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N40,000,000,000 MEDIUM TERM NOTE PROGRAMME 

AMENDED AND RESTATED BASE SHELF PROSPECTUS  
 

Under the Medium Term Note Programme described in this Base Shelf Prospectus (the “Programme”), CERPAC Receivables Funding SPV Plc. 
(“the Issuer” or “the SPV”) subject to compliance with all relevant laws, regulations and directives, may from time to time issue Asset Backed 
Securities (or the “Bonds”). The aggregate nominal amount of Asset Backed Securities outstanding will not at any time exceed N40,000,000,000.00. 
 
The Issuer will use the proceeds of the Bonds issued under the Programme to purchase by way of an assignment of rights, the proportionate share 
of the future receivables accruing from the Combined Expatriate Residence Permit and Alien Card Scheme (“CERPAC’’ or “the CERPAC Scheme”) 
and that is due to Continental Transfert Technical Limited (“CTTL” or "the Seller” or “the Servicer”) in its capacity as Technical Partner to the 
Federal Government of Nigeria, in the CERPAC Scheme (as more fully described in page 78 of this Prospectus). The principal source of funds 
available to the Issuer for the payment of interest and the repayment of principal on the Asset Backed Securities, in accordance with and subject to 
the Priority of Payments, will be the Collections received by the Issuer in respect of the current and purchased future receivables. 
 
This Shelf Prospectus has been cleared and registered by the Securities & Exchange Commission (“the Commission”). It is a civil wrong and a 
criminal offence under the Investments and Securities Act No. 29 2007 (“the Act”) to issue a prospectus, which contains false or misleading 
information. Clearance and registration of this Addendum and the securities, which it offers, do 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. Investors are advised to note that liability 
for false or misleading statements or acts made in connection with the Shelf Prospectus is provided in Sections 85 and 86 of the ISA. This Base 
Shelf Prospectus has been issued in compliance with the Rules and Regulations of the Commission and the listing requirements of FMDQ Holdings 
Plc and contains particulars which are compliant with the requirements of the Commission for the purpose of giving information with regard to 
the N40,000,000,000.00 CERPAC Receivables Funding SPV Plc. Medium Term Note Programme. 
 
This Shelf Prospectus contains information about the general characteristics of the securities offered on the basis of the Securitisation Programme, 
their distribution terms as well as Investor rights and duties related to such securities in addition to information about the Issuer. The list of the 
documents incorporated by reference into this Shelf Prospectus is presented on page 12. Details of the final terms applicable to each Series of 
Receivables Backed Securities such as the issue price, issue date, maturity date, principal amount, redemption amount, interest rate, tranches (if any) 
applicable to any Bond and any other relevant provisions of such Bonds, will be specified in a pricing supplement (the “Pricing Supplement”) set 
out in a supplement to this Shelf Prospectus. 
 
Bonds under this Programme will be issued in dematerialised form (“Dematerialised Bonds”) as more fully described herein. The Bonds to be issued 
under this Programme will have such rating, as is assigned to them by the relevant rating agencies to this Securitisation Program and the rating of 
the Program will be specified in each Pricing Supplement. A rating is not a recommendation to buy, sell or hold securities and may be subject to 
suspension, change or withdrawal at any time by the assigning rating agency. The final terms of the relevant Asset Backed Securities under the 
Programme will be determined at the time of the offering of the Issue based on the market conditions prevailing at the time of issue. 
 
The registration of the Base Shelf Prospectus and any 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 Base Shelf 
Prospectus, this Addendum or any Pricing Supplement. No securities will be allotted or issued on the basis of the Base Shelf Prospectus and any 
addendum thereof read together with a Pricing Supplement later than three years after the date of the issue of the Shelf Prospectus. The Shelf 
Prospectus, any applicable Pricing Supplement as well as other Offer Documents can be found on www.dlm.group or the Commission’s website 
on www.sec.gov.ng. 
 
A DECISION TO INVEST IN THE SECURITIES OFFERED BY THE ISSUER SHOULD BE BASED ON CONSIDERATION 

BY THE INVESTOR OF THE SHELF PROSPECTUS, ADDENDUM TO THE SHELF PROSPECTUS, THE APPLICABLE 
PRICING SUPPLEMENT AND THE DOCUMENTS INCORPORATED BY REFERENCE THEREIN AS A WHOLE. 

 
Without prejudice to the provisions of Section 85 (1) (Civil Liability for Mis-statements in Prospectus) of the ISA, the Board of Directors on behalf 
of CERPAC Receivables Funding SPV Plc. accepts full responsibility for the accuracy of the information contained in this Prospectus. The Board 
of Directors have taken reasonable care to ensure that the material facts contained herein are true and accurate in all material respects and confirms 
that, having made all reasonable enquiries, to the best of their knowledge and belief, there are no material facts, the omission of which would make 
any statement contained herein misleading or untrue. 

 
ISSUING HOUSE/BOOK RUNNER 
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IMPORTANT NOTICE 

This Shelf Prospectus is being furnished on behalf of the CERPAC Receivables Funding SPV Plc. (the “Issuer”) by DLM 
Advisory Limited, an Issuing House, duly registered with the Nigerian Securities and Exchange Commission; and is 
intended mainly for the purpose of giving information to the potential investor in connection with the CERPAC 
Receivables Funding SPV Plc. N40,000,000,000.00 Medium Term Note Programme (the “Programme”). 

This document is important and should be read carefully. If you are in any doubt about its contents or the action to be 
taken, please consult your Banker, Stockbroker, Accountant, Solicitor or any other professional adviser for guidance 
immediately. For information concerning certain risk factors which should be considered by prospective investors see 
'Risk Factors’ on page 42. 

The recipient of this document is hereby notified that this Shelf Prospectus is personal to the recipient, has been 
furnished to the recipient on a confidential basis, and shall not be reproduced, retransmitted or otherwise redistributed, 
nor shall the contents of this document be disclosed, in whole or in part, without the Company’s prior written consent. 
The recipient is authorised to use it solely for the purpose of considering the transaction and shall not use any information 
herein for any other purpose. The acceptance of this Shelf Prospectus constitutes an agreement on the part of the 
recipient hereof and its representatives to maintain the confidentiality of the information contained herein. 
Certain statements made in this Shelf Prospectus may include forward-looking statements. These statements relate to 
the Company’s expectations, beliefs, intentions or strategies regarding the future. The forward-looking statements 
reflect the Company’s current views and assumptions with respect to future events and are subject to risks and 
uncertainties. The forward-looking statements in this document are based upon various assumptions and data available 
from third parties. 
Although the Company believes that these assumptions were reasonable when made, because these assumptions are 
inherently subject to significant uncertainties and contingencies which are difficult or impossible to predict and are 
beyond the Company's control, neither the Company nor the Issuing House can assure you that the Company will 
achieve or accomplish these expectations or beliefs described in the forward-looking statements contained herein. 
These statements should therefore, not be relied upon as representation, warranty or undertaking, expressed or implied, 
as to the future performance of the Company as the actual and future results and trends could differ materially from 
those set forth in such statements. 

 
Some of the information contained in this Shelf Prospectus have been obtained from third parties and have not been 
independently verified. Accordingly, no representation, warranty or undertaking, express or implied, is made and no 
responsibility is accepted by the Issuing House as to the accuracy or completeness of any part of this Shelf Prospectus 
supplied by or on behalf of the Company, whether orally or in writing. The Issuing House does, however, confirm that to 
the best of its knowledge, this Shelf Prospectus constitutes a full and fair disclosure of all material facts about the Issuer 
and the Transaction. 
The Directors of the Company have taken all reasonable care to ensure that the information contained herein, to the best 
of their knowledge and belief are true and accurate in all material respects. The Directors confirm that to the best of 
their knowledge and belief, there are no other facts, the omission of which would make misleading any statement of 
fact or opinion which is contained herein. The Directors of the Company individually and collectively accept full 
responsibility for the accuracy of the information provided in this Shelf Prospectus. 
This Shelf Prospectus and the documents specified herein have been delivered to the Securities and Exchange 
Commission (“SEC” or the “Commission”) for clearance. In making an investment decision, the recipient of this Shelf 
Prospectus must rely on his/her own examination of the Company and the terms of the Transaction, including the 
merits and risks involved. 

All inquiries relating to this Shelf Prospectus or the matters addressed herein should be directed to CERPAC 
Receivables Funding SPV Plc or the Issuing House. No person other than those described in this Shelf Prospectus have 
been authorised to disclose or disseminate information about this Prospectus or about the matters addressed in this 
Shelf Prospectus. If given, such information shall not be relied upon as having been authorised by CERPAC Receivables 
Funding SPV Plc. 
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TRANSACTION STRUCTURE  
 
The following diagram sets out the transaction structure relating to the purchase of rights to future CERPAC receivables by the issue of the 
Bonds by the Issuer. This diagram is qualified in its entirety by reference to more detailed information appearing in pages 5 – 6 as well as the 
remainder of this Base Shelf Prospectus and to the detailed provisions of each of the Transaction Documents and the applicable Pricing 
Supplement. 
 
Financing Structure 
  
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Summary of Present Transaction Structure 

i. Pursuant to the Receivables Sale & Purchase Agreement (“RSPA”) dated 29th January, 2018 the Seller sold, assigned, and transferred, and 
the Purchaser purchased, the Seller’s rights, title and interest in the CERPAC Receivables (“Purchased Receivables”) in accordance with 
the terms and conditions contained in the RSPA. 
 

ii. Pursuant to the Bond Offer of 29th January, 2018 (the “Initial Bond Offer”), the Purchaser raised Asset Backed Securities in the sum of  
N4,877,000,000.00 (Four Billion, Eight Hundred and Seventy Seven Million Naira), and on the same date, paid the Initial Bond Offer to 
the Seller as the Initial Purchase Price, in the sum of (a) N4,877,000,000.00 pursuant to Clause 4.1 (Consideration for Purchased 
Receivables) of the RSPA, and then issued in favour of the Seller, Subordinated Bonds to the value of (b) N44,353,000,000.00 (Forty Four 
Billion, Three Hundred and Fifty Three Million Naira), being the “Outstanding Purchase Price” of the Purchased Receivables; with the 
sum of (a) & (b) being the consideration for the Total Purchase Price of N49,230,000,000.00 payable for the Purchased Receivables.  

 

iii. Both the Purchaser, the Seller and the other relevant parties to the RSPA have agreed to amend the RSPA by entering into an addendum 
(the “First Addendum of the RSPA”) to make provision for the Purchaser to make further payments;  of up to N20,123,000,000.00 
(Twenty Billion, One Hundred and Twenty Three Million Naira) in total (the “Subsequent Purchase Price”),; to be paid as a single 
payment, or in instalments towards paying down the  Outstanding Purchase Price, with the effect being that the balance of the Outstanding 
Purchase Price is therefore reduced to N24,230,000,000.00. 

 

iv. As a result of the above addendum to the RSPA, the Purchaser is desirous of raising further capital through the issuance of one or more 
Series of Asset backed Securities (the “Bond Program”), up to an aggregate value towards paying the Subsequent Purchase Price with the 
aim being that the total amount of funds raised both under the Initial Bond Offer and through the Bond Program shall not exceed 
N25,000,000,000.00 (Twenty Five Billion Naira). 

 

v. The Purchaser has since issued Series I and II Bonds under the Programme in the sum of N12,500,000,000 (Twelve Billion, Five Hundred 
Million Naira) and N1,600,000,000 (One Billion, Six Hundred Million Naira) respectively, proceeds of which were applied by the Purchaser 
towards the settlement of a portion of the Subsequent Purchase Price. 

 

vi. By a resolution of the Board of Directors of the Purchaser passed on 1st of September, 2020, the Purchaser resolved to upscale its 
₦25,000,000,000 (Twenty-five Billion Naira) Programme to ₦40,000,000,000 (Forty Billion Naira) and raise further finance of up to 
₦40,000,000,000 (Forty Billion Naira) through the issuance of Bonds and/or any other debt instrument in tranches, series or proportions, 
the proceeds of which will be used to provide for further payments by the Purchaser towards the Subsequent Purchase Price. 

