting convened for that 

purpose institute proceedings and or take other action against or in relation to the Issuer and the Co-

Obligors or any other person as it may think fit to enforce the obligations of the Issuer under this Trust 

Deed.  

25.2 No Liability of Delegate Trustees under a Sukuk Issuance 

Following the distribution of the proceeds of the Trust Assets in respect of the Sukuk to the 

Sukukholders, in accordance with the Sukuk Conditions and the Declaration of Trust, the Delegate 

Trustee shall not be liable for any further sums and, accordingly, the Sukukholders may not take any 

action against the Delegate Trustee (to the extent that they have fulfilled their obligations under the 

Sukuk Documents and or the Sukuk Conditions) to recover any such sum in respect of the Sukuk or 

the Trust Assets. 

25.3 No Winding up under a Sukuk Issuance 

Upon the payment of the proceeds of the Trust Assets by the Issuer under the Sukuk Documents, the 

obligations of the Issuer Trustee in respect of the Sukuk shall be satisfied and no holder of the Sukuk 

may take any further steps against the Issuer Trustee to recover any further sums in respect of the 

Sukuk and the right to receive any such sums unpaid shall be extinguished. In particular, no holder of 

the Sukuk shall be entitled in respect thereof to petition or to take any other steps for the winding-up 

of the Issuer Trustee. 

 

26 PROCEEDINGS, ACTION, AND INDEMNIFICATION 

26.1 The Trustees shall not be bound to take any action or proceedings mentioned in Clause 255 

(Enforcement) or any other action in relation to this Deed unless directed or requested to do so (i) by 

an Extraordinary Resolution or (ii) in writing by the Majority Instrumentholders and in either case the 

Trustees shall be indemnified by the Instrumentholders and or secured and or prefunded to its 

satisfaction against all Liabilities to which the Trustees may thereby render themselves liable or which 

the Trustee may incur by so doing. 

26.2 Only the Trustees may enforce the performance of the Issuer’s obligations under this Deed. Subject to 

the provisions of CAMA, no Instrumenholder or a person claiming through a Instrumentholder shall be 
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entitled to proceed directly against the Issuer to enforce the performance of any of the obligations under 

this Deed or any Series Trust Deed.   

 

27 TRUST OF RECEIPTS 

27.1 Unless otherwise provided in the relevant Final Terms for the applicable Series, all monies received 

by the Trustees in respect of any Series or amounts payable under this Deed from the Issuer (including 

any monies which represent principal or interest in respect of Instruments which have become void or 

in respect of which claims have become prescribed under Bond Condition 20 (Prescription)) shall, be 

apportioned pari passu and rateably between the Instruments, and all moneys received by the 

Trustees under this Deed from the Issuer, shall be held by the Trustees upon trust to apply them 

(subject to Clause 266 (Proceedings, Action and Indemnification)) in the following order: 

27.1.1 FIRSTLY, in payment or satisfaction of costs, charges, taxes, levies, expenses and liabilities 

incurred and payments made in respect of the execution of the trusts or this Deed including 

all amounts then due and unpaid under Clause 3030 (Remuneration and Indemnification of 

Trustees) to the Trustees and/or any appointee; 

27.1.2 SECONDLY in or towards payment pari passu and rateably due but unpaid in respect of the 

Instruments of that Series; and 

27.1.3 THIRDLY in payment of the balance (if any) to the Issuer (without prejudice to, or liability in 

respect of, any question as to how such payment to the Issuer shall be dealt with as between 

the Issuer and any other person). 

Without prejudice to this Clause 277, if the Trustees hold any moneys which represent principal or 

interest in respect of Instruments which have become void or in respect of which claims have been 

prescribed under Condition 20 (Prescription) in relation to Bonds and under Condition 19 (Prescription) 

in relation to Sukuks, the Trustees will hold such moneys on the above trusts. 

 

28 NOTICE OF PAYMENTS 

The Trustee shall give notice to the relevant Instrumentholders in accordance with Bond Condition 12 (Notices) 

or Sukuk Condition 8 (Notices) and  of the day fixed for any payment to them under Clause 277 (Trusts of 

Receipts). Such payment may be made in accordance with Bond Condition 10 (Method of Payment of Principal 

Money, Coupon and Premium) and Sukuk Condition 6 (Currency Medium and Place of Payment) in relation 

to Sukuks, and any payment so made shall be a good discharge to the Trustees. 

 

29 INVESTMENT BY TRUSTEES 

29.1 Subject to the provisions of each Series Trust Deed, if the amount of the monies at any time available 

in the Payment Account for the payment of principal, premium (if any), Periodic Distribution and 

Coupon (if any) on the Instrument shall be less than ten per cent (10%) of the amount due and payable 

on the Instruments, the Trustees may at its discretion and pending payment to the Instrumentholders 
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, place such moneys in Authorised Investments for such periods as it may consider expedient with 

power from time to time at the like discretion to vary and accumulate such investment and the resulting 

interest and other income derived therefrom until such accumulated investment shall amount to 10 

per cent (10%) of the amount due and payable under the Instruments and then the accumulated 

investment shall be applied under Clause 277 (Trusts of Receipts). 

29.2 Any monies, which under the trusts of this Deed ought to or may be invested by the Trustees, may be 

invested in the name or under the control of the Trustees only in relation to investments permitted 

under the Trustees Investment Act or any other investments, which may be agreed between the 

Trustees and the Issuer. 

29.3 The Instrument Trustees may at any time vary any such investments for or accumulate any such 

investments into other investments or convert any moneys so deposited into any other currency and 

shall not be responsible for any loss resulting from any such investments or deposits, whether due to 

depreciation in value, fluctuations in exchange rates or otherwise. 

29.4 Provided that with respect to Sukuk, the Delegate Trustees shall, in exercising their investment 

discretion, be guided by the following investment principles: 

a) such investments by the Delegate Trustees must be in compliance with the principles of the 

Shariah, this Deed and all Applicable Laws; 

b) the Delegate Trustees shall not make speculative investments; 

c) investments by the Delegate Trustees must be such that deliver the best total return in 

relation to the risks associated with the particular investments and taking into account both 

yield and capital growth; 

d) the Delegate Trustees shall consider the capital needs of the Sukukholders, the duration of 

the trust and the maturity of other investments; 

e) the Delegate Trustees shall compare the value of the proposed investment with the whole 

portfolio of investments, to ensure that there is no potential mismatch; and 

f) the Delegate Trustees shall not invest in any assets which are not liquid or easily transferable 

or convertible to cash. 

 

30 REMUNERATION AND INDEMNIFICATION OF TRUSTEES 

30.1 Normal Remuneration: The Issuer shall pay to the Trustees remuneration for its services as Trustees 

as from the date of this Trust Deed, such remuneration as shall be agreed between the Issuer and 

the Trustees in accordance with the terms of an engagement letter executed in relation to each 

relevant series of the Instruments.  

30.2 Value added tax:  The Issuer shall in addition pay to the Trustees an amount equal to the amount of 

any value added tax or similar tax chargeable in respect of their remuneration under the engagement 

letter provided that it is understood that the Issuer shall deduct applicable withholding tax from all 

remuneration referred to in this Clause 300. 
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30.3 Expenses: The Issuer shall also pay or discharge all fees, costs, charges and expenses reasonably 

incurred by the Trustees in relation to the preparation and execution of the exercise of its powers and 

the performance of its duties under, and in any other manner in relation to, this Deed, such as 

reasonable travelling expenses and any stamp, issue, registration, documentary and other taxes or 

duties paid or payable by the Trustees in connection with any action taken by or on behalf of the 

Trustees for enforcing this Deed; Provided that the Trustees shall seek and obtain the prior written 

consent of the Issuer to incur any such liabilities in excess of an aggregate sum of N1,000,000.00 

(One Million Naira)4 unless such expense is incurred for the purposes of enforcing the provisions of 

this Deed against the Issuer upon occurrence of an Event of Default in which case such consent shall 

not be required.  

30.4 All amounts payable pursuant to sub-clause 30.3 above and or Clause 30.5 shall be payable by the 

Issuer on the date specified in a demand by the Trustees, and in the case of payments actually made 

by the Trustees prior to such demand, same shall be refunded to the Trustees within 30 days of 

demand by the Trustees or if such demand specifies that payment is to be made on an earlier date, 

on such earlier date  

30.5 Indemnity: The Issuer and the Co-Obligors shall indemnify the Trustees: 

30.5.1 in respect of all liabilities incurred by it or other person appointed by it to whom any trust, 

power, authority or discretion may be validly delegated by it in the execution or purported 

execution of the trusts, powers, authorities or discretions vested in it by this Deed; 

30.5.2 against all liabilities, actions, proceedings, costs, claims and demands in respect of any 

matter or thing validly done or omitted in any way relating to this Deed except as a result of 

the Trustees’ negligence or and default, and provided further that the indemnity contained in 

this Clause 30.5 shall remain in full force and effect notwithstanding any discharge of this 

Deed for a period of six (6) years following the discharge of the Issuer from its obligations 

under this Deed in respect of any such Liabilities which may have arisen prior to such 

discharge; and 

30.6 Unless otherwise specifically stated in any discharge of this Deed the provisions of this Clause 30 

shall continue in full force and effect in relation to the period during which the Trustees were Trustees 

of this Deed notwithstanding such discharge. 

 

31 POWERS, RIGHTS AND DUTIES OF THE TRUSTEES 

The Trustees shall have all the powers conferred upon trustees by the Trustees Investment Act and by way 

of supplement thereto, it is expressly declared as follows: 

 
 

4  Issuer to confirm 
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31.1 The Trustees may in relation to this Deed act on the advice or opinion of or any information obtained 

from any lawyer, valuer, accountant, surveyor, banker, broker, auctioneer or other expert whether 

obtained by the Issuer, the Trustees or otherwise and shall not be responsible for any liability 

occasioned by so acting provided it has used its best efforts to ensure that such persons are 

competent and has exercised due care and diligence in the selection of such professional adviser(s). 

31.2 Any such advice, opinion or information may be sent or obtained by letter, email, cable and the 

Trustees shall not be liable for acting on any advice, opinion or information purporting to be conveyed 

by any such letter, email, or cable although the same shall contain some error or shall not be authentic. 

31.3 The Trustees may call for and shall be at liberty to accept as sufficient evidence of any fact or matter 

or the expediency of any transaction or thing a certificate signed by two of the Directors of the Issuer 

or one Director and the Chief Financial Officer of the Issuer and the Trustees shall not be bound in 

any such case to call for further evidence or be responsible for any liability that may be occasioned 

by it or any other person acting on such certificate. 

31.4 The Trustees shall not be responsible for the receipt or application of the proceeds of the issue of any 

of the Instruments by the Issuer, the exchange of any Instrument for another Instrument or the delivery 

of any Instruments to the person(s) entitled to it or them. 

31.5 The Trustee shall not be bound to give notice to any person of the execution of any documents 

comprised or referred to in this Deed or to take any steps to ascertain whether any Event of Default 

or any Potential Event of Default has occurred or to monitor or supervise the performance, observance 

or compliance by the Issuer of the provisions of this Deed and, until the Trustees shall have actual 

knowledge or express notice pursuant to this Deed to the contrary, the Trustees shall be entitled to 

assume that no Event of Default or Potential Event of Default has occurred and that each of the Parties 

is observing and performing all its obligations under this Deed. 

31.6 Save as expressly otherwise provided in this Deed, the Trustees shall have absolute discretion as to 

the exercise or non-exercise of its trusts, powers, authorities and discretions under this Deed (the 

exercise or non-exercise of which as between the Trustees and the Instrumentholders shall be 

conclusive and binding on the Instrumentholders) and the Trustees in the absence of fraud, 

negligence, gross negligence, or wilful misconduct, shall not be responsible for any Liability which 

may result from their exercise or non-exercise and in particular the Trustees shall not be bound to act 

at the request or direction of the Instrumentholders or otherwise under any provision of this Deed or 

to take at such request or direction or otherwise any other action under any provision of this Deed, 

without prejudice to the generality of Clause 26.1, unless the Trustees shall first be indemnified and 

or secured to its reasonable satisfaction against all Liabilities to which they may render themselves 

liable or which the Trustees may incur by so doing. 

31.7 The Trustees shall not be liable to any person by reason of having acted upon any Extraordinary 

Resolution in writing or any Extraordinary Resolution or other resolution purporting to have been 

passed at any meeting of the Instrumentholders of the Instruments in respect whereof minutes have 
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been made and signed or any direction or request of the Instrumentholders even though subsequent 

to its acting it may be found that there was some defect in the constitution of the meeting or the passing 

of the resolution, (in the case of an Extraordinary Resolution in writing) that not all such 

Instrumentholders had signed the Extraordinary Resolution or (in the case of a direction or request) it 

was not signed by the requisite number of Instrumentholders ) or that for any reason the resolution, 

direction or request was not valid or binding upon such Instrumentholders. 