 

vii. Pursuant to the terms of the 3rd Addendum to the RSPA, an amendment has been effected on the value of Outstanding Purchase Price 
and Subsequent Purchase Price to allow for further payments of cash consideration to be made by the Purchaser to the Seller by way of 
instalment payments provided that the agreed Purchase Price remains unchanged 
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TRANSACTION OVERVIEW 
 

The information contained in this section is a summary of certain aspects of the Transaction, the Transaction Parties, 
the principal features of the Securities and the related Transaction Documents. This summary does not contain all of 
the information that you should consider before investing in the Securities 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 Base Shelf Prospectus and to the detailed provisions of each of the Transaction 
Documents and the applicable Pricing Supplement. Investors should read the entire Base Prospectus carefully, especially 
the risks involved in investing in the Securities which are GLVFXVVHG XQGHU ´5LVN )DFWRUVµ.  
 
 

� SPV Ownership Structure 
 

The Issuer is a special purpose company set up as a separate and distinct entity from the Seller. The Issuer was 
set up in Nigeria and incorporated as a public limited liability company.  
 

� Sale by Assignment of Receivables 
 

The Seller (Continental Transfert Technique Limited) and the Issuer (CERPAC Receivables Funding SPV Plc.) 
entered into a Receivables, Sale and Purchase Agreement dated 29th January, 2018 under which the Seller  
sold and assigned to the Issuer all its rights, title, and interest in all its future receivables due to the Seller from 
the sales of the CERPAC forms. This sale is to be effective from the period commencing on the  29th January, 
2018  (issue date of the Initial Bond Offer) and expiring on the date upon which the obligations of the Issuer 
under all of the Transaction Documents have been satisfied in full.  
 

� Purchase Price of Receivables 
 

Pursuant to the Receivables Sale and Purchase Agreement entered into between the Seller and the Issuer on 
the Closing Date of the Initial Bond Offer, and in consideration of the Purchase Price, the Seller sold, assigned 
and transferred to the Issuer, all of its rights, title and interest in, to and under the Future Receivables as of the 
Closing Date of the Initial Bond Offer, if any, and all the Receivables thereafter originated by or accruing to 
the Seller for the duration of the Sale Period. The Issuer shall fund the Purchase Price with the proceeds of 
the Bonds issued and purchased by investors. The outstanding balance of the Purchase Price thereafter will be 
duly acknowledged and provided for by the issuance of a Subordinated Bond to the Seller.  
 

� Servicing of Receivables 
 
The Receivables are administered by the Seller in its capacity as a Servicer under the terms of the Servicing 
Agreement entered into with the Issuer. The Collections from the Sales Proceeds Account will be deposited 
in a Transaction Collections Account and then a Weekly Deduction Amount will be transferred into a Bond 
Collection Account maintained with the Account Bank (See Summary of Withdrawals and Cashflows from 
the Transaction Accounts on page 10). 
 

� Security 
 

Seller Collateral 
 

The Seller will, as the legal and beneficial owner, grant for the benefit of the Issuer, security over all pledged 
assets of the Seller (Collateral) under the proposed transaction as continuing security for the generation and 
delivery of Future Receivables, as well as the performance and discharge of all the SellHU·V REOLJDWLRQV LQ 
generating the Future Receivables.  
 
Issuer Collateral (including Security over Future Receivables) 
 

Pursuant to an addendum to be entered into between the Issuer and the Security Trustees in connection with 
the Bond Programme made further to the Security Deed entered into between the same parties in connection 
with the Initial Bond Offer, the Issuer is to grant to the Security Trustees for the benefit of the Secured Parties, 
a fixed charge over the cash proceeds in the Transaction Accounts (and security interests over the charged 
Seller Collateral). Prior to the occurrence of an Enforcement Time, the Bond Trustees will be empowered to 
exercise direction and control over all fund flows into the Transaction Accounts for the benefit of the 
Investors. 
 

� Collection of Receivables 
 

Pursuant to the assignment of rights to all Future Receivables by the Seller to the Issuer in accordance with 
the terms of an addendum to be entered into by the relevant parties in connection with the Bond Programme, 
made further to the Receivables, Sale and Purchase Agreement entered into by the same parties; the Seller shall 
instruct the Sales Proceeds Bank to, on a weekly basis, pay directly into the Transaction Collection Account 
the share of daily sale proceeds of CERPAC forms due to the Seller. 
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� Funding the Reserve Account 

 
The Reserve Account will be available to pay interest and principal on the bonds under the Bond Programme 
as well as the bonds issued under the Initial Bond Offer in the event that the aggregate outstanding cash balance 
in the Bond Collection Account are insufficient to make the payments due on a Payment Date. 

� Residual Interests 
 
The Bondholders will also benefit from significant credit protection as a result of the embedded 
senior/subordinated structure of receivables which is expected to provide the Issuer with a strong credit 
protection.  
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TRANSACTION ACCOUNTS CASHFLOW MECHANICS 

The following indicates how payments from Collections from the Purchased Receivables are transmitted through the 
Transaction Accounts on a weekly, monthly and semi-annual basis prior to and after the acceleration of the Bonds on 
the occurrence of an Early Amortisation Event, Cash Accumulation Event or Event of Default. 
 
1. Payments into the Transaction Collection Accounts 
 

The Servicer shall ensure that on a weekly basis, payments from all Collections due to CTTL without set-off 
or counter-claim against the Issuer, the Bond Trustees or any other Person, are made into the Transaction 
Collection Account from the CERPAC Sales Proceeds Account. 
 

The signatories to the Transaction Collection Account (to be maintained in the name of the Issuer and 
Trustees) shall be the Bond Trustees (with power to take control over the accounts and change signatories). 
There will be an initial direct assignment by the Seller of 65% of all collections from sales of cards to the 
Transaction Collections Account.  
 

2. Withdrawals from the Transaction Collection Account & Payments into the Bond Collection Account 
 

On the Relevant Date while the Bonds are outstanding,  
 

(a) withdrawals representing the Weekly Deduction Amount, as determined by the Bond Trustees and 
notified to the Servicer, shall be made by the Account Bank from the Transaction Collection Account and 
paid into the Bond Collection Account held by the Account Bank in accordance with the irrevocable 
standing instructions of the Bond Trustees; and 
 

(b) withdrawals representing Residual Claims (the balance of funds) standing to the credit of the 
Transaction Collection Account, which do not constitute part of the Weekly Deduction Amount; if any 
shall be made available to the  Residual Interests.  

 

 The Bond Collection Account shall be held with the Account Bank. The signatories to the Bond Collection 
Account (to be maintained in the joint names of the Issuer (for administrative control only) and the Bond 
Trustees (power to take control over the accounts and change signatories), shall be the Bond Trustees.  
 

3. Withdrawals from the Bond Collection Account 
 

On the second (2nd) Business Day prior to the relevant Payment Date, the Account Bank shall transfer from 
the Bond Collection Account into the Payment Account, all payments due by the Issuer to the Transaction 
3DUWLHV EHLQJ DQ DPRXQW UHTXLUHG WR VHUYLFH WKH ,VVXHU·V SD\PHQW REOLJDWLRQV RQ D UHOHYDQW 3D\PHQW 'DWH. 
 

The signatories to all other Transaction Accounts shall be the Bond Trustees.  
 

4. Withdrawals from Transaction Accounts following the occurrence of a Cash Accumulation Event 
 

(a) Following the occurrence of a Cash Accumulation Event, the excess cash accruing to the Seller from 
each additional unit of CERPAC cards sold in excess of the weekly threshold of 1,375 cards, and initially 
transferred into the Transaction Collections Account, shall be deposited into a Cash Accumulation 
Account for the benefit of the Bondholders and the Residual Interests, in that order.  
 

(b) Following the occurrence of a Cash Accumulation Event, withdrawals representing Residual Claims shall 
be limited to cash accruing to the Residual Interests from sales of CERPAC cards up to the weekly 
threshold of 1,375 cards and only after withdrawing the Weekly Deduction Amount.  

 

(c) Any monies deposited in the Cash Accumulation Account shall be maintained by the Bond Trustees until 
the maturity of the Senior Bonds and utilised to extinguish any outstanding payment obligation under the 
Bonds on the final payment date. Thereafter, the cash balance standing to the credit of the Cash 
Accumulation Account shall then be distributed to the Residual Interests accordingly. 

 

The Cash Accumulation Account shall be held with the Account Bank. The signatories to the Cash 
Accumulation Account (to be maintained in the joint names of the Issuer and the Bond Trustees) shall be the 
Bond Trustees. 

 
5. Withdrawals from Transaction Accounts following the delivery of a Bond Acceleration Notice or 

Notice of an Early Amortisation 
 

Following the delivery of a Bond Acceleration Notice or Notice of an Early Amortisation, monies standing to 
the credit of the Transaction Accounts shall be applied by the Security Trustee in the following manner:  
 

(a) withdrawals representing the total balance of funds standing to the balance of the Transaction Collections 
Account (Accelerated Deductions), notified to the Servicer, shall be made weekly by the Account Bank 
from the Transaction Collection Account and paid into the Bond Collection Account held by the 
Account Bank (in accordance with the irrevocable standing instructions of the Bond Trustees); 

 

(b) withdrawals representing Residual Claims to any outstanding balance of funds standing to the credit of 
the Transaction Collection Account, if any, shall be suspended until all obligations of the Issuer and due 
to the Secured Parties under the Bond are satisfied in whole; 
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(c) on the second (2nd) Business Day prior to the relevant Accelerated Payment Date (a determined date), 
the Account Bank shall transfer the cash balance in the Bond Collection Account into the Payment 
Account, which on the relevant Accelerated Payment Date shall be applied first, WR VHUYLFH WKH ,VVXHU·V 
payment obligations to the Secured Parties as well as to pay interest and scheduled principal, and the 
balance then applied to prepay the principal amount outstanding on the Bond as on the relevant 
Accelerated Payment Date. 
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SUMMARY OF WITHDRAWALS AND CASHFLOW FROM THE TRANSACTION ACCOUNTS 

This chart below provides only a simplified overview of the flow of funds. 
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DECLARATION BY THE ISSUER 
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DOCUMENTS TO BE INCORPORATED BY REFERENCE 

The following documents have been filed with the Commission and shall be deemed incorporated in, and form part of this 
Prospectus: 

1) Declaration by the Issuer of Full Disclosure; 
2) The Audited Financial Statements of Continental Transfert Technique Limited for the year ended 31st 

December 2016 as Sponsor to CERPAC Receivables Funding SPV Plc; 
3) The Audited Statement of Affairs of CERPAC Receivables Funding SPV Plc for the period ended 31st August, 

2017; 
4) Eleven (11) years Historical CERPAC Form Sales Volume; 
5) Fifteen (15) years Bank Statement of Continental Transfert Technique Limited; 
6) Sponsor Rating Reports by Global Credit Rating Company Limited dated July, 2017 and Agusto & Co dated 

November 2017. 

This Prospectus is accessible, and copies are available free of charge at the offices of the Issuing House from 8:00a.m.till 
5:30p.m on Business Days during the Offer Period. The document can be accessed via www.dlm.group or on the 
Commission’s website: www.sec.gov.ng. 

 

Telephone enquiries should be directed to the Issuing House as follows: 
 

ISSUING HOUSE CONTACT PERSON TELEPHONE NUMBER 
DLM Advisory Limited LAGOS OFFICE: 

Sonnie Ayere 
 

 +234(0)808-888-8866 
 Emeka Ngene +234(0)803-335-6126 
 ABUJA OFFICE: 

Nwabu Okonkwo 
 

+234(0)905-502-5911 
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PROGRAMME DESCRIPTION 
 

Under this Securitisation Programme of up to N40,000,000,000 (Forty Billion Naira), the Company may issue from time to 
time, fixed or floating rate securities and any combination thereof (the “Bonds”) through the Issuing House, or any 
additional party appointed under the Programme by the Issuer and/or Issuing House. 
 
The maximum aggregate principal amount of the Bonds at any time outstanding under the Programme will not exceed 
N40,000,000,000.00 (the “Programme Limit”). 
 
The terms and conditions applicable to the issuance of Receivables Backed Securities under the Securitisation 
Programme shall be established at the Issuer’s initiative, taking into consideration its financial requirements and the 
conditions in the capital markets. These terms and conditions will be determined by the Issuer and the Issuing House and 
shall be set out in the Pricing Supplement (Supplementary Shelf Prospectus). 
 