31.8 Without prejudice to the right of indemnity by law given to trustees, the Issuer shall indemnify the 

Trustees and every permitted appointee of the Trustees and keep them indemnified against all 

Liabilities to which they may be or become subject or which may be incurred by them in the execution 

or purported execution of any of their trusts, powers, authorities and discretions under this Deed or 

their functions under any such appointment or in respect of any other matter or thing done or omitted 

in any way relating to this Deed or any such appointment or in respect of disputing or defending any 

Liabilities, provided always that the Trustees, or any such permitted appointee has not acted 

fraudulently or negligently or in default of its powers, duty and obligations. The above indemnity shall 

continue in full force and effect notwithstanding the termination of this Deed. 

31.9 Any consent or approval given by the Trustees for the purposes of this Deed may be given on such 

terms and subject to such conditions (if any) as the Trustees thinks fit and, notwithstanding anything 

to the contrary in this Deed, may be given retrospectively. The Trustees may give any consent or 

approval, exercise any power, authority or discretion or take any similar action (whether or not such 

consent, approval, power, authority, discretion or action is specifically referred to in this Deed) if it is 

satisfied that the interests of the Instrumentholders will not be materially prejudiced thereby. For the 

avoidance of doubt, the Trustee shall not have any duty to the Instrumentholders in relation to such 

matters other than that, which is contained in the preceding sentence 

31.10 The Trustees shall not (unless and to the extent ordered so to do by a court of competent jurisdiction) 

be required to disclose to any Instrumentholder, any information (including, without limitation, 

information of a confidential, financial or price sensitive nature) made available to the Trustees by the 

Issuer or any other person in connection with this Deed and no Instrumentholder shall be entitled to 

take any action to obtain from the Trustees any such information. 

31.11 Where it is necessary or desirable for any purpose in connection with this Deed to convert any sum 

from one currency to another it shall (unless otherwise provided by this Deed or required by law) be 

converted at such rate or rates, in accordance with such method and as at such date for the 

determination of such rate of exchange, as may be agreed by the Trustees and the Issuer and any 

rate, method and date so agreed shall be binding on the Issuer and the Instrumentholders. 

31.12 The Trustees may certify whether or not any of the conditions, events and acts set out in this Deed is 

in its reasonable opinion materially prejudicial to the interests of the Instrumentholders and any such 

certificate shall be conclusive and binding upon the Issuer and the Instrumentholders. The Trustees 

and the Instrumentholders may determine all questions and doubts between them arising in relation 
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to any of the provisions of this Deed. Every such determination, whether or not relating in whole or in 

part to the acts or proceedings of the Trustees, shall be conclusive and shall bind the Trustees and 

the Instrumentholders but shall not be binding on the Issuer and the Co-Obligors. 

31.13 In connection with the exercise by the Trustees of any of its trusts, powers, authorities or discretions 

under this Deed (including, without limitation, any modification, waiver, authorisation or 

determination), the Trustees shall have regard to the general interests of the Instrumentholders as a 

class but shall not have regard to any interests arising from circumstances particular to individual 

Instrumentholders (whatever their number) and, in particular but without limitation, shall not have 

regard to the consequences of such exercise for individual Instrumentholders (whatever their number) 

resulting from their being for any purpose domiciled or resident in, or otherwise connected with, or 

subject to the jurisdiction of, any particular  territory or any political sub-division thereof and the 

Trustees shall not be entitled to require, nor shall any Instrumentholder be entitled to claim, from the 

Issuer, the Trustees or any other person any indemnification or payment in respect of any tax 

consequence of any such exercise upon individual Instrumentholders; 

31.14 The Trustees may appoint and pay any person to act as a custodian or nominee on any terms in 

relation to such assets of the trusts constituted by this Deed as the Trustees may determine, including 

for the purpose of depositing with a custodian this Deed or any document relating to the trusts 

constituted by this Deed and the Trustees shall not be responsible for any Liability incurred by reason 

of the misconduct, omission or default on the part of any person appointed by it hereunder or be bound 

to supervise the proceedings or acts of such person provided that the Trustee has exercised due care 

and diligence in the appointment of a person; the Trustee is not obliged to appoint a custodian if the 

Trustee invests in securities payable to the bearer. 

31.15 The Trustees shall not be responsible to any person for failing to request, require or receive any legal 

opinion relating to any Instrument or for checking or commenting upon the content of any such legal 

opinion and shall not be responsible for any Liability incurred thereby. 

31.16 The Trustees of this Deed being a lawyer, accountant, broker or other person engaged in any 

profession or business shall be entitled to charge and be paid all usual and proper professional and 

other charges for business transacted and acts done by him or his firm in connection with the trusts 

of this Deed and also his reasonable charges in addition to disbursements for all other work and 

business done and all time spent by him or his firm in connection with matters arising in connection 

with this Deed. 

31.17 The Trustees may whenever they think fit, delegate by power of attorney or otherwise to any person 

or persons or fluctuating body of persons (whether being Trustees of this Deed or not) all or any of its 

trusts, powers, authorities and discretions under this Deed. Such delegation may be made upon such 

terms and subject to such conditions and regulations as the Trustees may in the interests of the 

Instrumentholders think fit. The Trustees shall not be under any obligation to supervise the 

proceedings or acts of any such delegate. The Trustees shall within a reasonable time after any such 
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delegation or any renewal, extension or termination thereof give notice thereof to the Issuer, provided 

however that where the Trustees delegates all its powers to an agent, the Trustee shall not do so 

without seeking the prior approval of the Issuer and notifying the Commission of such an intended 

delegation. 

31.18 The Trustees may in the conduct of the trusts of this Deed instead of acting personally, employ and 

pay an agent, (whether being a lawyer or other professional person) to transact or conduct, or concur 

in transacting or conducting, any business and to do, or concur in doing, all acts required to be done 

in connection with this Deed (including the receipt and payment of money). The Trustees shall not in 

any way be responsible for any Liability incurred by reason of any misconduct or default on the part 

of any such agent and bound to supervise the proceedings or acts of any such agent provided it has 

used its best efforts to ensure that such persons are competent and has exercised due care and 

diligence in the selection of such professional. 

31.19 The Trustees shall not be responsible for the execution, delivery, legality, effectiveness, adequacy, 

genuineness, validity, enforceability or admissibility in evidence of this Deed or any other document 

relating or expressed to be supplemental thereto and shall not be liable for any failure to obtain any 

licence, consent or other authority for the execution, delivery, legality, effectiveness, adequacy, 

genuineness, validity, performance, enforceability or admissibility in evidence of this Deed or any other 

document relating or expressed to be supplemental thereto. 

31.20 The Trustees may call for any certificate or other document to be issued or given by the Registrar as 

to the nominal amount of Instruments standing to the account of any person. Any such certificate or 

other document shall, in the absence of manifest error, be conclusive and binding for all purposes. 

Any such certificate or other document may comprise any form of statement or print out of electronic 

records provided by the Registrar in accordance with its usual procedures and in which the holder of 

a particular amount of Instruments is clearly identified together with the amount of such holding. The 

Trustees shall not be liable to any person by reason of having accepted as valid or not having rejected 

any certificate or other document to such effect purporting to be issued or given by the Registrar and 

subsequently found to be forged or not authentic. 

31.21 Notwithstanding anything contained in this Trust Deed and the Terms and Conditions, to the extent 

required by any Applicable Law, if the Trustees is required to make any deduction or withholding from 

any distribution or payment made by it hereunder or if the Trustees is otherwise charged to, or may 

become liable to tax as a consequence of performing its duties and whether by reason of  any 

assessment, prospective assessment or other imposition of liability to taxation of whatever nature and 

whenever made upon the Trustees, and  whether in connection with or arising from any sums received 

or distributed by it or to which it may be entitled hereunder or any Instruments from time to time 

representing the same, including any income or gains arising therefrom, or any action of the Trustees 

in or about the administration of the trusts hereof or otherwise, in any case other than any tax generally 

payable by the Trustees on its income, then the Trustees shall be entitled to make such deduction or 
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withholding or (as the case may be) to retain out of sums received by it in respect of this Deed an 

amount sufficient to discharge any liability to tax which relates to sums so received or distributed or to 

discharge any such other liability  of the Trustees to tax from the funds held by the Trustees on trust 

hereunder. 

31.22 The Trustees shall not be bound to take any action in connection with this Deed or any obligations 

arising pursuant thereto, including, without prejudice to the generality of the foregoing, forming any 

opinion or employing any financial adviser, where it is not reasonably satisfied that the Issuer will be 

able to indemnify it against all Liabilities which may be incurred in connection with such action and 

may demand prior to taking any such action that there be paid to it in advance such sums as it 

reasonably considers (without prejudice to any further demand) shall be sufficient so to indemnify it 

and on such demand being made the Issuer shall be obliged to make payment of all such sums in full. 

31.23 No provision of this Deed shall require the Trustees to do anything which may: 

31.23.1 be illegal, contrary to Applicable Law or render the Trustees liable to any person;  

31.23.2 cause the Trustees to expend or risk its own funds or otherwise incur any Liability in the 

performance of any of its duties or in the exercise of any of its rights, powers or discretions, 

if the Trustees shall have reasonable grounds for believing that repayment of such funds or 

adequate indemnity against such risk or Liability is not assured to it. 

31.24 Unless notified to the contrary, the Trustees shall be entitled to assume without enquiry that no 

Instruments are held by, for the benefit of, or on behalf of, the Issuer. 

31.25 The Trustees shall not be responsible for investigating any matter which is the subject of any recital, 

statement, representation, warranty or covenant of any person contained in this Deed, or any other 

agreement or document relating to the transactions contemplated in these presents or under such 

other agreement or document. 

31.26 The Trustees shall not be responsible to any person for failing to request, require or receive any legal 

opinion relating to the Instruments or for checking or commenting upon the content of any such legal 

opinion and shall not be responsible for any Liability incurred thereby. 

31.27 The Trustees shall not be liable or responsible for any Liabilities or inconvenience, which may result 

from anything done or omitted to be done by it in accordance with the provisions of this Deed.  

31.28 Any corporation into which the Trustees shall be merged or with which it shall be consolidated or any 

company resulting from any such merger or consolidation shall be a party hereto and shall be the 

Trustees under this Deed without executing or filing any paper or document or any further act on the 

part of the parties thereto.  

31.29 Any certificate or report of the Auditors or any other person called for by or provided to the Trustees 

(whether or not addressed to the Trustees) in accordance with or for the purposes of this Deed may 

be relied upon by the Trustees as sufficient evidence of the facts stated therein notwithstanding  that 

such certificate or report and or any engagement letter or other document entered into by the Trustees 

in connection therewith contains a monetary or other limit on the liability of the Auditors or such other 
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person in respect thereof and notwithstanding that the scope and or basis of such certificate or report 

may be limited by any engagement or similar letter or by the terms of the certificate or report itself.  

31.30 To the extent that the Trustees is instructed to take any action pursuant to any provisions of this Deed, 

the Trustees shall be entitled to rely conclusively upon such request in writing or by Extraordinary 

Resolution of the Instrumentholders regarding the same and shall bear no liability of any nature 

whatsoever to the Issuer for acting upon such request in writing or Extraordinary Resolution of the 

Instrumentholders. 

31.31 The Trustees may accept a certificate from the Issuer that the entire Instrument has been redeemed 

or relating to any matter primarily within the knowledge of the Issuer as sufficient evidence of such 

matter and any such certificate shall be a complete protection to the Trustees acting upon such 

certificate. 

31.32 Upon the occurrence of an Event of Default, the Trustees shall, subject to the provisions of this Deed, 

exercise such rights and utilise such powers vested in it under this Deed, and the ISA, and shall use 

the required degree of care and skill in the exercise of its duties. 

 

32 TRUSTEES’ LIABILITY 

32.1 Nothing in this Deed shall, in any case in which the Trustees has failed to show the degree of care 

and diligence required of it as Trustees, having regard to the provisions of this Deed conferring on it 

any trusts, powers, authorities or discretions, exempt the Trustees from or indemnify them against any 

liability for breach of trust in relation to their duties under this Deed.  For the avoidance of doubt, the 

Trustees shall be liable to the Issuer for any loss that may result from the Trustees’ misapplication of 

any funds paid by the Issuer into the Payment Account, or for any failure of the Trustees to make 

payments to the Instrumentholders (or, otherwise, to apply any funds) in accordance with the terms of 

this Deed. 

32.2 Notwithstanding any other provisions of this Deed, the Trustees shall have no liability for: (a) an error 

of judgment made in good faith by any of its officers or employees, unless it shall be proved that the 

Trustees, its officer or employee was negligent, reckless or fraudulent in ascertaining the pertinent 

facts and in such instance, any resulting liability shall be borne by the Trustees; or (b) action taken or 

omitted to be taken by it in good faith in accordance with the lawful direction of the Majority 

Instrumentholders. 

 

33 TRUSTEES’ CONTRACTING WITH THE ISSUER 

33.1 Neither the Trustees nor any director or officer or holding company, subsidiary or associated 

company of a Trustees under this Deed shall by reason of its or his fiduciary position be in any way 

precluded from:   

33.1.1 entering into or being interested in any contract or financial or other transaction or 

arrangement with the Issuer or any person or body corporate associated with the Issuer; 

or 
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33.1.2 accepting or holding the joint trusteeship of any other trust deed constituting or securing 

any other securities issued by or relating to the Issuer or any such person or body corporate 

so associated or any other office of profit under the Issuer or any such person or body 

corporate so associated, and shall be entitled to exercise and enforce its rights, comply 

with its obligations and perform its duties under or in relation to any such contract, 

transaction or arrangement as is referred to in Clause 33.1.1 or, as the case may be, any 

such joint trusteeship or office of profit as is referred to in this sub-clause without regard to 

the interests of the Instrumentholders and notwithstanding that the same may be contrary 

or prejudicial to the interests of the Instrumentholders and shall not be responsible for any 

Liability occasioned to the Instrumentholders thereby and shall be entitled to retain and 

shall not be in any way liable to account for any profit made or share of brokerage or 

commission or remuneration or other amount or benefit received thereby or in connection 

therewith. 

33.2 Where any holding company, Subsidiary or associated company of the Trustees or any director or 

officer of the Trustees acting other than in their capacity as such a director or officer has any 

information, the Trustees shall not thereby be deemed also to have knowledge of such information 

and, unless it shall have actual knowledge of such information, shall not be responsible for any loss 

suffered by Instrumentholders resulting from the Trustees failing to take such information into account 

in acting or refraining from acting under or in relation to this Deed.  

 

34 WAIVER, AUTHORISATION AND DETERMINATION 

34.1 The Trustees may without the consent or sanction of the Instrumentholders, and without prejudice to 

their rights in respect of any subsequent breach, Event of Default or Potential Event of Default from time 

to time and at any time, but only if and in so far as in its opinion the interests of the Instrumentholders 

shall not be materially prejudiced thereby, waive or authorise any breach or proposed breach by the 

Issuer and the Co-Obligors of any of the covenants or provisions contained in this Deed or determine 

that any Event of Default or Potential Event of Default shall not be treated as such for the purposes of 

this Deed provided always that the Trustees shall not exercise any powers conferred on it by this Clause 

344 in contravention of any express direction given by Extraordinary Resolution or by a request under 

Bond Condition 14 (Events of Default) in relation to Bonds and Sukuk Condition 15 (Sukuk Dissolution 

Events), in relation to Sukuks but so that no such direction or request shall affect any waiver, 

authorisation or determination previously given or made. 

34.2 Any such waiver, authorisation or determination may be given or made on such terms and subject to 

such conditions (if any) as the Trustees may determine, shall be binding on the Instrumentholders and, 

if, but only if, the Trustees shall so require, shall be notified by the Issuer to the Instrumentholders in 

accordance with Bond Condition 12 (Notices) or Sukuk Condition 8 (Notices), as the case may be, as 

soon as practicable thereafter. 
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34.3 Each Instrumentholder authorises the Trustees to exercise such rights, remedies, powers and 

discretions which are specifically delegated to or conferred upon the Trustees by this Deed together 

with such powers and discretions as are reasonably incidental to the powers.  

34.4 The Trustees is authorised to enter into and execute any further document(s), which is required to be 

executed with respect to the Instrument. 

 

35 FIDUCIARY DUTIES OF THE TRUSTEES 

Each Trustees shall comply with the fiduciary duties owed to the Instrumentholders in accordance with this 

Deed and any other Applicable Law, including to: 

35.1 manage the Payment Account in accordance with Clause 111 (Establishment of Accounts) of this 

Deed; 

35.2 promptly pay all amounts due on all or any part of the Instruments to the Instrumentholders in 

accordance with Clause 122 (Distribution of Monies) of this Deed; 

35.3 carry out all its trustees obligations and exercise its discretion under this Deed in a responsible, 

prudent, and productive manner; 

35.4 act for the benefit of the Instrumentholders in the management of the Trust Property and not let its 

duties and that owed to the Instrumentholders conflict; 

35.5 take all necessary action to ensure that its assets and other assets administered under any other trust 

held by them are not commingled with those held under this trust; 

35.6 clearly identify the Trust Property and segregate its assets from the Trust Property administered by it; 

35.7 ensure that throughout the period that this Deed shall remain in force, all funds/assets which are held 

in trust for the Instrumentholders as beneficiaries shall always be clearly identified and sufficiently 

protected;  

35.8 ensure that at all times, its accounts do not include any of the assets of the trust created herein; 

35.9 exercise all due care, skill, diligence and vigilance in carrying out its functions under this Deed, and 

safeguarding the rights and interests of the Instrumentholders; 

35.10 not pledge or charge the Trust Property except as permitted by this Deed or any Series Trust Deed or 

Applicable Law; 

35.11 act continuously, impartially and solely in the best interest of all Instrumentholders; and 

35.12 not delegate its duties except as permitted by this Deed. 

 

36 MODIFICATION 

36.1 The Trustees may, subject to the approval of the SEC: 

36.1.1. carry out modifications to this Deed without the consent or sanction of the Instrument.holders 

of the relevant Series, at any time and from time to time concur with the Issuer in making 

any modification (i) which in the opinion of the Trustees maybe proper to make provided that 
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the Trustees is of the opinion that such a modification will not be materially prejudicial to the 

interests of the Instrumentholders or (ii) if in the opinion of the Trustees such a modification 

is of a formal, minor or technical nature or to correct a manifest error which is, in the opinion 

of the Trustees, proven or to comply with mandatory provisions of law. Any such modification 

may be made on such terms and subject to such conditions (if any) as the Trustees may 

determine, shall be binding upon the Instrumentholders and, unless the Trustees agrees 

otherwise, shall be notified by the Issuer to the Instrumentholders of the relevant Series in 

accordance with Bond Condition 12 (Notices) or Sukuk Condition 8 (Notices), as the case 

may be,  as soon as practicable thereafter.  

36.1.2. with the consent of the Instrumentholders, obtained by way of an Extraordinary Resolution, 

concur and cooperate with the Issuer in making any modifications to this Deed to effect any 

amendments, other than those mentioned in Clause 36.1.1 above. Any such modification 

may be made on such terms and subject to such conditions (if any) as the Instrumentholders 

may determine and shall be binding on all Instrumentholders.  

36.2 No consolidation, modification, alteration or addition shall impose any further payment on the 

Instrumentholders in respect of the Instruments held by them or any liability in connection with the 

Programme. 

 

37 BREACH 

Any breach of or failure to comply by the Issuer with any such terms and conditions as are referred to in 

Clauses 19.1 (Representations and Warranties of the Issuer) and 200 (Covenants of the Issuer) of this Deed 

shall constitute a default by the Issuer in the performance or observance of a covenant or provision binding 

on it under or pursuant to this Deed. 

 

38 APPOINTMENT OF ADDITIONAL TRUSTEE 

The power to appoint additional Trustee of this Deed shall be vested solely in the Issuer but no person shall 

be appointed who shall not previously have been approved by an Extraordinary Resolution of the 

Instrumentholders. One or more persons may hold office as trustee of this Deed but such trustee shall be or 

include a Trust Corporation. Whenever there shall be more than two (2) trustees of this Deed, the majority of 

such trustees shall be competent to execute and exercise all the duties, powers, trusts, authorities and 

discretions vested in the trustee by this Deed provided that a Trust Corporation shall be included in such 

majority. Any appointment of a new trustee of this Deed shall as soon as practicable thereafter be notified by 

the Issuer to the Registrar and the Instrumentholders and no such appointment of a trustee shall be valid 

without the prior consent of the Commission. The Instrumentholders shall together have the power, 

exercisable by Extraordinary Resolution, to remove any trustee or trustees for the time being hereof.   
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39 TRUSTEES’ RETIREMENT AND REMOVAL 

39.1 Compulsory Retirement 

A Trustee shall be required to retire from its position as Trustee in the event of any of the following 

happening:  

39.1.1. except for voluntary liquidation for the purpose of amalgamation or reconstruction, if it goes 

into liquidation or if a receiver is appointed over the undertaking of the Trustee or if an 

Authority shall take over the undertaking of the Trustee or any substantial part of it; or 

39.1.2. if the Trustee has been fraudulent or has acted with misconduct in the performance of its 

duties under this Deed; and if for good and sufficient reason the Issuer is of the opinion that 

a change of Trustee is desirable in the interests of the Instrumentholders and notifies the 

Trustee in writing accordingly. 

In the event of the occurrence of any of the events stipulated in Clause 39.1 above, the Trustee’s 

retirement shall take effect immediately and in the case of a notification by the Issuer as provided in 

39.1.2, upon the approval of such compulsory retirement by an Extraordinary Resolution.   

39.2 Voluntary Retirement 

A Trustee may retire at any time on giving not less than three (3) Months' prior written notice to the 

Issuer without giving any reason and without being responsible for any Liabilities incurred by reason 

of such retirement. The Instrumentholders may by Extraordinary Resolution remove the Trustee, 

provided the Instrumentholders can only remove such an appointed Trustee where the Trustee is in 

breach of its representations and warranty under this Deed or in the case of negligence, wilful default, 

breach of duty or breach of trust in relation to its duties as provided under this Deed. The Issuer 

undertakes that at all times where there are more than one trustee, one of the trustees shall be a Trust 

Corporation and where a Trustee which is a Trust Corporation gives notice under this Clause 39.2 or 

is removed by Extraordinary Resolution, the Issuer shall use its best endeavours to procure that a new 

Trustee of this Deed being a Trust Corporation is appointed within three (3) Months thereafter. The 

retirement or removal of the Trustee shall not become effective until a successor Trustee being a Trust 

Corporation is appointed with the Commission’s approval. If the Issuer fails to procure a new Trustee 

within the stipulated period of such notice being given, the Trustee may appoint a new trustee. 

39.3 Retiring Trustee shall not be responsible for any cost occasioned by its retirement, except for the cost 

of physically transferring all documents related to this Deed to the new Trustee, and the cost of 

notifying the Instrumentholders of the appointment of a successor Trustee. 

39.4 In the event of the retirement of a Trustee in accordance with this Clause 399, the Trustee shall 

immediately account for and deliver up all assets within its custody and control relating to its obligations 

under this Deed, to the appointed successor(s). In addition, the Trustee undertakes to refund the 

unearned portion of the annual fees for the year that it retires. 

39.5 Trustee Powers to be Additional 
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The powers conferred upon the Trustee by this Deed shall be in addition to any powers which may 

from time to time be vested in the Trustee by Applicable Law or as a holder of any of the Instruments.   

 

40 INCORPORATION OF SCHEDULES 

The provisions contained in the Schedules to this Deed shall have full effect in the same manner as if such 

provisions were set forth in the body of this Deed. The powers conferred upon the Trustees in the Schedules 

shall be in addition to any powers, which may from time to time be vested on it by any Applicable Law or by 

the Instrumentholders. 

 

41 MISCELLANEOUS 

41.1 No failure or delay by the Trustees in exercising any right or remedy shall operate as a waiver of such 

right or remedy, nor shall any single or any partial exercise or waiver of any right or remedy preclude 

its further exercise or the exercise of any other right or remedy. 

41.2 Each clause of this Deed is severable and distinct from the others and if at any time one clause is or 

becomes invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining 

clauses shall not in any way be affected or impaired by such illegality or invalidity. 

 

42 NOTICE OF BREACH TO THE COMMISSION 

The Trustees shall inform the Commission whenever it becomes necessary to enforce the terms of this Deed 

and of any breach of the terms and conditions of the Deed, not later than ten (10) Business Days after the 

Trustees has actual knowledge of the breach. 

 

43 ASSIGNMENTS AND TRANSFERS 

43.1 The Trustees may assign or transfer any of its rights, interests or obligations under or in respect of 

this Deed to any successor as Trustees subject to the provisions of this Deed, provided that it obtains 

the prior written consent of the Issuer. 

43.2 Neither the Issuer, Sponsor nor any of the Co-Obligors may assign or transfer any of its rights, interests 

or obligations under or in respect of this Deed to any person, without the express written consent of 

the Trustees. 

 

44 COMPLIANCE WITH THE ISA 

The Trustees in exercise of the powers and discretions vested in them pursuant to this Deed shall comply with 

the provisions of the ISA, the SEC Rules and the Trustee Investments Act. 

The provisions of this Trust Deed shall be subject to the relevant provisions of the ISA, SEC Rules, Trustee 

Investment Act, and other Applicable Laws. 
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45 FORCE MAJEURE  

Neither the Issuer, the Sponsor, the Co-Obligors nor the Trustees shall be liable to the other for failure or delay 

in the performance of a required obligation under this Deed, if such failure or delay is caused by a “Force 

Majeure” event. Provided that such Party gives prompt written notice of such condition, the steps being taken 

or proposed to be taken in relation to such event, and resumes the performance of its obligations as soon as 

reasonably possible after the cessation of such condition, the said condition not extending beyond a period of 

thirty (30) days. Provided also that the other Parties are reasonably satisfied that such condition impedes the 

relevant Party’s ability to discharge its obligations under this Deed. 