A Pricing Supplement (Supplementary Shelf Prospectus) shall contain the terms and conditions of each Series of Bonds 
to be issued in or substantially in the form set out below in “Form of Pricing Supplement” on page 124. 
 
Bonds may be distributed by way of public offer, private placement, fixed price offer, or other such methods including 
through a book building process, and in such proportions as determined by the Issuer and the Issuing House. The 
method of distribution of each Series will be stated in the applicable Pricing Supplement (Supplementary Shelf 
Prospectus). 
 
Bonds will be issued in such denomination as may be agreed between the Issuer and the Issuing House and as indicated in the 
applicable Pricing Supplement (Supplementary Shelf Prospectus). 
 
The Bonds will be listed on a Securities Exchange. All Bonds issued on the basis of this Programme shall have ratings 
assigned to them. Other terms and conditions of the Bonds are, or shall be specified in this Shelf Prospectus, any 
supplementary Shelf Prospectus, i.e. the Pricing Supplement. 
 
This Programme shall be valid for a period of 36 months from the date of its issue and shall be subject to renewal as may 
be approved by the Commission. 
 
If at any time the Issuer shall be required to prepare a supplementary shelf prospectus pursuant to Rule 279 (3) (5)(i) of the 
Rules and Regulations of the Commission in order to update or amend this Shelf Prospectus, without limitation, 
information changes, if any, including in relation to the Issuer since the date of this Shelf Prospectus in addition to such other 
information as is required by the Rules and Regulations of the SEC on the content of prospectuses, the Issuer will prepare 
and make available an appropriate amendment or supplement to this Shelf Prospectus or a further prospectus which, in 
respect of any subsequent issue of Bonds, shall constitute a supplementary shelf prospectus. 
 
Statement of Indebtedness 
 
In January 2018, CERPAC Receivables Funding SPV Plc issued a N4.877 billion 18.25% Future Flow Securitised Bond to 
purchase CERPAC receivables from the Seller, Continental Transfert Technique Limited. 
 
Other than as stated above, the Company has no outstanding debentures, mortgages, loans, charges or similar 
indebtedness or material contingent liabilities or other similar indebtedness, other than in the ordinary course of business. 
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SUMMARY OF THE PROGRAMME 
 

 
The following information should be read in conjunction with the full text of this Base Prospectus, from which it is 
derived. The information provided below is a brief summary of the key features of the Programme, a description of the 
Issuer and, to the extent applicable, the summary of the terms and conditions of the Bonds. This summary should be 
read as an introduction to this Base Prospectus. It does not purport to be complete, and is taken from and qualified in its 
entirety by the remainder of this Base Prospectus as a whole. 

 
1.  Issuer/Purchaser CERPAC Receivables Funding SPV Plc.  

 
2.  Sponsor/Seller/Servicer Continental Transfert Technique Limited  

 
3.  Issuing House DLM Advisory Limited 

 
4.  Programme Description Programme of medium-term debt instruments (with tenors 

of between 12months to 25years) unsubordinated, secured 
debt instruments to be issued and offered in series and/or 
tranches. The Programme covers fixed rate bonds, floating 
rate bonds, and any combinations thereof, all of which shall 
be denominated in Naira.  
 
Securities held to maturity shall be redeemed at not less than 
the principal amount outstanding of such Securities. 
 
Securities offered under this Programme are accorded a 
shelf registration with the Securities & Exchange 
Commission for a three (3) year period commencing on the 
date of issue of this Prospectus and are subject to renewal.   
 
The Securities shall be constituted by the Trust Deed. 
 
The provisions of the Trust Deed shall apply separately and 
independently to the Securities provided that any terms and 
conditions relevant to the Securities issued under the 
Programme shall be governed by the applicable Series Trust 
Deed and Pricing Supplement. 
 

5.  Programme Limit 
 

The total amount of funds raised both under the Initial 
Bond Offer and through the Bond Program shall not exceed 
N40,000,000,000.00 (Forty Billion Naira) 
 

6.  Use of Proceeds The proceeds of each series of Receivables Backed 
Securities issued under the Program shall be utilised to 
purchase the rights of the Seller to its share in the current 
and future receivables of the CERPAC Scheme – by making 
further payments towards paying down the Subsequent 
Purchase Price pursuant to the RSPA (and the respective 
Addendums to the same). 
 

7.  Sponsor Rating 
 

The Sponsor has been assigned a rating of “BBB+” by GCR 
and “BBB” by Agusto & Co. 
 

8.  Status Bonds issued under the Program shall at the least rank 
equal to any other existing Bond obligations of the Issuer 
and shall constitute direct, unconditional, unsubordinated 
secured obligations of the Issuer and shall rank pari passu at 
all times and without any prejudice among themselves. The 
Bonds shall be the obligations solely of the Issuer and are 
not obligations of, or guaranteed by, any of the other parties 
to the Transaction Documents. 
 

9.  Method of Asset Transfer to SPV By way of True Sale 

10.  Types of Securities to be issued under the  
Programme 

The following form of Securities may be issued under the 
Programme as specified in the applicable Pricing 
Supplement: 
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Fixed Rate Securities 
 
Where any Series of Securities are fixed rate Securities, such 
Securities shall bear interest at a fixed rate and will be 
payable for each Series in arrears on such date(s) and at such 
rate(s) as specified in the Conditions and/or the applicable 
Pricing Supplement. 
 
Floating Rate Securities 
 

Where any Series of Securities are floating rate Securities, 
the Interest Rate applicable will be determined in 
accordance with the Conditions and/or the applicable 
Pricing Supplement. 
 

11.  Maturities 
 

Subject to compliance with the SEC Rules and Regulations, 
all relevant laws and directives, Series of Securities may be 
issued in any maturity as may be allowed or required from 
time to time by the Commission (or equivalent body 
(however called)) or any laws or regulations applicable. The 
maturity of each Series of Securities will be specified in the 
applicable Pricing Supplement and Supplementary Trust 
Deed. 
 

12.  Interest Periods  
 

The length of the interest periods for the Securities and the 
applicable interest rate or its method of calculation may 
differ from time to time or be constant for any Series as 
specified in the applicable Pricing Supplement and 
Supplementary Trust Deed. 
 

13.  Redemption 
 

Subject to the applicable Pricing Supplement, the Principal 
Amount Outstanding of the Securities may be redeemed in 
instalments on an amortising basis on each Payment Date 
or redeemed in a single bullet payment at the Maturity Date. 
 

14.  Method of Issue 

 

 

Securities may be distributed by way of public offer, private 
placement, fixed price offer, and other such methods 
including through a book building process, and in such 
proportions as determined by the Issuer and the Issuing 
House 
 
(DFK 6HULHV PD\ EH LVVXHG LQ WUDQFKHV (HDFK D ´7UDQFKHµ) 
on the same or different issue dates. 
 

15.  Issue Price The price of Securities of a specific series shall be defined in 
the Pricing Supplement of the relevant Series. 
 

16.  Tranche The specific terms of each Tranche (including without 
limitation, the nominal amount, issue price, redemption 
price thereof, and interest, if any, payable thereunder) will 
be determined by the Issuer and the Issuing House at the 
time of the issue and will be set out in the applicable Pricing 
Supplement. 
 

17.  Closing Date The Closing Date of a specific Series shall be stated in the 
Pricing Supplement relating to the Series of Securities to be 
issued. 
 

18.  Currency Unless otherwise specified in the applicable Pricing 
Supplement, the Securities shall be denominated in Naira 
(N). 
 

19.  Tenor The tenor of a particular Series of Securities shall be 
determined by the Issuer and the Issuing House and 
specified accordingly in the Pricing Supplement for the 
Securities being issued. 
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20.  Day Count Fraction/Business Day  

Convention 
 

30/360. Different day count conventions may be stipulated 
in the Pricing Supplement. 
 

21.  Interest Rate The interest, if any, payable on the Securities shall be 
determined by the Issuer and Issuing 
House(s)/Bookrunner(s) and stated accordingly in the 
Pricing Supplement for the Securities being issued. 
 

22.  Frequency The frequency of payment of interest and any other monies 
due on the Securities shall be specified in the Pricing 
Supplement for the Securities being issued. 
 

23.  Repayment Repayment terms in respect of the Securities issued under 
the Programme shall be specified in the Pricing Supplement 
for the series of Securities being issued. 
 

24.  Credit Enhancement Unless otherwise stated in the applicable Pricing 
Supplement, the following Credit Enhancements shall apply 
to all Series of Bonds issued under the Program, and 
including all other Bonds obligations of the Issuer.  
 
Over-Collateralisation/Receivable Cover  
The Issuer will be over-collaterised by the purchase of 
Receivables with value in excess of what is needed to cover 
the payment of its obligations under all Bonds issued herein, 
as well as under the Initial Bond Offer. The surplus 
Receivables above the aggregate value of all Bonds to be 
issued by the Issuer is funded by the Subordinated Bond 
issued in favour of the Seller. This ensures that the Bonds 
issued by the Issuer shall have senior claim in the Purchased 
Receivables with the Subordinated Bonds providing strong 
credit protection - with residual interest in the cashflow 
from the Purchased Receivables.  

The Issuer shall be obliged to only pay the Available 
Residual Payment to the Residual Interests, to the extent of 
funds being available to the Issuer from Collections on the 
Receivables after satisfaction of its Senior Obligations. To 
the extent that such payments are insufficient to pay all 
amounts owing to the Residual Interests, the Residual 
Interests shall not have any claim against the Issuer for such 
amounts and no further or additional recourse shall be 
available against the Issuer. The Residual Interests shall be 
fully subordinated to any rights of the Secured Obligations 
of the Issuer. 

The  Residual Payments due to the Seller will be derived 
from the residual cash flow in the Transaction Collection 
Account after the subtraction of the Weekly Deduction 
Amount (or the Accelerated Deductions, where applicable). 

Early Amortisation 
(DUO\ $PRUWLVDWLRQ LV GHVLJQHG WR HQKDQFH WKH WUDQVDFWLRQ·V 
credit quality by directing all cash flows accruing from the 
Purchased Receivables to repay investors in case an event 
occurs that could potentially threaten the performance of 
the transaction. The following events constitute an Early 
Amortisation Event: 
 

� Debt Service Cover Shortfall Event; or 
� Any litigation or other proceeding is instituted 

against the Seller that could be expected to have a 
Material Adverse Effect; or 

� Servicer Default; or 
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� Insolvency Event occurs in respect of the Seller 
 
Thus upon the occurrence of an Early Amortisation Event, 
cash flows will be paid out in accordance with the Post 
Acceleration Priority of Payments.  
 
A strong set of early amortisation events further fortifies the 
credit enhancement of the Bonds. Early amortisation of the 
Bonds may lead to unexpected early retirement and could 
have an undesirable effect on total interest payable to 
investors in the Bond. It is however designed for the 
preservation of investorV· principal. 
 
Reserve Account  
The Reserve Account will be available to pay interest and 
principal on the Bonds in the event that the aggregate 
outstanding cash balance in the Bond Collection Account 
are insufficient to make the payments due on a Payment 
Date. 
 

The Reserve Account will be funded with an amount equal 
to 50% of the aggregate annual principal and interest 
SD\PHQWV GXH RQ WKH %RQGV (´Minimum Reserve Account 
Balanceµ). 7KH 5HVHUYH $FFRXQW ZLOO LQLWLDOO\ EH IXQGHG 
from the net bond issue proceeds to cover 50% of the 
Minimum Reserve Account Balance whilst the balance will 
be funded from the cashflows due to the Subordinated 
Bondholder over a 12-month period, until the accumulated 
amount equals the Minimum Reserve Account Balance. 
 

Following any drawings from the Reserve Account, the 
account will be replenished from weekly deductions made 
from the Transaction Collection Account such that the 
Reserve Account will be funded at all times with a value 
equal to the Minimum Reserve Account Balance.  
 

On or before the Closing Date of any Series of Bonds issued 
under the Programme, the Issuer may also secure a Bank 
Guarantee (´%*µ) IURP D PLQLPum AA- rated Deposit 
0RQH\ %DQN (´%* 3URYLGHUµ) covering the full value of the 
Minimum Reserve Account Balance for such Series of 
Bonds to be issued under the Programme, provided that the 
rating of the BG Provider is maintained (or is higher) than 
the required minimum level of AA- over the duration of any 
Series of Bonds outstanding. 
 