 

46 NOTICES 

Any notice or demand to the Issuer or the Trustees to be given, made or served for any purposes under this 

Deed shall be in writing and given, made or served by sending the same by pre-paid post (first class if inland, 

first class airmail if overseas), registered mail or courier or by despatching the same by electronic mail 

transmission or other means of communication in permanent written form and due service shall be deemed 

to have been made at the time of actual receipt, except in the case of any electronic mail transmission sent 

after 5.00pm, it shall be deemed to have been served at 9:00am on the next Business Day. All notices shall 

be effective when received at the addresses specified for the service by the relevant party or as amended 

from the time to time in writing as follows:  

TO THE ISSUER: 

Axxela Funding 1 Plc 
The Wings Complex, East Tower 
17a Ozumba Mbadiwe Avenue 
Victoria Island, Lagos 
NIGERIA 
ATTENTION: Managing Director 
TEL NO.: +234 (1) 2700035 
E-MAIL: corporatefinance@axxelagroup.com 
 

TO ARM TRUSTEES LIMITED: 

ATTENTION: ORITSEGBEMI AGBAJOR 
TEL NO.: +234 816 276 2768 
E-MAIL:  ORITSEGBEMI.AGBAJOR@ARM.COM.NG  
 

TO STL TRUSTEES LIMITED: 

ATTENTION:  FUNMI EKUNDAYO 
TEL NO.:  08023226694 
E-MAIL:   FEKUNDAYO@STLTRUSTEES.COM, LEGAL@STLTRUSTEES.COM  

mailto:fekundayo@stltrustees.com
mailto:legal@stltrustees.com
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TO GASLINK NIGERIA LIMITED: 

The Wings Complex, East Tower 
17a Ozumba Mbadiwe Avenue 
Victoria Island, Lagos 
Nigeria 
ATTENTION: Managing Director 
TEL NO.: +234 (1) 2700035 
E-MAIL: corporatefinance@axxelagroup.com 
 

TO AXXELA LIMITED: 

The Wings Complex, East Tower 
17a Ozumba Mbadiwe Avenue 
Victoria Island, Lagos 
Nigeria 
ATTENTION: Managing Director 
TEL NO.: +234 (1) 2700035 
E-MAIL: corporatefinance@axxelagroup.com 

 

or to such other address as shall have been notified (in accordance with this Clause) to the other Party hereto 

and any notice or demand sent by post as aforesaid shall be deemed to have been given, made or served two 

days in the case of inland post or seven (7) days in the case of overseas post after despatch. 

 

47 GOVERNING LAW AND DISPUTE RESOLUTION 

47.1 This Deed and all rights and obligation arising therefrom shall be governed by and construed in 

accordance with the laws of the Federal Republic of Nigeria. 

47.2 In the event of any dispute arising out of or under this Programme Trust Deed, the Parties shall within 

five (5) Business Days from the date the dispute arose, notify the Commission of the existence of the 

dispute. The Parties may within ten (10) Business Days from the date the Commission was notified, 

resolve the dispute by mutual negotiation. 

47.3 Any dispute which cannot be mutually resolved by the Parties in accordance with Clause 47.2 shall 

be referred to Arbitration in accordance with the provisions of the Arbitration and Mediation Act 2023. 

The arbitral tribunal shall consist of three (3) arbitrators. The Issuer and the Trustees shall each 

appoint one arbitrator within five (5) business days of the referral of the dispute to arbitration. The two 

arbitrators so appointed shall appoint the third arbitrator within five (5) business days of the request to 

appoint the third arbitrator. PROVIDED THAT if the first two arbitrators are unable to agree on a third 

arbitrator within two (2) weeks of the appointment of the second arbitrator, then such Arbitrator shall 

be appointed by the Chairman of the Chartered Institute of Arbitrators UK (Nigeria Branch) on the 

application of any Party and when appointed, the third Arbitrator shall convene an arbitrators’ meeting 
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and act as Chairman of the same. The arbitrators shall also have a maximum period of twenty-five 

(25) Business Days to resolve the dispute after the submission of final addresses by the Parties. In 

the event that any of the Parties are aggrieved by the decision of the arbitral tribunal, the Parties shall 

refer the matter to the Commission for resolution and if aggrieved by the decision of the Commission, 

the matter shall be referred to the Investments and Securities Tribunal in accordance with the 

provisions of Section 284 of the ISA.  

47.4 The seat of arbitration shall be Lagos, and the language of arbitration shall be English.  

 

48 COUNTERPARTS 

This Trust Deed and any trust deed supplemental hereto may be executed and delivered in any number of 

counterparts, all of which, taken together, shall constitute one and the same deed and any party to this Trust 

Deed or any trust deed supplemental hereto may enter into the same by executing and delivering a 

counterpart. 

 

 

28.18 EXTRACTS FROM THE MEMORANDUM AND ARTICLES OF ASSOCIATION OF AXXELA LIMITED   
 

PROCEEDINGS AT GENERAL MEETINGS  

• At any General meeting, a resolution put to the vote of the meeting shall be decided on a show of hands unless 
a poll is the demand for which may be withdrawn, is (before or on the declaration of the result of show of 
hands) demanded  
a) by the Chairman; or 

b) by at least three Members present in person or by proxy; or 

c) by any Member or Members present in person or by a proxy and representing not less than one-tenth 

of the total voting rights of all the Members having the right to vote at the meeting; or 

Unless a poll is so demanded, a declaration by the Chairman that a resolution has on a show of hands been 

carried unanimously or by a particular majority or lost, and an entry to that effect in the book containing the 

minutes of the proceedings of the Company, shall be conclusive evidence of the fact without proof of the 

number or proportion of the votes recorded in favour of, or against, the resolution. 

• Except as provided in Article 67 hereof, if a poll is duly demanded it shall be taken in such manner as the 
Chairman directs, and the result of the poll shall be deemed to be the resolution of the meeting at which the 
poll was demanded. 

 

POWERS AND DUTIES OF DIRECTORS 

• The Directors may exercise all the powers of the Company to borrow money, and to mortgage or charge its 
undertaking, property and uncalled capital, or any part thereof, and to issue debentures, debenture stock, and 
other securities whether outright or as security for any debt, liability obligation of the Company or of any third 
party. 
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• Provided that the amount for the time being remaining undischarged of monies borrowed or secured by the 
Directors as aforesaid (apart from temporary loans obtained from the Company’s bankers in the ordinary 
course of business) shall not any time, without the previous sanction of the Company in general meeting, 
exceed twice the nominal amount of the paid-up share capital and reserves of the Company, so however that 
no lender or other person dealing with the Company shall be concerned to see or inquire whether this limit is 
observed; but no debt incurred or security given in excess of such limit shall be invalid or ineffectual except in 
the case of express notice to the lender or the recipient of the security at the time when the debt was incurred 
or security given that the limit hereby imposed had been or was thereby exceeded. 
 

28.19 OFFICIAL LISTING ON SECURITIES EXCHANGE 
 

The Instruments may be unlisted or listed on recognised securities exchange(s) such as the FMDQ, NGX and/or other 

relevant exchange. Each tranche of the Instruments Instruments may be admitted to the Daily Official List and to daily 

trading by NGX separately, as and when issued, subject to the approval of the SEC and the relevant Exchange(s). As 

set out herein, this Prospectus and any supplement thereto will only be valid for the admission of the Instruments to 

the Daily Official List (and to trading on FMDQ/NGX and/or any relevant stock exchange) in an aggregate nominal 

amount which, when added to the aggregate nominal amount then outstanding of all Instruments previously or 

simultaneously issued under this Programme, does not exceed N50 Billion or its equivalent in other currencies. 

28.20 CLEARING SYSTEM 

 
The Instruments will be cleared through the relevant CSD. Transactions will normally be effected for settlement not 

earlier than 3 working days after the date of the transaction. 

28.21 TRUSTEES’ INVESTMENT PRINCIPLES 

 

The Trustees Investment Principles will be as stated in the Series Trust Deed executed between the Issuer and the 

Trustee. The dividends, interest, bonus and other profits of any investment of any part of the Instrument’ repayment 

shall also be invested by the Trustee so as to form part of that  Instrument’s payment account in like manner as monies 

appropriated as contributions to the  Instrument’s repayment. 

28.22 DECLARATION 
Except as otherwise disclosed in this Shelf Prospectus: 
 
a) No shares of the Issuer or Sponsor  is under option or agreed conditionally or unconditionally to be 
put under option; 

b) No commissions, brokerages or other special terms have been granted by the Issuer or Sponsor to 
any person in connection with the Programme or sale of any securities of the Issuer; 

c) Save as disclosed herein, the directors of the Issuer or Sponsor have not been informed of any 
holding representing 5% or more of the issued share capital of the Issuer or Sponsor; 

d) There are no founders’, management or deferred shares or any options outstanding in the Issuer 
or Sponsor; 

e) There are no material service agreements between the Issuer or Sponsor or any of its directors 
and employees other than in the ordinary course of business; 

f) There are no long-term service agreements between the Issuer or Sponsor or any of its directors 
and employees other than in the ordinary course of business; 

g) No director of the Issuer or Sponsor has had any interest, direct or indirect, in any property 
purchased or proposed to be purchased by the Issuer or Sponsor in the five (5) years prior to the date of 
this Shelf Prospectus; 

h) No prosecution or legal proceedings has commenced against the Issuer or Sponsor or any of its 
subsidiaries in respect of any breach of any securities or banking laws or Companies and Allied Matters 
Act, 2020; and 
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i) No action has been taken against the Issuer or Co-Obligor by NGX Exchange, FMDQ Exchange or 
any other recognised Exchange in respect of any breach of the listing requirements of The Exchange. 
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29. TERMS AND CONDITIONS OF THE  INSTRUMENTS  
 

The following are the terms and conditions which (subject to amendment and as completed, modified, supplemented, 
varied or replaced, in whole or in part, by the final terms which are set out in the relevant Series Trust Deed, 
Supplementary Shelf Prospectus and or Pricing Supplement (the Final Terms), and, save for the italicised text) will be 
incorporated by reference into the Bonds issued under this Deed. 

Further information with respect to Bonds of each Series will be given in the relevant Final Terms which will provide 
for those aspects of these terms and conditions which are applicable to such Series of Bonds. Certain provisions of 
these terms and conditions are summaries of, and are subject to, the detailed provisions of the Programme Trust 
Deed.  

The provisions of the terms and conditions set out below (the Conditions) which are applicable to the Bonds issued 
under the Programme shall be deemed to be completed by the information contained in the relevant Final Terms. Any 
provisions of the Final Terms modifying, supplementing or replacing, in whole or in part, the provisions of these 
Conditions shall be deemed to so modify, supplement or replace, in whole or in part, the provisions of these Conditions; 
alternative or optional provisions of these Conditions as to which the corresponding provisions of the Final Terms are 
not completed or are deleted shall be deemed to be deleted from these Conditions; and all provisions of these 
Conditions which are inapplicable to the Bonds shall be deemed to be deleted from these Conditions, as required to 
give effect to the terms of the relevant Final Terms. 

The Bonds are constituted by a Programme Trust Deed (the Programme Trust Deed) dated [ ] between Axxela 
Funding 1 Plc (as Issuer)]; Axxela Limited ([as Sponsor); (the companies listed in schedule 4 to the Programme Trust 
Deed (Co-Obligors), (ARM Trustees Limited and STL Trustees Limited as (the Bond Trustees which expression shall 
include all persons for the time being acting as Bond Trustees under the Programme Trust Deed), as supplemented 
by a separate trust deed applicable to each Series of Bonds.  

The Bondholders are entitled to the benefit of, are bound by, and are deemed to have notice of, all the provisions of 
the Programme Trust Deed and the relevant Series Trust Deed applicable to them. Copies of the Programme Trust 
Deed are available for inspection between the hours of [10:00am and 3:00pm] on any Business Day at the principal 
offices of the Bond Trustees at [•], and at the specified offices of the Registrar [•] at [•].  

Words and expressions defined in the Programme Trust Deed (as same has been and may be amended, varied or 
supplemented from time to time with the consent of the parties thereto) are expressly and specifically incorporated to 
and shall apply to these Conditions.. 

1.  FORM, DENOMINATION AND TITLE 
1.1. Unless otherwise specified in any Final Terms, the Bonds shall be issued in registered form in 

denominations specified in the Final Terms relating to the relevant Series. 

1.2. The Coupon Rate applicable to any Series of Bonds may be specified as being fixed rate or floating rate 

and the amount of Coupon payable in respect of such Bond shall be determined in accordance with, the 

applicable Final Terms. The Bonds shall be issued in uncertificated (dematerialised or book-entry) form, 

which shall be registered with a separate securities identification code with the CSD or in such other form 

as may be agreed to in a Series Trust Deed. 

1.3. A Series of Bonds may be listed on a Recognised Securities Exchange as may be determined by the 

Issuer, subject to any Applicable Laws. Unlisted Bonds may also be issued under the Programme. The 

applicable Pricing Supplement will specify whether or not a Series or Tranche of Bonds will be listed and 

on which financial exchange(s) they are to be listed (if applicable). 

1.4. The title to the Bonds which will be issued in uncertificated (dematerialised book entry) form shall be 

effected in accordance with the rules governing transfer of title in securities held by CSD. In these 
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Conditions, Bondholders and (in relation to a Bond) holder means the person in whose name a Bond is 

registered in the Register of Bondholders. 

1.5. Title to the Bonds will pass in accordance with the CSD rules. 

1.6. Except as may subsequently be agreed between the parties in a Series Trust Deed, the Bondholder, shown 

in the records of the CSD (or his legal representative) shall be deemed and regarded as the legal and 

beneficial owner of the Bonds registered in his name for all purposes including but not limited to the 

payment of the Principal Amount, premium (if any) and Coupon.  

1.7. Statements issued by the CSD as to the aggregate number of such Bonds standing to the credit of the 

CSD Account of any person shall be conclusive and binding for all purposes save in the case of manifest 

error.   

 

2.     REPAYMENT 
The principal on the Bonds will be repaid on the relevant Maturity Date or on an amortising basis in 

accordance with the terms of the relevant Series or such date as the Bond Trustees in accordance with the 

Deed declares the Bonds to have become immediately repayable, together with such premium (if any) agreed 

in the relevant Series Trust Deed on such Bonds.  

 

3. REDEMPTION 

3.1 Redemption at Maturity: Unless previously redeemed or purchased and cancelled, the Issuer will redeem 

the Bonds on such dates as specified in the relevant Series Trust Deed. 

3.2 Redemption by Instalments: The Bonds may be partially redeemed by instalments on such dates and at 

such amounts specified in the applicable Final Terms and the payments made in instalments shall reduce 

the Principal Amount Outstanding on such Bond until fully redeemed at the Maturity Date. 

3.3 Redemption Prior to Maturity/Early Redemption  

3.3.1 Subject to the terms of the relevant Series Trust Deed, the Issuer shall be entitled at any time 

to redeem the whole or any part of the Bond upon giving the holders of the Bonds to be 

redeemed, a minimum of twenty (20) days and maximum of sixty (60) days’ notice of its intention 

to do so (Early Redemption). 

3.3.2 The Issuer shall only redeem the Bonds on a Coupon Payment Date and not otherwise. 

3.3.3 At the expiration of the notice in Condition 3.3.1 above, the Issuer shall be entitled and bound 

to redeem the Bonds in respect of which such notice has been given. Such notice shall state 

the amount of the Bond due for redemption and the condition under which such redemption is 

to be effected. 

3.3.4 Upon Early Redemption, the Issuer shall, (upon the expiration of the redemption notice), be 

obliged to pay the Instrumentholders the outstanding principal and accrued interest. 

3.3.5 Early Redemption may be made at any time within the tenor of the Bond without any penalty for 

early redemption. 
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The Issuer shall be entitled to a five (5) day period from the service of the redemption notice within 

which it can cancel the redemption process without the application of any further Coupon. 

3.4 Where no later than thirty (30) days prior to a Payment Date, the Issuer determines that it is unable to 

pay the Redemption Amount due on the relevant date, the Issuer shall enter into discussions with the 

Bond Trustees for the purpose of paying such other amount as may be agreed in writing with the Bond 

Trustees. Any outstanding amount for that Payment Date shall be rolled over. Any amount rolled over in 

a given year shall become due for payment in the following year and shall form part of the Redemption 

Amount for that year. Any amount rolled over in a year may be rolled over for payment in subsequent 

years until the Maturity Date. 

3.5 The sum payable on the Maturity Date is the Redemption Amount which unless otherwise provided in the 

Final terms of a Series, is the outstanding sum in respect of each Bond, together with applicable Coupon 

at the time of redemption, and any amount(s) rolled over from previous years. 

Upon the occurrence of redemption, the Bondholder shall forward the certificate (where applicable) to 

the Issuer and the obligations of the Issuer in respect of any such Bonds shall be discharged. 

3.6 REDEMPTION FOR TAXATION REASONS 

The Bonds may be redeemed at their Early Redemption Amount together with the Coupon accrued up 

to the date fixed for redemption, at the option of the Issuer in whole, or in part pro rata, on giving not 

less than twenty (20) days  and not more than sixty (60) days’ notice to the Bondholders (which notice 

shall be irrevocable), if:  

i. the Issuer satisfies the Trustees and the Commission immediately prior to the giving of such notice 

that it has or will become obliged to pay additional amounts as a result of any change in, or 

amendment to, the laws or regulations of Nigeria or any political subdivision or any authority thereof 

or therein having power to impose tax (other than the expiry of the exemption in respect of the Bonds 

set out in the Companies Income Tax (Exemption of Bonds and Short Term Government Securities) 

Order, 2011 (made pursuant to the Companies Income Tax Act (Chapter C21) LFN 2004 in relation 

to Bonds with a maturity date later than January 2, 2022), or any change in the application or official 

interpretation of such laws or regulations, which change or amendment becomes effective on or after 

the date on which agreement is reached to issue the Series or Tranche of the Bonds; and  

ii. such obligation cannot be avoided by the Issuer taking reasonable measures available to it, provided 

that no such notice of redemption shall be given earlier than ninety (90) days prior to the earliest 

date on which the Issuer would be obliged to pay such additional amounts were a payment in respect 

of the Bonds then due.  

Prior to the publication of any notice of redemption pursuant to this paragraph, the Issuer shall deliver to 

the Trustees a certificate signed by two (2) Directors of the Issuer or by one (1) Director and the Chief 

Financial Officer stating that the requirement referred to in preceding subparagraph (i) above will apply 

on the next Coupon Payment Date and cannot be avoided by the Issuer taking reasonable measures 

available to it, and the Trustees shall be entitled to accept the certificate as sufficient evidence of the 
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satisfaction of the conditions precedent set out above, in which event it shall be conclusive and binding 

on the Bondholders. 

4. PURCHASE OF BOND BY THE ISSUER 

The Issuer may at any time and from time to time purchase any part of the Bonds through the Recognised 

Securities Exchange on which the Bonds are listed, but not otherwise. Any Bond so purchased will be 

cancelled and will not be available for re-issue. 

5. STATUS OF THE BONDS 

5.1. The Bonds shall constitute direct, general, and irrevocable obligations of the Issuer and the Co-Obligors 

and shall qualify as securities in which Pension Fund Administrators may invest under the Pension 

Reform Act, 2014 and will also qualify as securities in which the Bond Trustees may invest under the 

Trustees Investment Act. 

5.2. Subject to the applicable Pricing Supplement, any Series of the Bonds may be senior bonds, secured, 

unsecured, subordinated bonds, or guaranteed under terms to be provided in the applicable Final Terms;  

5.2.1. Status of Senior Bonds: The senior Bonds shall constitute direct, unconditional, secured 

obligations of the Issuer and Co-Obligors and shall at all times rank pari passu and without any 

preference among themselves by reason of priority of date of issue, currency of payment or 

otherwise. The payment obligations of the Issuer under the senior Bonds shall at all times rank 

at least equally with all other senior secured obligations of the Issuer and Co-Obligors, present 

and future, except for obligations mandatorily preferred by law applying to companies generally 

or except to the extent that any such obligations are by their terms expressed to be subordinated 

in right of payment amounts and terms of issue as provided in the applicable Final Terms. 

5.2.2. Status of Subordinated Bonds: The subordinated Bonds shall constitute direct, unconditional 

unsecured obligations of the Issuer and Co-Obligor and will rank pari passu without any 

preference to one above the other by reason of priority of date of issue, currency of payment or 

otherwise with all other subordinated unsecured obligations of the Issuer and Co-Obligors, 

present and future, except to the extent that any such obligations are by their terms expressed 

to be subordinated in right of payment to other subordinated unsecured obligations as may be 

provided in the applicable Final Terms.  

 

6. NEGATIVE PLEDGE 

For as long as any of the Bonds are outstanding, the Issuer, the Co-Obligors shall not: 

6.1. create or permit to subsist any Security other than Permitted Security, over any of its undertaking, Assets 

or revenues, present or future, to secure any Financial Indebtedness, or any guarantee of or indemnity in 

respect of any Financial Indebtedness without the consent of the Bond Trustees, such consent not to be 

unreasonably withheld, conditioned or delayed; and  

6.2. except in the case of Permitted Financial Indebtedness, the Issuer and the Co-Obligors shall not directly 
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or indirectly secure any other financial indebtedness represented by bonds or any other debt securities 

which are, or are capable of being, traded or listed on any securities exchange or over-the-counter or 

similar securities market without the prior written consent of the Bond Trustees such consent not to be 

unreasonably withheld, conditioned or delayed.  

6.3. without the prior approval of the Bond Trustees (obtained following an Extraordinary Resolution granting 

the Bond Trustees authority to grant such approval or in writing by the Bondholders of at least one-fifth in 

Principal Amount of the Bonds then outstanding granting the Bond Trustees authority to grant such 

approval) sell, assign (other than an assignment that constitutes Permitted Security), lease, transfer or 

otherwise dispose of in any manner (or purport to do so) all or any part of, or any interest in its Assets 

other than: 

6.3.1. trading stock in the ordinary course of business; 

6.3.2. Assets exchanged for or to be replaced by other Assets comparable or superior as to type, 

value and quality;  

6.3.3. obsolete or surplus Assets;  

6.3.4. shares in Gas Network Services Limited;  

6.3.5. any assignment by way of security under any Permitted Financial Indebtedness;  

6.3.6. shares of any entity that is not a Co-Obligor; and 

6.3.7. disposal of Assets in any given year other than a disposal falling within Clauses 6.3.1 to 6.3.6, 

whose market value is worth less than NGN3,000,000,000 (Three Billion Naira)5. 

 

7. COUPON 

The Bonds of any Series will bear Coupon from the Coupon Payment Date at the Coupon Rate and such 

Coupon will be payable in respect of each Coupon Period on the Coupon Payment Date(s) specified in the 

Pricing Supplement. The coupon payable on the Bonds of any Series for a period other than a full Interest 

Period shall be determined in accordance with the Pricing Supplement. 

7.1. Coupon on Fixed Rate Bonds 

7.1.1. The Fixed Rate Bonds (being those Bonds that specify that interest is payable at a fixed rate) 

shall bear Coupon on the Principal Amount Outstanding at the coupon rate specified in the Final 

Terms from (and including) the Coupon Commencement Date to (but excluding) the Maturity 

Date. Coupon shall be payable in arrears on the Coupon Payment Date in each year.  

7.1.2. If Coupon is required to be calculated for a period other than a full year, such Coupon shall be 

calculated on the basis of the actual number of days elapsed divided by three hundred and 

sixty-five (365) or such other method as described in the Pricing Supplement. 

7.2. Coupon on Floating Rate Bonds 

 
 

5  Issuer to confirm 
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7.2.1. The Floating Rate Bonds (being those Bonds that specify that coupon is payable at a floating 

rate) shall bear Coupon on its principal amount on such basis as may be described in the Shelf 

Prospectus or Series Trust Deed by reference to a specified floating rate benchmark plus a 

margin. 

7.2.2. Coupon on the Floating Rate Bonds shall accrue from (and including) the Coupon 

Commencement Date and the Coupon payable from time to time in respect of each of the 

Floating Rate Bonds will be determined in the manner specified in the Final Terms. 

7.3. Coupon on Index Linked Bonds 

If indexed coupon provisions are specified in the Pricing Supplement as being applicable, the Coupon 

Rate(s) applicable to the Bonds for each Coupon Period will be determined in accordance with the 

manner specified in the applicable Final Terms. 

7.4. Zero Coupon Bonds 

Zero-coupon Bonds (being those Bonds that specify that no Coupons are payable) shall not bear 

Coupons on its principal amount, and no Coupons shall be payable by the Issuer in respect of such 

zero-coupon Bonds, other than in the case of default interest for late payment as prescribed in the 

applicable Pricing Supplement. 

 

8. REGISTRATION AND TRANSFER OF BONDS 

8.1. The Register shall be kept by the Registrar at its registered office and there shall be entered into the 

Register, the following particulars: 

8.1.1. the names and addresses of every Bondholder for the time being; 

8.1.2. the amount of the units of Bonds held by every Bondholder; 

8.1.3. the bank account number of every Bondholder; and 

8.1.4. the date at which the name of every Bondholder is entered in respect of the Bonds standing in 

his name.  

8.2. Any change of name or address on the part of a Bondholder shall forthwith be notified by the Bond 

Trustees to the Registrar and thereupon the Register shall be altered accordingly. The Bond Trustees 

and the Bondholder and any person authorised by any of them shall be entitled at all reasonable times 

during office hours to inspect the Register and to make copies of or take extracts from the same. 

8.3. The Bonds are transferable in whole or in part in denominations set out in the applicable Final Terms and 

Trust Deed.   

8.4. Transfers of the Bond shall be by way of book entry in the CSD Accounts held by the transferor and 

transferee with the CSD, in accordance with the procedures of the CSD and registration of the name of 

the transferee in the Register in respect of the Bonds being transferred. 

8.5. If the Bonds are listed, the Bonds shall be transferred on the relevant Recognised Securities Exchange 

in accordance with its rules. 
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8.6. Every instrument of transfer must be signed by or on behalf of the transferor or where the transferor is a 

corporation, properly executed according to its constitutional documents, and the transferor shall be 

deemed to remain the owner of the Bonds until the name of the transferee is entered in the Register.  

8.7. Every instrument of transfer must be left for registration at the place where the Register is kept 

accompanied by such evidence as the Issuer may require to prove the title of the transferor or his right to 

transfer the Bond and (if the instrument of transfer is executed by some other person on his behalf) the 

authority of that person so to do. 

8.8. The Issuer and Registrar shall retain all instruments of transfer after registration. 

8.9. Registration of any Bond transfer shall not be carried out within fifteen (15) days ending on the due date 

for any payment of principal or Coupon on that Bond. 