In the event of a downgrade of the BG Provider·V UDWLQJ, the 
Issuer shall be required to secure a replacement BG Provider 
with a rating equal to or higher than the required minimum 
rating of AA- to provide the requisite BG for the benefit of 
the Bondholders. Failure to secure a BG Provider within 
30days will commence a Subordinated Payment Lock-Out 
Period until the Reserve Account is funded or replenished 
in full.   
 
Cash Accumulation Account 
In the event that the number of CERPAC cards sold in any 
given month exceeds a monthly threshold of 5,500 cards 
(weekly equivalent threshold of 1,375 cards), this will result 
in a Cash Accumulation Trigger Event. Following the 
occurrence of a Cash Accumulation Trigger Event, the 
excess cash accruing to the Seller from each additional unit 
of CERPAC card sold, over the weekly threshold of 1,375 
cards, and credited into the Transaction Collections shall be 
retained and deposited into a Cash Accumulation Account 
² thus, further improving the credit protection in the 
transaction structure.  
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25.  Subscription of Securities The Securities may be subscribed to in accordance with the 

form of application set out in the Pricing Supplement 
relating to the Securities being issued. 
 

26.  Form of Securities 
 

The Securities will be dematerialised and held in electronic 
book entry form at the CSCS depository. 
 

27.  Transferability The Securities will be issued in registered form and be freely 
transferable in accordance with the provisions of the Trust 
Deed. 
 

28.  Grossing Up All amounts payable under the Securities will be paid in full 
without set-off or counterclaim or other restrictions and free 
and clear of and without any deductions or withholding for 
or on account of any taxes or any charges or otherwise. 
 

29.  Rating Securities issued under the Programme shall be assigned a 
rating by Agusto & Co., DataPro Limited or such appointed 
Rating Agency as specified in the applicable Pricing 
Supplement. 
 

30.  Taxation  

 

 

 

7KH )HGHUDO *RYHUQPHQW RI 1LJHULD (´)*1µ) KDV DSSURYHG 
a waiver of taxes for all categories of bonds. The taxes 
covered by the approval are the Withholding Tax, Personal 
,QFRPH 7D[, 9DOXH $GGHG 7D[, WKH &RPSDQLHV· ,QFRPH 7D[ 
and the Capital Gains. See page 129 ´7D[DWLRQµ. 

31.  Claims and Litigation 
As at the date of this Prospectus, no litigation, arbitration or 
administrative proceedings is pending, has been 
commenced or is to the best of WKH ,VVXHU·V knowledge 
threatened against the Company.  
 

32.  Governing Law Nigerian Law 
 

33.  Seller Collateral As continuing security for the generation and delivery  of 
the Receivables, and the performance and discharge of all 
the obligations of the Seller to generate and deliver the 
Receivables and observe and perform the covenants under 
the Receivables Sale and Purchase Agreement, the Seller, as 
legal and beneficial owner shall grant, for the benefit of the  
Issuer, security over all its assets, property, goodwill, 
contracts, rights and incomes of the Seller (wherever 
situated)  
 

34.  Bond Trustees Stanbic IBTC Trustees Limited 
DLM Trust Company Limited 
 

35.  Security Trustees Stanbic IBTC Trustees Limited 
DLM Trust Company Limited 
 

36.  Share Capital Trustee Stanbic IBTC Trustees Limited 
 

37.  Transaction Counsel 
 

Perchstone & Graeys  
 

38.  Solicitors to the Trustees Banwo & Ighodalo 
 

39.  Account Bank Zenith Bank Plc.   
 

40.  Receiving Bank Sterling Bank Plc.  
 

41.  Administrator/Corporate Services Provider 
 

Vatad Solicitors 
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42.  Reporting of the CERPAC Scheme Performance 
Data 
 
 

The Bond Trustees or a person(s) nominated by the Bond 
Trustees will, on the Business Day prior to each Payment 
Date, distribute the CERPAC Bond Performance Report.  
 

43.  Transaction Documents 
 
 

a) Base Shelf Prospectus  
b) Programme Trust Deed 
c) Series Trust Deed  
d) Receivables, Sales and Purchase Agreement 
e) Addendum to the Receivables, Sales & Purchase 

Agreement  
f) Account Bank Agreement  
g) Security Trust Deed  
h) Addendum to the Security Trust Deed 
i) Seller Security Deed  
j) Issuer Security Deed 
k) Addendum to the Security Deed  
l) Servicing Agreement  
m) Vending Agreement  
n) Corporate Services Agreement  
o) Subordinated Bond Agreement  
p) Any other agreement(s) executed in connection with 

the Bond issuance 
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TERMS AND CONDITIONS OF THE BONDS 
 

The following is the text of the terms and conditions which, as supplemented, amended and/or replaced by the Final Terms which are attached 
to the relevant Series Trust Deed, Supplementary Shelf Prospectus and/or Pricing Supplement (the “Final Terms”), will be endorsed on or 
attached to the Bonds issued under the Programme. 
 
Further information with respect to Bonds of each Series will be given in the applicable Final Terms, which will provide for those aspects of 
these terms and conditions, which are applicable to those Bonds. Certain provisions of these terms and conditions are summaries of, and are 
subject to, the detailed provisions of the Programme Trust Deed. 

INTRODUCTION 
 

The Board of Directors of the Issuer has by a resolution passed on 18th January, 2018, authorised the creation and 
establishment of a bond issuance programme (the "Programme") pursuant to which Bonds (as defined in the Deed) up 
to a maximum nominal amount of NGN40,000,000,000.00 (the "Programme Limit"), may be issued by the Issuer 
pursuant to the said Programme. 

The Bonds constituted under the Programme may be issued in such series, together with any tranche or tranches of 
Bonds, which are expressed to be consolidated forming a single series of Bonds (each a “Series”). Each Series is the subject 
of the Final Terms which supplements these terms and conditions (the “Conditions”). The terms and conditions 
applicable to any particular Series of Bonds are these Conditions as constituted by a separate trust deed applicable to each 
Series of Bonds. In the event of any inconsistency between these Conditions and the applicable Final Terms, the applicable 
Final Terms shall prevail. 

The Bonds are constituted by a Programme Trust Deed (the “Deed”) dated 7th May, 2018 between CERPAC 
Receivables Funding SPV Plc (as Issuer); Continental Transfert Technique Limited (as Seller); and DLM Company 
Limited and Stanbic IBTC Trustees Limited (together the "Trustees" which expression shall include all persons for the time 
being acting as trustee(s) under the 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 Deed. 
Copies of the Deed are available for inspection during normal business hours at the specified offices of the Trustees 
throughout the tenor of the Bonds; at DLM Trust Company Limited, 10th Floor, Elephant House, 214 Broad Street, Marina, 
Lagos and at Stanbic IBTC Trustees Limited, The Wealth House, Plot 1678, Olakunle Bakare Close, Off Sanusi Fafunwa 
Street, Victoria Island, Lagos. 

Words and expressions defined in the 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 Deed unless 
the context otherwise requires, or unless otherwise stated. 

 
CONDITION 1: FORM, TITLE AND DENOMINATION 

 
(a) Form, Denomination and Title 

Issue, Currency and Form 
The Bonds will be issued by the Issuer pursuant to the Deed in registered/dematerialised book-entry form in Naira and 
in an aggregate principal amount of up to the Programme Limit. 

 
Unless otherwise specified in any Pricing Supplement, the Bonds shall be issued in registered form and in denominations 
specified in the Series Trust Deed relating to the relevant Series. 

(b) Title 
The Bonds shall be Issued in dematerialised (uncertificated, book-entry) form which shall be registered with separate 
securities identification codes with the CSCS and the names of the Bondholders shall be recorded in the Register of 
Bondholders of the applicable Series (the ‘‘Register’’) which the Issuer will procure to be kept by the Registrar. Every 
Bondholder shall be entitled to deal in same in accordance with CSCS procedures and guidelines. Statements issued by the 
CSCS as to the aggregate number of such Bonds standing to the credit of the securities account of any person shall be 
conclusive and binding for all purposes save in the case of manifest error and such person shall be treated by the 
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Issuer, the Trustees and the Registrar as the legal and beneficial owner of such aggregate number of Bonds for all 
purposes. 
 

Notwithstanding the above, where the process for issuance of the Bonds in dematerialised form in accordance with 
CSCS procedure and guidelines is yet to be completed, or where a Bondholder so elects, the Bondholder shall be issued 
(or entitled to receive) a Certificate.  
 

The Issuer, the Trustees and the Registrar (except as otherwise required by law) shall deem and treat the registered 
holder of the Bonds (or his legal representative) as the legal and beneficial owner thereof for all purposes and no person 
will be liable for so treating such Bondholder. In these Conditions, Bondholder/Holder means the person in whose 
QDPH WKH %RQGV LV UHJLVWHUHG LQ WKH UHJLVWHU RI %RQGKROGHUV (WKH ´5HJLVWHU of Bondholdersµ).  
 

(c) Closed Periods 
 

No Bondholder may require the registration of the transfer of the Bonds (i) during the period of twenty (21) days 
preceding any Payment Date in respect of that Bond; (ii) after any Bonds has been called for redemption by the Issuer 
pursuant to Condition 5 (Redemption, Purchase and Options) or (iii) following the issuance of default notice to the Issuer by 
the Trustees pursuant to Condition 8 (Events of Default).  
 
CONDITION 2: STATUS OF THE BONDS  
 

Unless otherwise specified in the Final Terms, the Bonds issued under the Programme shall at least rank equal with all 
future and existing senior secured obligations of the Issuer. Each Bond constitutes a direct, unconditional, 
unsubordinated and secured obligation of the Issuer and the Bonds rank pari passu among themselves and, save for 
certain debts preferred by law, pari passu with all other present and future unsecured and unsubordinated obligations 
of the Issuer outstanding from time to time.  
 
CONDITION 3: TRANSFER AND REGISTRATION OF THE BONDS  
 

All Bonds issued pursuant to the Deed shall be transferable subject to the provisions for registration of transfers 
contained therein.  
 

Any Person becoming entitled to registered Bonds in consequence of the death or liquidation of the Holder of such 
Bonds may, upon producing evidence to the satisfaction of the Registrar that he holds the position in respect of which 
he proposes to act under this Condition 3 or of his title as the Registrar shall require, be registered himself as the holder 
of such Bonds or, subject to this Condition 3 and any procedure/requirements the Issuer, the Trustees and the Registrar 
may from time to time prescribe, may transfer such Bonds. 
 
 

The Register shall be maintained at the offices of the Registrar and the Registrar shall provide for the registration of the 
Bonds or its transfer under such reasonable regulations as the Registrar, with the approval of the Issuer and the Trustees, 
may prescribe.   
 

(a) The Register shall reflect the number of registered Bonds issued and Outstanding and the date upon which each 
of the Bondholders was registered as such. The Register shall contain the name, address, and bank account details 
of the Bondholders of the registered Bonds. The Register of Bondholders shall contain the names and addresses 
of the Bondholders, the respective number of Bonds held, the nominal value of the Bonds, the date of allotment 
or purchase, the CSCS Account number of the Bondholders, the details of a valid bank account to which payments 
due under the Bonds can be credited together with any other information that may be deemed necessary by the 
Issuer, or the Trustees or the Registrar.  Where Certificates were issued, the Register will show the serial number 
of individual Certificates issued in respect of any Bonds.  

 

(b) The Register shall be open for inspection during the normal business hours of the Registrar to any Bondholder or 
any person authorised in writing by any Bondholder.   

 

(c) Any transfer of Bonds represented by a Certificate shall be effective only to the extent that such transfer is 
registered in the Register, by the Bondholder or transferee thereof in person or by his attorney duly authorised in 
writing, upon presentation and surrender of the Certificate (if the Bonds are issued in physical form) together with 
a written instrument of transfer in a form satisfactory to the Registrar duly executed by or on behalf of the 
registered Bondholder and the transferee by a duly authorised attorney. Upon surrender of the aforesaid 
documents to facilitate the registration of transfer of Bonds, the Registrar shall if the above stated conditions are 
met, register such transfer, and deliver a new Certificate (if any) to the transferee as appropriate.   
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(d) The transfer of Bonds in dematerialized or immobilized (book entry) form shall be regulated by the CSCS 
procedures and guidelines. 
 

(e) The Register shall be closed during such periods, not exceeding an aggregate of thirty (30) days in any year. 
 

(f) The Registrar shall immediately be notified in writing of any change of name, address, CSCS Account number or 
EDQN DFFRXQW GHWDLOV RQ WKH SDUW RI DQ\ %RQGKROGHU DQG XSRQ WKH 5HJLVWUDU·V VDWLVIDFWLRQ WKHUHRI DQG in compliance 
with all such formalities as it may require shall cause the Register of Bondholders to be altered or the change to be 
registered accordingly.  
 

(g) The Bonds are transferable in whole or in part in denominations specified in the relevant Series Trust Deed. Any 
person becoming entitled to the Bonds in consequence of the death, bankruptcy, winding up or dissolution of the 
holder 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 Registrars shall think sufficient, be regarded as the holder 
of the Bonds, or subject to the preceding conditions as to the transfer may transfer the same. The Registrar shall 
be at liberty to retain the interest payable upon the Bonds which any persons is entitled to transfer under this 
Condition until such person shall be registered or duly transfer the same as aforesaid.  

 
CONDITION 4: COVENANTS 
 

For as long as any of the Bonds remain Outstanding (as defined in the Deed), the Issuer shall/undertakes to comply 
with the following covenants: 
 

(a) Negative Pledge 
 

The Issuer shall not create any mortgage, charge, pledge, lien or any encumbrance upon the whole or any part of its 
present or future undertaking, business, assets or revenues to secure any indebtedness for other bonds or any other 
publicly issued securities which are, or are capable of being traded or listed on the FMDQ OTC or The NSE or any 
other approved securities exchange or over the counter or similar securities market, XQOHVV WKH ,VVXHU·V REOLJDWLRQV XQGHU 
the Bonds are secured equally and rateably therewith or have the benefit of such other security, guarantee, indemnity or 
other arrangement as the Trustees in their absolute discretion shall deem not to be materially less beneficial to the 
Bondholders. 
 
(b) Indebtedness  
 

Save as provided in the Deed, the Issuer, without the prior written consent of the Trustees (such consent not to be 
unreasonably withheld), shall not:  
 

(i) incur any other indebtedness, other than the issue of bonds for the sole purpose of purchasing Receivables 
from the Seller and investing in the Authorised Investments; 

 

(ii) raise any capital pursuant to the Deed exceeding the Aggregate Principal Amount.  
 
(c) Use of Proceeds 
 

The Issuer shall use the net proceeds of the issue of the Bonds issued pursuant to the Deed solely for the purpose of 
purchasing the Receivables from the Seller. 
 
(d) Restricted Payments 
 

Save as provided in the Deed, the Issuer shall not, without the prior written consent of the Trustees (such consent not 
to be unreasonably withheld), 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. 
 
(e) No Issuance of shares and transfer of shares 
 

Save as provided in the Deed, the Issuer, without the prior written consent of the Trustees (such consent not to be 
unreasonably withheld), shall not issue any shares, give any guarantee or assume any other liability, or, subject to Nigerian 
law, petition for winding-up. 
 
(f) No Consolidation or Merger 
 

Save as provided in the Deed, the Issuer, without the prior written consent of the Trustees (such consent not to be 
unreasonably withheld), shall not consolidate with or merge into any other person or body corporate (or enter into any 
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transaction whose effect would be similar to that of a merger) or sell, convey, transfer, lease or otherwise dispose of all 
or substantially all of its property and assets to any person or body corporate by one or more transactions or series of 
transactions (whether related or not).  
 
(g) Trustees Not Obliged to Monitor Compliance 
 

The Issuer shall fXUQLVK WKH 7UXVWHHV DQQXDOO\, ZLWK D FHUWLILFDWH RQ ZKLFK WKH 7UXVWHHV PD\ UHO\ WR FRQILUP WKH ,VVXHU·V 
compliance with the Conditions (including Conditions 4(d) and 4(e). Notwithstanding this, the Trustees are not obliged 
to monitor compliance by the Issuer with the Conditions (including Conditions 4(d) and 4(e)). 
 
CONDITION 5: REDEMPTION, PURCHASE AND OPTIONS 
 
(a) Scheduled Redemption 
 

Unless otherwise stated in the relevant Final Terms, each Series of Bonds shall be partially redeemed on each Payment 
Date at the specified Instalment Amount as contained on the amortisation schedule in respect of the Series of Bonds. 
The outstanding nominal amount of the Bonds shall be reduced by the specified Instalment Amount for all purposes 
with effect from the relevant Payment Date, unless payment of the specified Instalment Amount is improperly withheld 
or refused, in which case, such amount shall remain outstanding until the Relevant Date relating to such specified 
Instalment Amount. The Registrar shall update the Register to reflect the amount outstanding within 5 Business days 
of the relevant Payment Date.  
 

(i) ´Instalment Amountµ PHDQV WKH SRUWLRQ RI WKH DPRUWLVHG 3ULQFLSDO $PRXQW SD\DEOH RQ D GDWH VSHFLILHG LQ WKH 
applicaEOH )LQDO 7HUPV (´WKH Payment Dateµ) 

 

(ii) Unless previously redeemed, purchased and cancelled as provided below, the Bonds shall be finally redeemed on 
the Expected Maturity Date or the Legal Final Maturity Date in accordance with the applicable Final Terms at its 
Final Redemption Amount (which, unless otherwise provided in respect of the Bonds is its final Installment 
Amount). 

 
(b) Redemption at the Option of the Issuer (Clean Up Call Option) 
 

The Issuer may exercise the option to redeem any Series or Tranche of the Bonds at their Principal Amount outstanding 
on any Payment Date prior to their scheduled Redemption Dates in the event that the Principal Amount outstanding 
on such Series or Tranche of the Bonds is equal to or less than ten per cent (10%) of the initial Principal Amount 
Outstanding of the said Bonds  upon the Issuer, having given not less than thirty (30) and not more than 60 (sixty) days, 
or such other period as specified in the relevant Final Terms, notice to the Bondholders in accordance with Condition 12 
(Notices);  
 
(c) Redemption for Taxation Reasons 
 

If so specified in the Final Terms, the Bonds may be redeemed at the option of the Issuer in whole, or in part,  
 

(i) at any time (if neither the Floating Rate Bonds provisions nor the Indexed Bonds provisions are specified in the 
Supplementary Shelf Prospectus/Pricing Supplement as being applicable or, if they are, such provisions are not 
applicable at the time of redemption); or 

 

(ii) on any Coupon Payment Date (if the Floating Rate Bonds Provisions or the Indexed Bonds provisions are 
specified in the Supplementary Shelf Prospectus/Pricing Supplement as being applicable and are applicable at 
the time of redemption), 

 
(iii) RQ JLYLQJ QRW OHVV WKDQ 30 (WKLUW\) QRU PRUH WKDQ 60 (VL[W\) GD\V· QRWLFH WR WKH Bondholders (which notice shall 

be irrevocable) at their Early Redemption Amount together with the Coupon accrued to the date fixed for 
redemption, if:  

 
(i) the Issuer satisfies the Trustee and the SEC 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 the Federal Republic of Nigeria or any political subdivision or any authority 
thereof or therein having power to tax (other than the expiry of the Companies Income Tax Act 2004 
exemption in respect of the Bonds set out in the Companies Income Tax (Exemption of Bonds and 
Short Term Government Securities) Order, 2011 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, 
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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 90 (ninety) 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 Trustee and the SEC a certificate signed by its authorised representative 
stating that the Issuer is entitled to effect such redemption and setting forth a statement of facts 
showing that the conditions precedent to the right of the Issuer so to redeem have occurred. 

 

Provided, however, that no such notice of redemption shall be given earlier than: 
 

(i) where the Bonds may be redeemed at any time, 90 (ninety) days prior to the earliest date on which the Issuer 
would be obliged to pay such additional amounts or would be entitled (as such entitlement is materially reduced) 
to claim a deduction in respect of computing its taxation liabilities; or 

 

(ii) where the Bonds may be redeemed only on a Coupon Payment Date, 60 (sixty) days prior to the Coupon 
Payment Date occurring immediately before the earliest date on which the Issuer would be obliged to pay such 
additional amounts or would not be entitled (or such entitlement is materially reduced) to claim a deduction in 
respect of computing its taxation liabilities 

 
(d) Redemption following an Early Amortisation Event 
 

Following the occurrence of an Early Amortisation Event, the Trustees shall deliver/issue a notice to the Issuer (the 
Bond Acceleration Notice) stating the following: 
 

(i) that they shall apply all amounts received by them pursuant to the Transaction Documents in accordance with 
the Post Acceleration Priority of Payments; 

 

(ii) that the Accelerated Deductions shall be made by the Account Bank from the Transaction Accounts; and 
 

(iii) that the repayment of Principal and Coupon on the Bonds outstanding shall be made on the Accelerated Payment 
Date. 

 

The following events constitute an Early Amortisation Event: 
 

(i) A Debt Service Cover Shortfall Event; or 
 

(ii) Any litigation or other preceding is instituted against the Seller that could be expected to have a Material 
Adverse Effect; or 
 

(iii) Servicer Default; or 
 

(iv) Insolvency Event occurs in respect of the Seller. 
 
(e) Purchases 
 

The Issuer may at any time purchase Bonds in any manner and at any price including through the secondary market or 
by tender (available to all Bondholders). 
 
(f) Right to re-issue the Bonds  
 

Where the Issuer has redeemed or repurchased any Bond(s) under this Condition 5, such Bonds shall be cancelled and 
may not be reissued or resold. For as long as the Bonds issued under the Programme are admitted for listing and/or 
trading on The Exchange(s) and the rules of such exchange so require, the Registrar shall promptly inform The 
Exchange(s) of the cancellations of the Bonds under this Condition.   
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CONDITION 6: COUPON PAYMENTS 
 

(a) Accrual of Coupon 
 

Unless otherwise stated in the Series Trust Deed, the Bonds of any Series will bear interest from and including the 
applicable Coupon Commencement Date at the coupon rate specified in, or determined in accordance with the specific 
Pricing Supplement and such coupon will be payable in respect of each Coupon period on the Coupon Payment Date 
(s) as specified in the Pricing Supplement. The Coupon payable in on the Bonds of any Series for a period other than a 
full Coupon period shall be determined in accordance with the Pricing Supplement.   
 

(b) Coupon on Installment/Amortising Bonds 
 

In the case of Installment Bonds, Coupon will accrue on the amount outstanding on the relevant Bonds from time to 
time and otherwise as specified in the Final Terms from the Coupon Commencement Date to the Coupon Termination 
Date. 
 

´Installment/Amortising Bondsµ PHDQV %RQGV UHGHHPDEOH LQ ,QVWDOOPHQW $PRXQWV E\ WKH ,VVXHU RQ DQ DPRUWLVHG 
basis on different Installment Dates, as specified in the applicable Final Terms; 
 

(c) Coupon on Fixed Rate Bonds 
 

Coupon on Fixed Rate Bonds will be paid on the Coupon Payment Dates specified in the applicable Final Terms. 
 

Accrual of Coupon 
 

The Bonds bear Coupon from the Coupon Commencement Date at the Coupon Rate payable in arrears on each 
Coupon Payment Date, subject as provided in Condition 7 (Payments). Each Bond will cease to bear Coupon from the 
Coupon Termination Date. 
 

Fixed Coupon Amount 
 

The Coupon Amount payable in respect of each Bond for any Coupon Period shall be the relevant Fixed Coupon 
Amount. 
 

Calculation of Coupon Amount 
 

The amount of coupon payable in respect of each Bond for any period for which a Fixed Coupon Amount is not 
specified shall be calculated by applying the Coupon Rate to the Calculation Amount, multiplying the product by the 
relevant Day Count Fraction and rounding the resulting figure to the nearest sub-unit of the naira. 
 