 

9. TRANSMISSION 

9.1. In the case of the death of a Bondholder, the survivor(s) (where the deceased was a joint holder) and the 

executor or administrator of the deceased where he was a sole or only surviving holder shall be the only 

person(s) recognised by the Issuer as having any title to such Bond.  

9.2. Any person becoming entitled to the Bonds in consequence of the death, bankruptcy, winding-up or 

dissolution of the Bondholder thereof may, upon producing such evidence that he has or is entitled to the 

capacity in respect of which he proposes to act under this Condition or of his title as the Registrar shall 

think sufficient, be regarded as the Bondholder of such Bonds, or subject to the preceding Conditions as 

to transfer, may transfer the same. 

 

10. METHOD OF PAYMENT OF PRINCIPAL MONEY, COUPON AND PREMIUM  

10.1. Payment of the Principal, Coupon and premium (if any) due on all or any part of the Bond will be credited 

to the bank account nominated for this purpose by the Bondholder (or in the case of joint registered 

Bondholders) by the joint Bondholders.  

10.2. Whenever any part of the Bond is redeemed, a proportionate part of each holding of the Bond shall be 

repaid to the Bondholders. 

10.3. The Registrar shall give to the Bondholders not less than one (1) Months’ notice in writing of the time and 

mode for repayment of the Bonds to be redeemed and each such notice shall state the amount of the 

Bond for redemption. 

10.4. At the time and place so fixed for redemption, each Bondholder shall, where applicable, deliver to the 

Registrar evidence of title to the Bonds issued by the CSD in order that the same may be cancelled 

together with a receipt for the redemption moneys payable in respect of the Bonds, and upon such 

delivery, the Bond Trustees acting through the Registrars shall pay the Bondholder the amount payable 

to him in respect of such redemption, together with all accrued coupon. 

10.5. If, on the Maturity Date, any Bondholder whose Bonds are liable to be redeemed fails or refuses to accept 

payment of the redemption moneys payable in respect of the Bond, the moneys payable to such 
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Bondholder shall be paid to the Bond Trustees and the Bond Trustees shall hold the moneys in trust for 

such Bondholder and coupon on such Bonds shall cease to accrue as from the date fixed for redemption 

of the Bond and the Issuer shall subsequently be discharged from all obligations in connection with such 

Bonds. If the Bond Trustees places the money so paid to it on deposit at a commercial bank or invests 

the same in the purchase of securities for the time being authorised by law for the investment of trust 

funds, the Bond Trustees shall not be responsible for the safe custody of such moneys or for interest on 

the same, except such interest (if any) as the said money may earn whilst on deposit or invested, less 

any expenses incurred by the Bond Trustees. 

 

11. PURCHASE AND CANCELLATION OF BONDS 

11.1. Purchase of Bonds 

All purchases and sales of Bonds may be made by way of private treaties, over the counter and or a 

Recognized Securities Exchange. 

11.2. Cancellation 

11.2.1. All Bonds which are redeemed in accordance with the provisions of the Trust Deed shall be 

cancelled and such Bonds may not be reissued or resold to other Bondholders. 

11.2.2. Prior to the Maturity Date, all Bonds so cancelled shall not be subject to any additional Coupon 

or other payment in respect of such cancellation. 

11.2.3. All Bonds so cancelled shall thereafter be forwarded to the Issuer and the obligations of the 

Issuer in respect of any such Bonds shall be discharged. 

11.3. Re-issue 

Where the Issuer has redeemed, cancelled or repurchased any Bond(s) in accordance with this 

Condition 11 (Purchase and Cancellation of Bonds), the Issuer shall not re-issue such Bond(s). 

 

12. NOTICES 

12.1. Notices to the Bondholders 

12.1.1. All notices to the Bondholders will be valid if sent via email or written and mailed to the 

Bondholders at their respective email addresses or addresses in the Register maintained by 

the Registrar. Any notice shall be deemed to have been given on the second day after being so 

mailed. 

12.1.2. Any notice, or other communication to the Bondholders will be validly delivered to the 

Bondholders if given to the Bond Trustees hereunder by sending the same through the post in 

a prepaid letter addressed to the Bond Trustees at its registered offices in Nigeria or email. 

12.1.3. Any notice or other document duly served on or delivered to any Bondholder under these 

conditions shall (notwithstanding that such Bondholder is then dead or bankrupt or that any 

other event has occurred and whether or not the Issuer has notice of the death or the bankruptcy 
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or other event) be deemed to have been duly served or delivered in respect of any Bond 

registered in the name of such Bondholder as sole or joint holder unless before the day of 

posting (or if it is not sent by post before the day of service or delivery) of the notice or document 

his name has been removed from the Register as the holder of the Bond and such service or 

delivery shall for all purposes be deemed a sufficient service or delivery of such notice or 

document on all persons interested (whether jointly with or claiming through or under him) in 

the Bond.  

12.1.4. Any notice shall be deemed to have been served on the 5th day following the day which the 

letter containing the notice is posted and in proving such service it shall be sufficient to prove 

that the envelope containing the notice or the notice itself was properly addressed, stamped 

and posted.  Any notice given by delivery otherwise than by post shall be deemed given at the 

time it is delivered to the address specified. 

12.2. Notices from the Bondholders 

12.2.1. Notices to be given by any Bondholder shall be in writing and given by lodging the same, with 

the Registrar. 

 

13. WAIVER OF RIGHT OF SET-OFF 

Subject to Applicable Law, no Bondholder may exercise, claim or plead any right of set-off, counter-claim or 

retention in respect of any amount owed to it, by the Issuer arising under or in connection with the Bonds and 

each Bondholder shall, by virtue of being the holder of any Bond, be deemed to have waived all such rights of 

such set-off, counterclaim or retention. Notwithstanding, the preceding sentence, if any of the rights and 

claims of any Bondholder are discharged by set-off, such a Bondholder will immediately pay an amount equal 

to the amount of such discharge to the Issuer, or if applicable, the liquidator or Bond Trustees or receiver in 

insolvency of the Issuer as the case may be, and until such time as payment is made, will hold a sum equal to 

such amount in trust for the Issuer or, if applicable, the liquidator or Bond Trustees or receiver. 

14. EVENTS OF DEFAULT 

14.1. If any of the Events of Default occur and is continuing, the Bond Trustees at its discretion shall, and if so 

requested in writing by Majority Bondholders or if so directed by an Extraordinary Resolution, give written 

notice to the Issuer at its specified office that the Bonds are immediately repayable, after which, subject 

to the applicable Final Terms, the Principal Amount Outstanding on the Bonds together with accrued 

Coupon shall become immediately due and repayable: 

14.1.1. Non-Payment: default by the Issuer and the Co-Obligors in the payment when due of the 

Redemption Amount, and the continuance of any such default for a period of ten (10) Business 

Days, in the case of the Principal Amount or fourteen (14) Business Days in the case of Coupon 

after the relevant Coupon Payment Date. The Issuer and the Co-Obligors shall not be in 
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default, however, if during the said ten (10) or fourteen (14) Business Days’ period (as the case 

may be), the Issuer satisfies the Bond Trustees  that:  

14.1.1.1. such sums (Withheld Amounts) were not paid (i) in order to comply with any fiscal 

or other law or regulation or with the order of any court of competent jurisdiction, 

in each case applicable to such payment, the Issuer, the  Bond Trustees or the 

relevant Bondholder; or (ii) in case of doubt as to the validity or applicability of any 

such law, regulation or order, in accordance  with advice as to such validity or 

applicability given at any time during the said period of fourteen (14) or ten (10) 

Business Days (as the case may be) by independent legal advisers acceptable to 

the Bond Trustees ; or   

14.1.1.2. Such Withheld Amounts were not paid pursuant to an agreement made in 

accordance with Condition 14.1.1.1 (i) above. 

14.1.2. Breach  of Other Obligations: the Issuer or any Co-Obligor do not perform or comply with any  

one or more of its other obligations under the Deed, which default will affect the capacity of the 

Issuer or Co-Obligors to meet their payment obligations and which default has not been 

remedied for a period of thirty (30) days (or such longer period as the Bond Trustees may 

reasonably determine is not materially prejudicial to the interests of the Bondholders) after the 

date on which written notice of such default requiring the Issuer to remedy the same shall have 

been given to the Issuer or Co-Obligors by the Bond Trustees (except where such default is 

not, in the reasonable opinion of the Bond Trustees after consultation with the Issuer, capable 

of being remedied, in which case no such notice as is mentioned above will be required); or 

14.1.3. Enforcement Proceedings: a distress, attachment, execution or other legal process is levied 

on, or enforced against the whole or a material part of the property, Assets or revenues of the 

Issuer or a Co-Obligor, where the value of such property, Assets or revenues is in excess of 

N3,000,000,000 (Three Billion Naira) and such distress, attachment, execution or other legal 

process is not discharged or stayed within one hundred and twenty (120) days; 

14.1.4. Change of Control: If there is a Change of Control without the consent of the Bond Trustees, 

obtained following an Extraordinary Resolution of Bondholders;  

14.1.5. Insolvency: the Issuer or any Co-Obligor is, or is deemed by law, or a court of competent 

jurisdiction to be unable to pay its debts as the fall due or stops or suspends payment of a 

substantial part of its debts;  

14.1.6. Cessation of Business: if the Issuer or any of the Co-Obligors ceases to conduct all or 

substantially all of its business as it now conducts or changes all or substantially all of the 

nature of its business or merges or consolidates with any other entity without the prior written 

consent of the Bond Trustees; and  

14.1.7. If a Material Adverse Effect has occurred. 
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14.1.8. Default under the Master Notes Subscription Agreement: any event of default occurs under 

the Master Notes Subscription Agreement which is not remedied within the cure period 

provided therein. 

 

15. ENFORCEMENT 

At any time after the occurrence of an Event of Default which is continuing, the Bond Trustees may, in their 

discretion or upon an Extraordinary Resolution of the Bondholders passed at a special meeting convened for 

that purpose, institute proceedings and or take other actions against or in relation to the Issuer or any other 

person as it may think fit to enforce the obligations of the Issuer under the Bonds.  

 

16. TRUSTS 

16.1. The Bond Trustees is the representative of the Bondholders and is authorised to act on behalf of the 

Bondholders in accordance with these Conditions and the Programme Trust Deed. 

16.2. Except as required by law or as ordered by a court of competent jurisdiction the Issuer will recognise 

the Bondholder of any Bond as the absolute owner of such Bond and shall not be bound to take notice 

or see to the execution of any trust whether express, implied or constructive to which any Bond may 

be subject. 

16.3. The receipt by a Bondholder for the time being of any Bond (or in the case of joint registered holders, 

the payment to the joint Bondholder whose name stands first in the Register) or the principal of such 

Bond or of any other money payable in respect of the Bond shall be good discharge of the Issuer 

notwithstanding any notice it may have whether express or otherwise of the right, title, interest or claim 

of any other person to such principal, interest or other money. No notice of any trust whether express, 

implied or constructive shall (except as provided by statute or as required by a court of competent 

jurisdiction) be entered on the Register in respect of any Bond. 

16.4. The Bond Trustees is hereby further authorised to contact the Registrar and or the CSD for the 

purposes of obtaining information: (i) on the aggregate nominal amount outstanding on any Series of 

Bonds, (ii) on the identity of Bondholders, and (iii) for the purposes of giving notices to Bondholders 

under Condition 12 (Notices). 

16.5. Bondholders are deemed to have accepted and will be bound by these Conditions and the terms of 

the Programme Trust Deed. 

 

17. PROCEEDING AGAINST THE ISSUER 

Only the Bond Trustees may enforce the performance of the Issuer’s obligations under this Deed. Subject to 

the provisions of CAMA, no Bondholder or a person claiming through a Bondholder shall be entitled to 

proceed directly against the Issuer to enforce the performance of any of the obligations under this Deed or any 

Series Trust Deed.   
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18. REGISTRAR 

The Registrar shall be appointed by the Issuer and shall act solely as an agent of the Issuer but shall act 

under instructions of the Bond Trustees at any time after the occurrence of an Event of Default. Except as 

otherwise provided, the Registrar shall not assume any obligation or relationship of agency or trust for or with 

any Bondholder. 

19. TAXATION 

All payments of principal, coupon and any other sum due in respect of the Bonds shall be made free and clear 

of, and without withholding or deduction for, any taxes, duties, assessments or governmental charges of 

whatsoever nature imposed, levied, collected, withheld or assessed by or within the Federal Republic of 

Nigeria or any political subdivision or any Authority thereof or therein having power to tax, unless such 

withholding or deduction is required by law. In that event, no additional amounts shall be paid to the 

Bondholders as a result thereof. 

20. MEETINGS OF BONDHOLDERS 

Convening Meeting of BondHolders: The rights and duties of the Bondholders in respect of attendance at 

meetings of Bondholders are set out in Schedule 3 to this Deed (Provisions for Meetings of Instrumentholders). 

Decisions taken at Bondholders meetings may only be exercised by the Bond Trustee in accordance with this 

Deed or under these Conditions. 

21. PRESCRIPTION 

Claims against the Issuer for payment in respect of the Bonds shall be time-barred and become void unless 

made within six (6) years from the appropriate Payment Date in respect of the Principal Amount and the 

Coupon due on such Bonds. 