(a) Coupon on Floating Rate Bonds and Indexed Bonds 
 
Accrual of Coupon 
 

The Bonds bear Coupon from the Coupon Commencement Date on the outstanding nominal amount at the Coupon 
Rate payable in arrears on each Coupon Payment Day, subject as provided in Condition 7 (Payments). Each Bond will 
cease to bear Coupon from the Coupon Termination Date. 
 
Floating Coupon Rate 
 

The Floating Coupon Rate which is applicable to a Series or Tranche of Floating Rate Bonds for a Coupon Period will 
be determined in the manner specified in the relevant Supplementary Shelf Prospectus/Pricing Supplement. 
 
(b) Zero Coupon Bonds 
 
If the amount payable in respect of any Zero Coupon Bond upon redemption of such Zero Coupon Note or upon its 
becoming due and repayable as provided in Condition 8 (Events of Default) is improperly withheld or refused, the 
amount due and payable shall be an amount equal to the sum of the Redemption Amount and an amount calculated by 
applying the Coupon for any overdue principal of such a Bond to the Principal Amount Outstanding and multiplying 
the product with the Day Count Fraction.  
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CONDITION 7: PAYMENTS 
 

(a) The Holder shall be the only person entitled to receive payments in respect of Bonds and the Issuer will be 
discharged by payment to, or to the order of, the Holder, in respect of each amount so paid, or in the case of 
joint Holders, the first-named joint Holder. Every such cheque or warrant shall be sent at the risk of the person 
entitled to the moneys represented thereby. However, upon application or notification by the Holder to the 
Registrar or the Trustees not less than fifteen (15) days before the due date for payment, such payment may 
be made by transfer to a designated account (denominated in Naira) maintained by the payee with any Nigerian 
bank as notified to the Registrar. 

 
(b) If the due date for payment of any amount in respect of the Bonds is not a Business Day, then the Bondholder 

thereof shall not be entitled to payment of the amount due until the following day unless the day falls in the 
next calendar month, in which case the due date will be the immediately preceding day that is a Business Day, 
and the Bondholder shall not be entitled to any further Coupon, return or other payment in respect of any 
VXFK GHOD\. )RU WKH SXUSRVH RI WKLV &RQGLWLRQ, ´Business Dayµ PHDQV DQ\ GD\, RWKHU WKDQ D 6DWXUGD\, 6XQGD\ 
or a Federal Government declared public holiday, on which banks are open for business in the Federal 
Republic of Nigeria and in the case of transfer to or from an account held by a non-resident Investor, in the 
place where such bank account is maintained. 
 

(c) All payments of all amounts (whether in respect of principal, coupon or otherwise) due and payable in respect 
of any Bonds shall be made by the Trustees from the Payment Account on behalf of the Issuer. 
 

(d) The Principal Amount, Coupon and any other amount due in respect of any Series or Tranche of Bonds shall 
be payable in the official currency of the Federal Republic of Nigeria, which at the respective dates of payment 
thereof is legal tender for the payment of public and private debts. 
 

(e) Coupon on the Bonds shall accrue from the Coupon Commencement Date and payments will be made to 
those persons whose names appear (or to the first Holders in the case of joint Holders) in the Register on the 
UHOHYDQW GXH GDWH (WKH ´Record Dateµ).  
 

(f) Subject to Condition 9 (Taxation), any principal, interest or other moneys payable on or in respect of any 
Bonds may be made by the Trustees through the Registrar by cheque or warrant sent through recorded delivery 
post to the registered address of the Holder or person entitled thereto, or in the case of joint holders to the 
registered address of the joint Holder who is first named on the Register in respect of such Bonds, or to such 
person and to such address as the Holder or holders may in writing direct. Provided that any payment of value 
above N10,000,000.00 (Ten Million Naira) shall be made through electronic payment transfer by credit into 
the specific bank account specified by the Holder. Provided that where a Holder has not provided a specific 
bank account, the Issuer shall withhold amounts above N10,000,000.00 (Ten Million Naira) until a bank 
account is specified in writing by the Holder and the Holder shall not be entitled to any further Coupon or 
other payment in respect of any such delay. 
 

(g) The bank account details for the credit of payments shall be as indicated in the Register or as advised in writing 
to the Registrar at least 10 (ten) Business Days before a Payment Date. 
 

(h) Interpretation of the Principal Amount: 
 

(i) Any reference in the Conditions to the Principal Amount in respect of the Bonds shall be deemed to 
include, as applicable any additional amounts which may be payable with respect to the Principal Amount 
under any undertaking or covenant given in addition thereto, or in substitution therefore, pursuant to the 
Deed; 

 

(a) the Final Redemption Amount of the Bonds; 
 

(b) the Early Redemption Amount of the Bonds; 
 

(c) the Optional Redemption Amount(s) (if any) of the Bonds; 
 

(d) in relation to Bonds redeemable in instalments, the Instalment Amounts; 
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(e) in relation to Zero-coupon Bonds, the Amortised Face Amount; and 

 
(f) any premium and any other amounts (other than Coupon) which may be payable by the Issuer 

under or in respect of the Bonds. 
 
CONDITION 8: EVENTS OF DEFAULT 
 

(a) If any of the following events occur and is continuing, (without a waiver thereof by the Trustees), it is an 
´(YHQW RI 'HIDXOWµ LI�  

(i) the Issuer fails to pay any sums representing principal or interest on Bonds outstanding or 
any fees or other sums due under the Transaction Documents; 

 
(ii) an Insolvency Event in respect of the Issuer or the Sponsor occurs; and  

 
(iii) an order being made or an effective resolution being passed for the winding-up of the Issuer 

and Sponsor, except a winding-up for the purposes of or pursuant to an amalgamation or 
reconstruction the terms of which have previously been approved in writing by a Special 
Resolution of the Bondholders.  

 
(iv) the Issuer fails to perform or observe any covenant or agreement required by any 

Transaction Document to which it is a party or any other document delivered in connection 
with the Bonds to be performed or observed by it (except where that failure is incapable of 
remedy, in which case no notice will be required) and it remains un-remedied for twenty 
(20) Business Days after the Trustees have given notice of it to the Issuer requiring the same 
to be remedied;   

 
(v) any representation or warranty of the Issuer or the Sponsor in any Transaction Document 

to which it is a party or any other document delivered in connection with the transactions 
contemplated thereunder proves to have been materially incorrect at the time it was made 
or repeated or deemed to have been made or repeated and the Trustees have certified that 
the failure to perform or observe is materially prejudicial to the interests of the Bondholders;  

 
(vi) on the occurrence of a Sale Rescission Event pursuant to the Receivables and Sale Purchase 

Agreement;  
 

(vii) it has or will become unlawful for the Issuer to perform any of its obligations under the 
Transaction Documents;  

 
(viii) any corporate action, legal proceedings or other procedure or step is taken in relation to the 

Issuer in respect of any of its obligations;  
 

(ix) the SEC or any Authority takes any action that in the opinion of the Majority Bondholders 
as the case may be, is likely to adversely affect the condition of the Issuer or the ability of 
the Issuer to perform its obligations under the Transaction Documents if that action is not 
rescinded on or before the tenth (10th) day after it occurs or if that rescission ceases to be 
in effect;  

 
(x) if there occurs any material adverse change in the Issuer's assets, business, condition 

(financial or otherwise), operations or prospects since the Issuer's last and/or any act of the 
SEC or an Authority which in the reasonable opinion of the Majority Bondholders will 
prevent the Issuer from fulfilling its obligations under this Deed;  

 
(xi) the aggregate amount of unsatisfied judgments, decrees or orders in respect of which an 

appeal has not been filed and an order for stay has not been granted within thirty (30) days 
of the judgment, decree or order being made, for the payment of money against the Issuer 
exceeds N100,000,000 (one hundred million Naira) or its equivalent in whatever currency;  
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(xii) the occurrence of a Force Majeure Event that affects the ability of the Issuer to perform its 

obligations under any of the Transaction Documents which continues for a continuous 
period of twelve (12) months; 

 
(xiii) PROVIDED that in the case of any Event of Default other than those described in sub-

paragraphs (i) and (iii) (in the case of winding up or dissolution of the Issuer) above, the 
Trustees shall have certified in writing to the Issuer and Sponsor that the Event of Default 
is, in its opinion, materially prejudicial to the interests of the Bondholders. 

 
CONDITION 9: ENFORCEMENT 
 
Upon the occurrence of an Event of Default, the Trustees shall issue a written notice to the Issuer and Sponsor declaring 
the Bonds to be immediately due and payable, together with all accrued interest thereon and any other sums then owed 
E\ WKH ,VVXHU SXUVXDQW WR WKH 'HHG (´Notice of an Event of Defaultµ) DQG, XSRQ WKDW GHFODUDWLRQ, VXFK VXPV VKDOO 
become immediately due and payable without demand or notice of any kind, all of which are expressly waived by the 
Issuer.  At any time thereafter the Security under the Security Trust Deed shall become enforceable and the Security 
Trustees may, at their discretion and without notice, institute such proceedings as they think fit to enforce the Security; 
provided however that unless otherwise stated in the relevant Series Trust Deed or Final Terms, the rights and interest 
of the Bondholders in the security granted above shall rank parri passu with the interest of the holders of the Existing 
Senior Bonds. The Bonds shall not have priority of payment over or be subordinated to such Existing Senior Bonds 
and the proceeds of any foreclosure or enforcement action by the [Security] Trustees pursuant to any Transaction 
Document shall be shared on a pro rata basis in accordance with the respective principal amounts of the Bonds and the 
Existing Senior Bonds outstanding. 
 
The Trustees or the Bondholders shall be entitled to all remedies available under the law for the recovery of amounts 
owing in respect of the Bonds or under any of the Transaction Documents.  
 
The Trustees may, at their discretion and without notice institute such proceedings as they think fit to enforce their 
rights under the Programme Trust Deed in respect of the Bonds including the repayment of the Bonds at any time after 
the Bonds shall have become repayable under the terms of issue, but shall not be bound to do so unless: 
 

(a) they have been so directed by Bondholders holding 662/3% of the principal amount of the bonds 
outstanding; and . 

 
(b) they have been indemnified, prefunded and/or secured to its satisfaction. 

 
No Bondholder shall be entitled to proceed directly against the Issuer to enforce the provisions of the Deed unless the 
Trustees having become bound so to proceed, fails so to do within 14 (fourteen) Business Days and the failure shall be 
continuing, in which case the Bondholder, shall have only such rights against the Issuer as those which the Trustees are 
entitled to exercise.  
 
CONDITION 10: PRIORITY OF PAYMENTS  
 

(a) Priority of Payments (Distribution from the Transaction Collection Account) 
 
At the end of each Collection Cycle, monies standing to the credit of the Transaction Collection Account as of the end 
of the Collection Cycle shall be applied by the Bond Trustee in the following order of priority (in each case only if and 
to the extent that payments of a higher priority have been made in full): 
 

(i) firstly, to pay into the Bond Collection Account, the aggregate Weekly Deduction Amount 
to cover payments to all Bondholders;  

 
(ii) secondly, if applicable, to pay into the Reserve Account, the amount required (if any) to 

build 50% of the Minimum Reserve Account Balance over a twelve-month period and to 
maintain such balance;  
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(iii) thirdly, to pay pari passu and according to the allocable percentage as applicable to the 
Residual Income Account for the Shareholders and the Subordinated Bondholder 
respectively, the residual balance standing to the balance of the Transaction Collection 
Account. 

 
The above Priority of Payment (Distribution from the Transaction Collection Account) shall be suspended following 
the delivery of either a Bond Acceleration Notice or the delivery of a Notice of an Event of Default during which period 
all funds standing to the balance of the Transaction Collection Account shall be swept into the Bond Collection Account 
on a monthly basis, or as determined by the Trustees.   
 