22. GOVERNING LAW AND DISPUTE RESOLUTION 

22.1. This Deed and all rights and obligation arising therefrom shall be governed by and construed in 

accordance with the laws of the Federal Republic of Nigeria. 

22.2. In the event of any dispute arising out of or under this Programme Trust Deed, the Parties shall within 

five (5) Business Days from the date the dispute arose, notify the Commission of the existence of the 

dispute. The Parties may within ten (10) Business Days from the date the Commission was notified, 

resolve the dispute by mutual negotiation. 

22.3. Any dispute which cannot be mutually resolved by the Parties in accordance with Clause 22.2 shall be 

referred to Arbitration in accordance with the provisions of the Arbitration and Mediation Act 2023.  The 

arbitral tribunal shall consist of three arbitrators. The Issuer and the Bond Trustees shall each appoint 

one arbitrator within five (5) business days of the referral of the dispute to arbitration. The two arbitrators 

so appointed shall appoint the third arbitrator within five (5) business days of the request to appoint the 

third arbitrator. PROVIDED THAT if the first two arbitrators are unable to agree on a third arbitrator 
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within two (2) weeks of the appointment of the second arbitrator, then such Arbitrator shall be appointed 

by the Chairman of the Chartered Institute of Arbitrators UK (Nigeria Branch) on the application of any 

Party and when appointed, the third Arbitrator shall convene an arbitrators’ meeting and act as 

Chairman of the same. The arbitrators shall also have a maximum period of twenty-five (25) Business 

Days to resolve the dispute after the submission of final addresses by the Parties. In the event that any 

of the Parties are aggrieved by the decision of the arbitral tribunal, the Parties shall refer the matter to 

the Commission for resolution and if aggrieved by the decision of the Commission, the matter shall be 

referred to the Investments and Securities Tribunal in accordance with the provisions of Section 284 of 

the ISA.  

22.4. The seat and venue of arbitration shall be Lagos, and the language of arbitration shall be English.  

 

TERMS AND CONDITIONS OF THE SUKUK 

The following are the terms and conditions which (subject to amendment and as completed, modified, supplemented, 

varied or replaced, in whole or in part, by the final terms which are set out in the relevant Declaration of Trust and 

Sukuk Documents (the Final Terms), and, save for the italicised text) will be incorporated by reference into the Sukuks 

issued under this Deed. 

Further information with respect to Sukuks of each Series will be given in the relevant Final Terms which will provide 

for those aspects of these terms and conditions which are applicable to such Series of Sukuk. Certain provisions of 

these terms and conditions are summaries of, and are subject to, the detailed provisions of the Programme Trust 

Deed.  

The provisions of the terms and conditions set out below (the Conditions) which are applicable to the Sukuks issued 

under the Programme shall be deemed to be completed by the information contained in the relevant Final Terms. Any 

provisions of the Final Terms modifying, supplementing or replacing, in whole or in part, the provisions of these 

Conditions shall be deemed to so modify, supplement or replace, in whole or in part, the provisions of these Conditions; 

alternative or optional provisions of these Conditions as to which the corresponding provisions of the Final Terms are 

not completed or are deleted shall be deemed to be deleted from these Conditions; and all provisions of these 

Conditions which are inapplicable to the Sukuks shall be deemed to be deleted from these Conditions, as required to 

give effect to the terms of the relevant Final Terms. 

 

The Sukuks are constituted by a Programme Trust Deed (the Programme Trust Deed) dated [•] between Axxela 

Funding 1 Plc (as Issuer)]; Axxela Limited ([as Sponsor); (the companies listed in schedule 4 to the Programme Trust 

Deed (Co-Obligors); ARM Trustees Limited and STL Trustees Limited as (the Trustees which expression shall include 

all persons for the time being acting as Delegate Trustee under the Programme Trust Deed), as supplemented by a 

separate trust deed applicable to each Series of Sukuks.  
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The Sukukholders are entitled to the benefit of, are bound by, and are deemed to have notice of, all the provisions of 

the Programme Trust Deed, the Declaration of Trust and the Sukuk Documents applicable to them. Copies of the 

Programme Trust Deed, Declaration of Trust and the Sukuk Documents are available for inspection between the hours 

of [10:00am and 3:00pm] on any Business Day at the principal offices of the Delegate Trustee at [•], and at the specified 

offices of the Registrar [•] at [•].  

 

Words and expressions defined in the Programme Trust Deed (as same has been and may be amended, varied or 

supplemented from time to time with the consent of the parties thereto) are expressly and specifically incorporated to 

and shall apply to these Conditions. 

 

Capitalised terms used but not defined in these Conditions shall have the meanings attributed to them in the 

Programme Trust Deed unless the context otherwise requires, or unless otherwise stated. 

1. CONSTITUTION OF THE SUKUK  

Any Series or of Sukuk which is to be created and issued pursuant to this Programme Trust Deed shall be 

constituted by, be subject to, and have the benefit of the relevant Declaration of Trust. Each Declaration of Trust 

shall set out the form and the terms and conditions of the Series of Sukuk to be so constituted thereby and shall 

be accompanied by such supporting authorisations and or approvals as may be required by the Delegate Trustee 

and the SEC.  

 

2. TERMS  

Each Series of Sukuk shall be governed by the terms specified in the Declaration of Trust.  

 

3. ISSUANCE AND FORM OF SUKUK 

The Sukuk under each Series shall be in registered form and issued from time to time in one or more Series as 

hereinafter provided in an aggregate nominal amount not exceeding the Programme Limit. 

 

4. TITLE  

4.1 The Sukuk Certificates will be delivered to the Sukukholders in uncertificated (dematerialised, electronic, 

book-entry) form and registered with the CSD. The Sukukholders may deal in the Sukuk in accordance 

with CSD procedures and guidelines.   

4.2 Statements issued by the CSD as to the aggregate value of the Certificates standing to the credit of the 

CSD Account of any Sukukholders shall be conclusive and binding for all purposes save in the case of 

manifest error and such person shall be treated by the Issuers, and the Delegate Trustee, and the 

Registrar as the legal and beneficial owner of such aggregate number of Sukuk for all purposes. 
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PROVIDED that joint Sukukholders shall be entitled to only 1 (one) Certificate in respect of the Sukuk 

jointly held by them which Certificate shall be delivered to that one of the joint Sukukholders whose name 

appears first in the Register and the delivery of a Certificate to one of such persons shall be deemed to 

be sufficient delivery to the joint Sukukholders.  

 

5. STATUS  

5.1 The Sukuk shall constitute undivided beneficial ownership interests in the Sukuk Assets and will rank pari 

passu without any preference or priority among themselves.  

5.2 The Issuer’s payment obligations under the Sukuk are direct and secured obligations of the Issuer and 

payment claims of the Sukukholders against the Issuer under the Sukuk will, other than those mandatorily 

preferred by law, rank at least equally with all other senior secured obligations of the Issuer and Co-

Obligors, present and future,  

5.3 Subject to the applicable Pricing Supplement, any Series or Tranche of the Sukuk may be senior sukuk, 

secured, unsecured, subordinated sukuk, or guaranteed under terms to be provided in the applicable 

Final Terms. 

5.4 The status of each series of Sukuk shall be set out in the relevant Series Trust Deed. The status of the 

Sukuk may be direct, unconditional, obligations of the originator indicated in the applicable Final Terms.  

 

 

6. PERSONS DEEMED OWNERS  

Except as may subsequently be agreed between the Parties in a Series Trust Deed, a Sukukholder (or his legal 

representative) shall be deemed and regarded as the legal and beneficial owner of the Sukuk registered in his 

name for all purposes including but not limited to the payment of the Periodic Distribution. 

 

7. CURRENCY, MEDIUM AND PLACE OF PAYMENT 

7.1 The Periodic Distribution shall be payable in Naira in accordance with the applicable Supplementary Shelf 

Prospectus/Pricing Supplement, subject to compliance with all applicable legal and regulatory 

requirements.  

7.2 Any payment as provided in 6.1 above shall be made in the manner specified in the relevant Sukuk 

Documents.  

7.3 Any payment made pursuant to Clause 6.1 above shall be deemed valid and shall satisfy and discharge 

the Issuer Trustee of any obligation to make payment on such Sukuk to the extent of the amount paid.  

8. TRANSFER OF SUKUK 

All Sukuk certificates issued under the Programme shall be transferable, subject to the provisions for registration 

of transfers thereof contained in this Deed. Such transfer shall be regulated by the CSD procedures and 

guidelines. 
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9. WAIVER OF INTEREST 

Each Sukukholder irrevocably agrees that no interest will be payable or receivable under or in connection with 

any Sukuk and in the event that it is determined that any interest is payable or receivable in connection with any 

Sukuk, whether as a result of any judicial award or operation of any applicable law or otherwise, each Sukukholder 

agrees to waive any right it may have to claim or receive such interest and agrees that if any such interest is 

received by it, it shall promptly donate the same to a registered or otherwise officially recognised charity 

organisation, that neither the Issuer nor Sponsor shall stand to benefit from. 

For the avoidance of doubt, nothing in this Condition 9 shall be construed as a waiver of rights in respect of the 

payment of the Principal Amount, return or any other monies due and owed to the Sukukholders pursuant to this 

Deed and any Series Trust Deed, howsoever such amounts may be described or re-characterized by any court 

or arbitral tribunal. 

 

10. SHARIAH ADVICE 

Each Series of Sukuk shall be issued after pronouncement of the Shariah Adviser is obtained in respect of the 

Declaration of Trust and Sukuk Documents to the Sukuk transaction parties confirming that it is satisfied that the 

Sukuk and underlying transaction complies with the Shari’ah.  

11. NOTICES 

11.1 Notices to the Sukukholders 

11.1.1 All notices to the Sukukholders will be valid if sent via email or written and mailed to the 

Sukukholders at their respective email addresses or addresses in the Register maintained by 

the Registrar. Any notice shall be deemed to have been given on the second day after being 

so mailed. 

11.1.2 Any notice, or other communication to the Sukukholders will be validly delivered to the 

Sukukholders if given to the Delegate Trustee hereunder by sending the same through the 

post in a prepaid letter addressed to the Delegate Trustee at its registered offices in Nigeria 

or email. 

11.1.3 Any notice or other document duly served on or delivered to any Sukukholder under these 

conditions shall (notwithstanding that such Sukukholder is then dead or bankrupt or that any 

other event has occurred and whether or not the Issuer has notice of the death or the 

bankruptcy or other event) be deemed to have been duly served or delivered in respect of any 

Sukuk registered in the name of such Sukukholder as sole or joint holder unless before the 

day of posting (or if it is not sent by post before the day of service or delivery) of the notice or 

document his name has been removed from the Register as the holder of the Sukuk and such 

service or delivery shall for all purposes be deemed a sufficient service or delivery of such 
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notice or document on all persons interested (whether jointly with or claiming through or under 

him) in the Sukuk.  

11.1.4 Any notice shall be deemed to have been served on the 5th day following the day which the 

letter containing the notice is posted and in proving such service it shall be sufficient to prove 

that the envelope containing the notice or the notice itself was properly addressed, stamped 

and posted.  Any notice given by delivery otherwise than by post shall be deemed given at the 

time it is delivered to the address specified. 

11.2 Notices from the Sukukholders 

11.2.1 Notices to be given by any Sukukholder shall be in writing and given by lodging the same, with 

the Registrar. 

 

12. TRUST DEEDS BINDING 

The Sukukholders are entitled to the benefit of and are bound by, and are deemed to have notice of, all the 

provisions of this Deed and the relevant Series Trust Deed applicable to them.  

 

13. THE SUKUK CERTIFICATE 

13.1 The Issuer Trustee shall issue and offer the Sukuk in an aggregate nominal investment amount as 

contained in the relevant Series Trust Deed or Declaration of Trust.  

13.2 Each Sukuk Certificate represents an undivided ownership interest in the Trust Assets and will rank pari 

passu, without any preference, with the other Sukuk Certificates. 

13.3 Each Sukuk Certificate represents a limited recourse obligation of the Issuer Trustee and Delegate 

Trustee. 

13.4 Each Sukuk Certificate shall be issued by way of an offer for subscription through the Issuer Trustee. 

13.5 The Sukuk Certificates shall be issued only as fully paid. 

13.6 The effect of the presentation or non-presentation of Sukuk Certificates shall be as set out in the relevant 

Declaration of the Trust and the other Sukuk Documents. 

14. LISTING  

Subject to the terms of the relevant Issue Documents, the Sukuk Certificates may be listed on the NGX, and or 

the FMDQ and or admitted to listing, trading and or quotation by any other trading platform, securities exchange 

and or quotation system as agreed by the Issuer and the Delegate Trustee. 