(b) Pre Acceleration Priority of Payments (Distribution from the Payment Account) 
 
On each Payment Date occurring prior to the delivery of a Bond Acceleration Notice or a Notice of an Event of Default, 
monies standing to the credit of the Payment Account as of the Payment Date shall be applied by the Trustees in the 
IROORZLQJ RUGHU RI SULRULW\, (WKH ´3ULRULW\ RI 3D\PHQWVµ) (LQ HDFK FDVH RQO\ LI DQG WR WKH extent that payments of a higher 
priority have been made in full):  
 

(i) firstly, to pay any Statutory Obligations;   
 

(ii) secondly, to pay pari passu and pro rata according to the respective amounts thereof, (i) the 
7UXVWHHV· IHHV, FRVWV DQG H[SHQVHV DQG (LL) DQy documented fees, costs and expenses due to 
the Account Bank, the Servicer, the Rating Agencies, and the Corporate Services Provider 
(other than the Bondholders) and approved by the Trustees;   

 
(iii) thirdly, to pay pari passu and pro rata according to the respective amounts thereof, the 

interest due and payable on all outstanding Bonds on the Payment Date;  
 

(iv) fourthly, to pay pari passu and pro rata according to the respective amounts thereof, the 
scheduled principal amounts due and payable on all Bonds on the Payment Date (if any). 

 
(c) Post Acceleration Priority of Payments 

 
On each Accelerated Payment Date occurring after the delivery of a Bond Acceleration Notice monies standing to the 
credit of the Payment Account as of the immediately preceding Determined Date shall be applied by the Trustees in the 
IROORZLQJ RUGHU RI SULRULW\, (WKH ´3RVW $FFHOHUDWLRQ 3ULRULW\ RI 3D\PHQWVµ) (LQ HDFK FDVH RQO\ LI DQG WR WKH H[WHQW WKDW 
payments of a higher priority have been made in full): 
 

(i) to pay, any and all Statutory Obligations;  
 

(ii) to pay pari passu and pro rata: the fees and expenses of the Trustees;  
 

(iii) to pay, pari passu and pro rata according to the respective amounts thereof the fees, costs 
and expenses of and all other amounts due and payable to the Account Bank and the 
Corporate Services Provider as approved by the Trustee;   

 
(iv) to pay pari passu and pro rata according to the respective amounts thereof, the interest due 

and payable on all Bonds outstanding;  
 

(v) to pay pari passu and pro rata according to the respective amounts thereof, the scheduled 
principal amounts due and payable on all Bonds; and 

 
(vi) to apply pari passu and pro rata all available amounts remaining to prepay the outstanding 

principal on all Senior Bond. 
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(d) Post Enforcement Priority of Payments 

 
Following the delivery of a Notice of an Event of Default, monies standing to the credit of the Payment Account (where 
all monies recovered from enforcement process shall be deposited) shall be applied by the Security Trustees in the 
IROORZLQJ RUGHU RI SULRULW\, (WKH ´3RVW (QIRUFHPHQW 3ULRULW\ RI 3D\PHQWVµ) (LQ HDFK FDVH RQO\ LI DQG WR WKH H[WHQW WKDW 
payments of a higher priority have been made in full): 
 

(i) to pay, any and all Statutory Obligations;   
 

(ii) to pay pari passu and pro rata: a) the fees, costs and expenses of the Receiver, (b) the fees, 
costs and expenses of the Security Trustees; and (c) the fees, costs and expenses of the 
Trustees;  

 
(iii) to pay pari passu and pro rata the respective amounts of fees, costs and expenses owing and 

payable to the Account Bank and the Corporate Services Provider as approved by the 
Trustees; to pay pari passu and pro rata according to the respective amounts thereof, the 
interest due and payable on all Senior Bonds outstanding;  

 
(iv) to apply pari passu and pro rata from all available amounts, according to the respective 

amounts thereof, the outstanding principal on all Senior Bonds (until repaid in full); and  
 

(v) to pay the surplus (if any) to the Issuer or any other party entitled thereto.  
 
CONDITION 11: TAXATION 
 
All payments of principal, interest 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 whatever 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 deductions is required by law. In 
that event, no additional amount shall be paid to the Bondholders as a result thereof.  

 
CONDITION 12: NOTICES 
 
(a) Notices to the Bondholders 
 
All notices to the Bondholders will be valid if mailed to them at their respective addresses of record in the Register of 
Bonds maintained by the Registrar. The Issuer shall also ensure that notices are duly given or published in a manner 
which complies with the SEC Rules and the rules and regulations of any securities exchange or other relevant authority 
on which the Bonds are for the time being listed and this Condition 12 (Notices). Any notice shall be deemed to have been 
given in the case of a notice of meeting at the expiration of seven (7) days after the mail containing same is posted and 
in any other case at the expiration of five (5) days following the date on which the notice was posted or on the date of 
publication in national newspapers, or if published more than once or on different dates, on the date of the first 
publication. Where a notice is served personally or sent by courier, it shall be deemed to have been duly given or made 
at the time of actual receipt. Where a notice is sent by electronic mail transmission it shall be deemed to be duly given 
or made upon receipt of an electronic mail from the recipient, confirming that the said notice has been duly received or 
upon receipt of an electronic mail confirming that the said electronic mail has been read by the recipient provided that 
in the case of any electronic mail transmission sent after 5.00 pm, it shall be deemed to have been duly received on the 
next Business Day. 
 
A meeting of the Holders may be called by giving not less than twenty-eigKW (2�) GD\V· QRWLFH LQ ZULWLQJ LI FRQVHQW LV 
accorded thereto by Holders holding not less than Sixty-six and two thirds per cent p (662/3% ) of the nominal amount 
of the Bonds for the time being outstanding. 
 
(b) Notices from the Bondholders 
 
Notices to be given by any Bondholder shall be in writing and given by lodging the same, together with the relevant 



  

31 

 

Certificate (if any), with the Registrar. 
 
 
 
CONDITION 13: PRESCRIPTION 
 
 The Claims against the Issuer for payment in respect of the Bonds shall be time-barred and become void unless made 
within [6 (six) years] from the appropriate Relevant Date in respect of the Principal Amount and the Coupon. 
 
CONDITION 14: MEETINGS OF BONDHOLDERS 
 
The Deed contains provisions for convening meetings of Bondholders to consider any matter affecting their interests, 
including the sanctioning by a Special Resolution of a modification of any of these Terms and Conditions.  
 
The quorum for any meeting convened to consider a Special Resolution shall be two or more persons holding or 
representing by proxy in the aggregate not less than Sixty-six and two thirds per cent  (662/3%)of the nominal amount 
of the Bonds held by the applicable class for the time being outstanding.  
 
Any Special Resolution duly passed shall be binding on Bondholders (whether or not they were present at the meeting 
at which such resolution was passed). 
 
CONDITION 15: ENTITLEMENT AND INDEMNIFICATION OF THE TRUSTEES 
 
In connection with the exercise of their functions (including but not limited to those referred to in this Condition), the 
Trustees shall have regard to the interests of the Bondholders as a class and shall not have regard to the consequences 
of such exercise for individual Bondholders and the Trustees shall not be entitled to require, nor shall any Bondholder 
be entitled to claim, from the Issuer, any indemnification or payment in respect of any tax consequence of any such 
exercise upon individual Bondholders. 
 
The Deed contains provisions for the indemnification of the Trustees and for their relief from responsibilities. The  
Deed also contains provisions pursuant to which the Trustees are entitled, inter alia, (i) to enter into business transactions 
with the Issuer and to act as trustee for the Bondholders of any other securities issued or guaranteed by, or relating to, 
the Issuer, (ii) to exercise and enforce their rights, comply with their obligations and perform their duties under or in 
relation to any such transactions or, as the case may be, any such Trusteeship without regard to the interest of, or 
consequence for, the Bondholders and (iii) to retain and not be liable to account for any profit made or any other 
amount or benefit received thereby or in connection therewith. 
 
CONDITION 16: TRUST PROVISIONS 
 

(a) Declaration of Trust 
 
All moneys or assets received by the Trustees in respect of the Bonds or amounts payable under the Deed shall, despite 
any appropriation of all or part of them by the Issuer, be held by the Trustees in trust to apply them in accordance with 
the provisions of the Deed. 
 

(b) Representative of Holders 
 
The Trustees are the representatives of the Bondholders and are authorised to act on behalf of the Bondholders in 
accordance with the Terms and Conditions and the Deed and is hereby further authorised to contact the Registrar 
and/or the CSCS for the purposes of obtaining information (i) as to the aggregate nominal amount outstanding of the 
Bonds, (ii) relating to the identity of Bondholders, and (iii) for the purposes of giving notices to Bondholders under 
Condition 12 (Notices). 
 

(c) Binding Effect of the Terms and Conditions and the Deed 
 
The Bondholders are deemed to have accepted and will be bound by the Terms and Conditions and the terms of the 
Deed. 
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CONDITION 17: MODIFICATION OF THE TRUST DEED 
 
The Trustees may agree with the Issuer, without the consent of the Bondholders but subject to the prior review and 
approval of the SEC, to (i) any modification of any of the provisions of the Deed which is in the opinion of the Trustees 
of a formal, minor or technical nature or is made to correct a manifest error, and (ii) any other modification (except as 
mentioned in the Deed), and any waiver or authorisation of any breach or proposed breach, of any of the provisions of 
the Deed which is in the opinion of the Trustees not materially prejudicial to the interests of the Bondholders. 
PROVIDED that such consolidation, modification, alteration or addition shall be in writing and does not prejudice the 
interests of the Bondholders and that such consolidation, modification, alteration or addition does not operate to release 
the Trustees or the Issuer from any responsibility to the Bondholders. 
No such consolidation, modification, alteration or addition shall impose any further payment on the Bondholders in 
respect of the Bonds held by them or any liability in respect thereof. 
 
CONDITION 18: GOVERNING LAW 
 
The provisions of these Terms and Conditions and the Bonds are governed by, and shall be construed in accordance 
with, the laws of the Federal Republic of Nigeria.  
 
The provisions of clause 36 (Dispute Resolution) of the Programme Trust Deed shall apply mutatis mutandis to these 
Terms and Conditions.  
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CREDIT STRUCTURE 
 
This summary does not purport to be complete; to get a full understanding of the credit structure; please read in 
conjunction with the Transaction Documents. The Programme entails structural features designed to reduce credit risk 
and ensure the timely payment of amounts owed to the Bondholders. The structure of the credit arrangements under 
the Programme may be summarised as follows.  

 
Over-Collateralisation/Receivable Cover  

The Issuer will be over-collaterised by the sale of more Receivables than are needed to cover the payment of the Bonds; 
the surplus Receivables above the aggregate value of the Bonds is funded by the Residual Interests. This ensures that 
the Bond has the senior claim and the Subordinated Bonds provide very strong credit protection.  

Pursuant to the Transaction Documents, the Issuer shall be obliged to pay the Available Residual Payment to the 
Residual Interests only to the extent of funds being available to the Issuer from Collections on the Receivables after 
satisfaction of its Senior Obligations. To the extent that such payments are insufficient to pay all amounts owing to the 
Residual Interests, the Residual Interests shall not have any claim against the Issuer for such amounts and no further or 
additional recourse shall be available against the Issuer. The Residual Interests shall be fully subordinated to any rights 
of the Secured Obligations of the Issuer. 

The  Residual Payments due under the Transaction Documents will be derived from the residual cash flow in the 
Transaction Collection Account after the subtraction of the Weekly Deduction Amount (or the Accelerated Deductions, 
where applicable). 

The Bondholders are protected by the Residual Interests who will absorb the first loss. Thus, due to this credit support, 
the Bonds are expected to be significantly insulated (except in particular prolonged adverse circumstances) from default 
risk arising from a decline in the Receivables through the absorption of initial losses by the Residual Interests. Based on 
this, the key risk faced by Bondholders (if any) is extension risk from the Expected Maturity Date to the Legal Final 
Maturity Date. 

Early Amortisation 
 
Early Amortisation is designed to enhance the WUDQVDFWLRQ·V FUHGLW TXDOLW\ E\ GLUHFWLQJ DOO FDVK IORZV RI WKH 6HOOHU WR 
repay investors in case an event occurs that could potentially threaten the performance of the transaction. The following 
events constitute an Early Amortisation Event: 
 

� Debt Service Cover Shortfall Event; or 
� Any litigation or other preceding is instituted against the Seller that could be expected to have a Material 

Adverse Effect; or 
� Servicer Default; or 
� Insolvency Event occurs in respect of the Seller 

 
Thus upon the occurrence of an Early Amortisation Event, cash flows will be paid out in accordance with the Post 
Acceleration Priority of Payments. A strong set of early amortisation events will further strengthen the credit 
enhancement levels of the Bonds. Although amortisation events enhance credit quality, they can trigger an unexpected 
early return of investor principal. 