 

15. LIMITED RECOURSE 

Proceeds of the Trust Assets are the sole source of payments on the Sukuk. The Sukuk do not represent an 

interest in or obligation of any other asset of the Issuers, the Delegate Trustee, the relevant paying agent, or their 

respective affiliates. Accordingly, the Sukukholders, by subscribing for or acquiring the Sukuk, acknowledge that 

they will have no recourse to any other assets of the Issuers or Delegate Trustee other than the Trust Assets. 
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16. DISSOLUTION OF THE TRUST 

Unless previously redeemed, or purchased and cancelled, in full, as provided above each Sukuk shall be finally 

redeemed on the Dissolution Date at the Dissolution Amount, and, upon the payment of such amount to the 

Sukukholders, the trust created under the relevant Series Trust Deed shall dissolve, the Sukuk shall cease to 

represent interests in the Trust Assets and no further amounts shall be payable in respect thereof and none of 

the Issuer Trustee, the Co-Obligors and Delegate Trustee shall have any further obligations in respect thereof. 

 

17. SUKUK DISSOLUTION EVENTS  

17.1 If any of the following Events of Default occurs and is continuing, the Delegate Trustee at its discretion 

shall, and if so requested in writing by Majority Bondholders or if so directed by an Extraordinary 

Resolution, by notice in writing to the Issuer Trustee declare the Sukuk to have become immediately 

repayable:  

17.1.1 Non-Payment: default by the Issuer and the Co-Obligors in the payment when due of the 

Redemption Amount or Periodic Distribution, and the continuance of any such default for a period 

of 10 (ten) Business Days from the relevant Payment Date. The Issuer and the Co-Obligors shall 

not be in default, however, if during the said ten (10) Business Days’ period, the Issuer satisfies 

the Delegate Trustee that:  

17.1.1.1 such sums (Withheld Amounts) were not paid (i) in order to comply with any fiscal or 

other law or regulation or with the order of any court of competent jurisdiction, in each 

case applicable to such payment, the Issuer, the Delegate  Trustee or the relevant 

Sukukholder; or (ii) in case of doubt as to the validity or applicability of any such law, 

regulation or order, in accordance with advice as to such validity or applicability given 

at any time during the said period (10) Business Days (as the case may be) by 

independent legal advisers acceptable to the Delegate Trustee; or   

17.1.1.2 Such Withheld Amounts were not paid pursuant to an agreement made in accordance 

with Condition 14.1.1.1 (i) above. 

17.1.2 Breach  of Other Obligations: the Issuer or any Co-Obligor do not perform or comply with any  

one or more of its other obligations under this Deed, which default will affect the capacity of 

the Issuer or Co-Obligors to meet their payment obligations and which default has not been 

remedied for a period of 30 (thirty) days (or such longer period as the Delegate Trustee may 

reasonably determine is not materially prejudicial to the interests of the Sukukholders) after 

the date on which written notice of such default requiring the Issuer to remedy the same shall 

have been given to the Issuer or Co-Obligors by the Delegate Trustee (except where such 

default is not, in the reasonable opinion of the Delegate Trustee after consultation with the 

Issuer, capable of being remedied, in which case no such notice as is mentioned above will 

be required); 
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17.1.3 Enforcement Proceedings: a distress, attachment, execution or other legal process is levied, 

enforced or sued out on or against any substantial part of the property, assets or revenues of 

the Issuer or a Co-Obligor where the value of such property, Assets or revenues is in excess 

of N3,000,000,000 (Three Billion Naira) and such distress, attachment, execution or other 

legal process is not discharged or stayed within 120 (one hundred and twenty) days; 

17.1.4 Change of Control: If there is a Change of Control without the consent of the Delegate Trustee, 

obtained following an Extraordinary Resolution of Sukukholders;  

17.1.5 Insolvency: the Issuer or any Co-Obligor is, or is deemed by law, or a court of competent 

jurisdiction to be unable to pay its debts as the fall due or stops or suspends payment of a 

substantial part of its debts;  

17.1.6 Cessation of Business: if the Issuer or any of the Co-Obligors ceases to conduct all or 

substantially all of its business as it now conducts or changes all or substantially all of the 

nature of its business or merges or consolidates with any other entity without the prior written 

consent of the Delegate Trustee; and  

17.1.7 If a Material Adverse Effect has occurred. 

 

18. ENFORCEMENT 

18.1 Only the Delegate Trustee may enforce the provisions of this Deed. No Sukukholder shall be entitled to 

proceed directly against the Issuer Trustee to enforce the performance of any of the provisions of this 

Deed unless where Sukukholders holding 75% of the Principal Amount of the Sukuk have requested the 

Delegate Trustee in writing to exercise the powers granted and, the Delegate Trustee having become 

bound as aforesaid to take proceedings fails or refuses to proceed within twenty-one (21) days and such 

failure is continuing, in which event any such Sukukholder may, on giving an indemnity satisfactory to the 

Delegate Trustee, in the name of the Delegate Trustee (but not otherwise), himself institute proceedings 

against the Issuer Trustee to enforce the performance of any of the provisions of this Deed to the same 

extent that the Delegate Trustee would have been entitled to do so in respect of the Sukuk held by him.  

18.2 Following the distribution of the proceeds of the Trust Assets in respect of the Sukuk to the Sukukholders, 

in accordance with the Final Terms, the Delegate Trustee shall not be liable for any further sums and, 

accordingly, the Sukukholders may not take any action against the Delegate Trustee (to the extent that 

they have fulfilled their obligations under the Sukuk Documents) to recover any such sum in respect of 

the Sukuk or the Trust Assets. 

18.3 Upon the payment of all amounts due to the Issuer Trustee under the Sukuk Documents, the obligations 

of the Issuer and Co-Obligors in respect of the Sukuk shall be satisfied and no holder of the Sukuk may 

take any further steps against the Issuer Trustee or the Sponsor to recover any further sums in respect 

of the Sukuk and the right to receive any such sums unpaid shall be extinguished. In particular, no holder 

of the Sukuk shall be entitled in respect thereof to petition or to take any other steps for the winding-up of 

the Issuer Trustee or the Sponsor. 
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19. MEETINGS OF SUKUKHOLDERS 

Convening Meeting of Sukukholders: The rights and duties of the Sukukholders in respect of attendance at 

meetings of Sukukholders are set out in Error! Reference source not found. to this Deed (Provisions for 

Meetings of Instrumentholders). Decisions taken at Sukukholders meetings may only be exercised by the 

Delegate Trustee in accordance with this Deed or under these Conditions. 

 

20. TAXATION 

The relevant Final Terms will indicate the tax consequences of investment in the relevant Series or Tranche of 

Sukuk. 

 
21. PRESCRIPTION 

Claims against the Issuer in respect of the Sukuk shall be void unless presented for payment within three (3) 

years from the Payment Date of any amount due on such Sukuk. 

 

 



 

 

 

30 FORM OF PRICING SUPPLEMENT  
 

Set out below is the form of Pricing Supplement which will be prepared by the Issuer for each Series of Instruments 

issued under the Programme 

Pricing Supplement 

To the Shelf Prospectus dated [●] 2024 

 

 

 

 

AXXELA FUNDING 1 PLC 
                                   RC: 1517428  

 

Offer for Subscription of Up to 

N[●] 

Series [●] : [●]-Year [●] 

[●]% Fixed Rate Senior Unsecured Instruments Due [●] Under the [N50,000,000,000] Multi-Instrument 

Issuance Programme 

Issue Price: 100% of Par Value 

Payable in full on Application 

 

Application List 

Opens [●]  

Closes [●]  

 
This Pricing Supplement is prepared for the purpose of Rule 279(3) of the Rules and Regulation of the Securities and Exchange Commission (“the 
Commission” or SEC) in connection with the [N50,000,000,000]  Multi-Instrument Issuance Programme established by Axxela Funding 1 Plc (“the 
Issuer”). This Pricing Supplement is supplemental to, and should be read in conjunction with, the Shelf Prospectus dated [●] and any other 
supplements to the Shelf Prospectus to be issued by the Issuer. Terms defined in the Shelf Prospectus have the same meaning when used in this 
Pricing Supplement. 
 
To the extent that there is any conflict or inconsistency between the contents of this Pricing Supplement and the Shelf Prospectus, the provisions 
of this Pricing Supplement shall prevail. This Pricing Supplement may be used to offer and sell the Series 1 Bonds (defined below)Instruments only 
if accompanied by the Shelf Prospectus. Copies of the Shelf Prospectus can be obtained from any of the Issuing Houses. 
 
The registration of the Shelf Prospectus and this Pricing Supplement shall not be taken to indicate that the Commission endorses or recommends 
the Securities or assumes responsibility for the correctness of any statements made or opinions or reports expressed in the Shelf Prospectus or 
this Pricing Supplement. No Securities will be allotted or issued on the basis of the Shelf Prospectus read together with this Pricing Supplement 
later than three years after the date of the issue of the Shelf Prospectus. 
 
This Pricing Supplement contains particulars in compliance with the requirements of the Commission for the purpose of giving information with 
regard to the Securities being issued hereunder (the “Series 1 Instruments”Instruments). Application has been made to the FMDQ for the admission 
of the Series 1 BondsInstruments to the Daily Quotations List of NGX. The Series 1 BondsInstruments now being issued will upon admission to the 
Daily Quotations List qualify as securities in which Trustee may invest under the Trustee Investments Act (Cap T22) Laws of the Federation of 
Nigeria, 2004. 
 
The Issuer accepts full responsibility for the accuracy of the information contained in this Pricing Supplement. The Issuer declares that having taken 
reasonable care to ensure that such is the case, the information contained in this Pricing Supplement is, to the best of its knowledge, in accordance 
with the facts and does not omit anything likely to affect the import of such information and that save as disclosed herein, no other significant new 
factor, material mistake or inaccuracy relating to the information included in the Shelf Prospectus has arisen or has been noted, as the case may 
be, since the publication of the Shelf Prospectus. Further, the material facts contained herein are true and accurate in all material respects and the 
Issuer confirms that, having made all reasonable enquiries, to the best of its knowledge and belief, there are no material facts, the omission of which 
would make any statement contained herein misleading or untrue. 
 

 

This Pricing Supplement is dated [●] 



 

 

 

DESCRIPTION OF THE INSTRUMENTS/ SUMMARY OF FINAL TERMS 

FINA  TERMS OF THE SERIES [●] INSTRUMENTS 

1.  Issuer: Axxela Funding 1 PLC  

2.  Sponsor: Axxela 

3.  Description of the Instruments: [●]  

4.  Series Number: [●]  

5.  Aggregate Principal Amount of Instruments: [●]  

6.  Issue Price: At par at ₦1,000 per Unit of the [•]  

7.  Gross Proceeds: [●] 

8.  Net Issue Proceeds: [●] 

9.  Tenor: [●] 

10.  Denomination(s): 
Minimum of ₦1,000,000 (i.e. 1,000 units at ₦1,000 unit) 
and multiples of ₦1,000 thereafter 

11.  Issue Date: [●] 

12.  Maturity Date: [●]  

13.  Principal Moratorium: [●] 

14.  Interest Basis: Fixed Rate 

15.  Redemption/Payment Basis: [●] 

16.  Undertaking to Pay: [●] 

17.  Status: [●] 

18.  Security: Not Applicable 

19.  Listing(s): 

Application for listing of the Series [•] Instruments will be 
made to the FMDQ Securities Exchange Limited, 
Nigerian Exchange Limited and/or the Green Exchange 

20.  Method of Distribution: 
Offer for Subscription via Book Building to Qualified 
Institutional Investors and High Net Worth Individuals 

21.  Offer Period: See Timetable on Page [●] 

Provisions Relating to Interest (If Any) Payable 

 Fixed Rate Note Provisions  

22.  Coupon: [●] 

23.  Coupon Payment Date(s) /Payment Dates: [●] 

24.  Interest Amount(s): See ‘Coupon Payment Schedule’ in Appendix [●] 

25.  Business Day: [●] 

26.  
Other terms relating to method of calculating 
interest for Fixed Rate 

[●] 



 

 

 

Instruments: 

27.  Day Count Fraction: 
Actual/Actual (Actual number of days in a month 

/ actual number of days in a year) 

Provisions Relating to Redemption 

28.  Optional Early Redemption (Call Option): [●] 

29.  Optional Early Redemption (Put Option): [●] 

30.  Scheduled Redemption/Amortization: [●] 

31.  Redemption Amount(s): In full at final maturity 

32.  Scheduled Redemption Dates: [●] 

33.  Final Redemption Amount: [●] 

34.  Event of Default: [●] 

Distribution, Clearing and Settlement Provisions 

35.  Lead Issuing House: [●] 

36.  Joint Issuing House:  [●] 

37.  Form of Instruments: [●] 

38.  Form of Dematerialised Instruments: [●] 

39.  Depository:  
[FMDQ Depository Limited and or Central Securities 

Clearing System Plc] 

40.  Registrar: [●] 

41.  Trustee: [●] 

42.  Record Date:  [●] 

43.  Other terms or special conditions: Not Applicable 

44.  Underwritten/Book-building: Book-building 

45.  If Underwritten, names of Underwriters: Not Applicable 

46.  

Rating: 

(i) Sponsor 

(ii) Issue 

“A-” by Agusto & Co.“A-’’ by GCR 

[●] 

47.  Taxation: 
See “Tax Considerations” on page [●] of the Shelf 
Prospectus 

48.  Risk Factors: See “Risk Factors” on page [●] of the Shelf Prospectus 

49.  Governing Law: 

The Series [•] Instruments will be governed by, and 
constructed in accordance with the Laws of the Federal 
Republic of Nigeria 
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