 
Reserve Account  
 
The Reserve Account for each Series under the Programme will be funded (or guaranteed by a minimum AA- Deposit 
Money Bank) with an amount equal to 50% of the aggregate annual principal and interest payments due on the Bonds 
(´Minimum Reserve Account Balanceµ). Following any drawings from the Reserve Account, the account will be 
replenished from weekly deductions made from the Transaction Collection Account such that the Reserve Account is 
expected to be funded at all times with a maximum amount equal to 50% of the aggregate annual principal and interest 
due on the Bonds.  
 
 
Cash Accumulation Trigger 
 
In the event that the number of CERPAC cards sold in any given month exceeds a monthly threshold of 5,500 cards 
(weekly equivalent threshold of an additional 1,375 cards), this will result in a Cash Accumulation Trigger. Following 
the occurrence of a Cash Accumulation Trigger, the excess cash accruing to the Seller from each additional unit of 
CERPAC card sold, over the weekly threshold of 1,375 cards, and transferred into the Transaction Collections shall be 
retained and deposited into a Cash Accumulation Account ² thus, further improving the credit protection in the 
transaction structure.  
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SUMMARY OF TRANSACTION DOCUMENTS 
 

The information in this section is a summary of certain provisions of the key Transaction Documents. This summary 
should be read in conjunction with and is qualified in its entirety by reference to all the provisions of the referenced 
Transaction Documents. Copies of the Transaction Documents are available for inspection at the registered office of 
the Issuer or the Issuing House. Unless defined in this section, terms used in this section have the meaning given to 
them elsewhere in this Prospectus, or in the relevant Master Definitions Schedule. See "Glossary of Definitions"  
 
Master Definitions Schedule 
 
On or before the Closing Date, the Issuer, the Seller, the Servicer, the Trustees, the Account Bank and the Corporate 
Services Provider will agree the form of a Master Definitions Schedule which will be initialled for identification purposes 
by Transaction Counsel, and by legal counsel to the Trustees (the "Master Definitions Schedule"). The Master 
Definitions Schedule will not itself be executed by any Transaction Party but will be initialled by the Transaction 
Counsel. 
  
The terms of the Master Definitions Schedule will be expressly and specifically incorporated into each Transaction 
Document entered into on, or around the Closing Date as though they were set out in full in each Transaction Document 
(save as expressly provided otherwise in a Transaction Document).  
 
The terms of the Master Definitions Schedule as incorporated into any Transaction Document will be expressed to be 
governed by Nigerian law.  
 
Receivables Sale and Purchase Agreement 
 

On or before the Closing Date, the Issuer and the Seller will enter into a Receivables Sale and Purchase Agreement (the 
"Receivables Sale and Purchase Agreement"), pursuant to which the Seller shall absolutely assign to the Issuer, 
without recourse, all of its right, title and interest in its share of the CERPAC Receivables (the Purchased Receivables) 
for the duration of the Sale Period. 

The Issuer shall, as consideration for its purchase from CTTL of the Purchased Receivables, pay the Purchase Price by 
crediting to the Seller: (i) the total net proceeds of the Bonds less the amounts paid to the existing Secured Creditors; 
and (ii) the total net proceeds accruing from the sale of shares of the Issuer (to the extent that such sale is carried out) 
DV FDVK SD\PHQW IRU WKH 5HFHLYDEOHV LQ LPPHGLDWHO\ DYDLODEOH IXQGV (WKH ´,QLWLDO 3XUFKDVH 3ULFHµ)� DQG in addition (iii) 
issue a Subordinated Bond LQ IDYRXU RI WKH 6HOOHU DV DFNQRZOHGJHPHQW RI WKH ,VVXHU·V REOLJDWLRQ WR SD\ WKH EDODQFH 
payment for the RecHLYDEOHV (WKH ´2XWVWDQGLQJ 3XUFKDVH 3ULFHµ).  

The obligation of the Issuer to purchase the Receivables on the Closing Date shall be subject to certain conditions 
precedent specifically set out in the Receivables Sale and Purchase Agreement. 

The Seller shall as legal and beneficial owner of assets charged under the Security Deed (Seller) grants for the benefit of 
the Issuer, security over the Collateral as continuing security for the generation and delivery of the Receivables, and the 
performance and discharge of all the obligations of the Seller to generate and deliver the Receivables and observe and 
perform the covenants under the Receivables Sale & Purchase Agreement. 

The Receivables Sale and Purchase Agreement shall terminate at the expiration of the Sale Period provided that the 
Agreement may terminate earlier upon the occurrence of: 
 
(i) the sale of the Purchased Receivables by the Issuer; or 

(ii) Sale Rescission Event resulting in a notification by the Issuer to the Seller of the exercise of its right to terminate 
this Agreement. 

The occurrence of one or more of the following events in respect of the Seller and/or the Receivables shall trigger a 
Sale Rescission Event (´SaOH RHVFLVVLRQ EYHQWVµ): 

a.. Title in the Receivables shall fail to pass from the Seller to the Issuer. 

b. Any representation, warranty, certification or statement made by the Seller in the Agreement, or any other 
Transaction Documents to which the Seller is a party shall have been untrue or incorrect and such shall have 
already had, or could reasonably be expected, alone or in the aggregate, to have, a Material Adverse Effect; 

c. The Seller (except in its role as Servicer), shall have failed to observe or perform any of its covenant(s) specified 
in the Transaction Documents and such failure, alone or in the aggregate, shall have already had, or could 
reasonably be expected to have, a Material Adverse Effect; 
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d. The Seller, (except in its role as the Servicer), shall have failed to make any payment, monetary transfer or deposit 
required to be made by it under the Transaction Documents, which failure shall have continued un-remedied for 
at least five (5) Business Days after the date such payment, monetary transfer or deposit is required to be made; 

e. Any Governmental Authorisation, licence, consent, registration or approval required in or by the applicable laws 
of Nigeria or any other applicable jurisdiction shall cease to be in full force and effect in any respect, the effect of 
any of which could reasonably be expected to have a Material Adverse Effect; 

The Receivables shall be re-assigned to the Seller in the following circumstances: 

(i) Sellers· Right of First RefXsal: Immediately after the last day of the Assignment or Sale Period, the Seller shall be given 
an option to indicate a Purchase Intention Notice (or a Decline Notice) within ninety (90) days of receipt of the 
QRWLFH RI VDOH (WKH ´2IIHU 3HULRGµ) 

(ii) Payment of a Sale Rescission Amount: Upon the occurrence of a Sale Rescission Event, on the payment of the Sale 
Rescission Amount by the Seller, the Receivables shall immediately and automatically be sold, assigned, transferred 
and re-conveyed to the Seller. 

 
The Agreement shall be governed by the laws of the Federal Republic of Nigeria.  
 
Servicing Agreement  
 

On or before the Closing Date, the Servicer, the Issuer, and the Bond Trustees will enter into a servicing agreement (the 
"Servicing Agreement"), pursuant to which the Issuer and the Trustees will appoint the Servicer to provide certain 
services relating to the servicing of the Receivables (the "Services")  
 
CTTL will be appointed as the Servicer to perform on behalf of the Issuer the administration of the Receivables, 
including, but not limited to, collecting and processing payments, accounting for collections, furnishing monthly 
statements to the Issuer with respect to the Collections.  
 
In this regard, the Servicer will make reasonable efforts to collect all amounts due on or in respect of the Receivables 
and, in a manner consistent with the Servicing Agreement, will be obligated to service the Receivables with the same 
degree of care and diligence as it employs in servicing Receivables in its own account and are customarily exercised by 
a prudent servicer employed to service such products, as applicable, for themselves or others.  
 
The Servicing Agreement will require the Servicer to maintain all  licenses, consents, approvals, franchises and privileges 
necessary for the performance of its obligations as Servicer and to defend at its own cost the right, title and interests of 
the Issuer and the Bond Trustees in, to and under such Receivables against the claims and demands of all persons 
whomsoever. 
 
Without in any way relieving it of its liability for any delegate's performance or lack thereof, the Servicer may appoint 
any of its subsidiaries or any third party as its sub-contractor to carry out certain of the Services subject to certain 
conditions specified in the Servicing Agreement, save for where the Rating Agencies are notified of such intended 
appointment and have indicated that such appointment would result in the downgrade of the then current Rating of the 
Bonds in which case no such appointment may be made and any such appointment already made must be terminated. 
 
The duties of the Servicer will be set out in the Servicing Agreement, and will include but shall not be limited to: 
 

(a) servicing and administering the Receivables; 

(b) administering relationships with the Relevant Parties; 

(c) complying with its customary and usual servicing procedures for servicing comparable receivables in 
accordance with its policies and procedures relating to its business; 

(d) collecting amounts due in respect of the Receivables, servicing and administering the cash amounts received in 
respect of the Receivables; 

(e) keep records of books in relation to the Receivables; and 

(f) preparing periodic reports in relation to the Receivables in an agreed form. 

The Servicer will undertake to prepare and submit to the Issuer within nine Business Days after each Calculation Date 
a monthly report containing information in relation to the Purchased Receivables in respect of the preceding Calculation 
Period. 
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The Servicer will undertake to comply with all Applicable Laws to which the Servicer and/or the Receivables are subject 
(including to maintain, renew and keep in full force and effect its rights, licenses, consents, approvals franchises and 
privileges in the jurisdictions necessary for the performance of its obligations as the Servicer under the Transaction 
Documents) 
 
The Servicer shall further irrevocably and unconditionally undertake with respect to the Collections, that: 
 

a. All payments representing the Collections are collected as at when same shall be due, and deposited in the 
Transaction Collection Accounts. 

b. Withdrawals representing the Weekly Deduction Amount shall be transferred on the Weekly Payment Date from 
the Transaction Collection Account to the Bond Collection Account. 

c. Withdrawals representing the Accelerated Deductions as determined by the Bond Trustees and notified to the 
Servicer following the delivery of an Acceleration Notice shall be made on the Weekly Payment Date from 
Transaction Collection Account and paid into Bond Collection Account. 

d. Withdrawals representing the outstanding balance of funds standing to the credit of the Transaction Collection 
Account, which do not constitute part of the Weekly Deduction Amount or Accelerated Deductions (where 
applicable) and representing the Available Residual Payment shall be remitted to the appropriate accounts of the 
Residual Interests on the Weekly Payment Date. 

The Servicer is entitled to certain fees payable in accordance with the Servicing Agreement and subject to the Priority 
of Payments. The Servicer will receive the Servicing Fee alongside other Transaction Parties on each Payment Date. 
 
The Servicer will make certain representations and warranties to the Issuer and the Bond Trustees in accordance with 
the terms of the Servicing Agreement relating to itself and its entering into the relevant Transaction Documents to 
which it is a party. The Servicer will also be required to make positive and negative covenants in favour of the Issuer 
and the Trustees in accordance with the terms of the Servicing Agreement. 
 
The Servicer will procure that all collections received from the CERPAC Form sales in respect of the Receivables will 
be deposited into the Transaction Collection Account and the Weekly Deduction Amount shall be further transferred 
to the Bond Collection Account each week.  
 
The Servicing Agreement sets out a number of Servicer Defaults, which are as follows (the "Servicer Default"): 
 
(a)   Non-payment: default is made by the Servicer in ensuring the payment on the due date of any payment required to 

be made under the Servicing Agreement and such default continues un-remedied for a period of ten (10) Business 
Days after the earlier of the Servicer becoming aware of the default and receipt by the Servicer of written notice 
from the Issuer or the Security Trustees requiring the default to be remedied; or 

 
(b)   Breach of other obligations: without prejudice to the event described in paragraph (a) above: 
 

(i) default is made by the Servicer in the performance or observance of any of its other material covenants and 
obligations under the Servicing Agreement; or 

(ii) upon a breach of any of the representations and warranties given by the Servicer and set out in the Servicing 
Agreement; or 

(iii) any certification or statement made by the Servicer in any certificate or other document delivered pursuant to 
the Servicing Agreement proves to be untrue, incomplete or inaccurate, and in the case of (b)(i), and (b)(ii) 
above, the Issuer or the Trustees has certified a Material Adverse Effect could reasonably be expected in 
respect of the Receivables or in respect of the Servicing Agreement; or 

(iv) failure to deliver any required report, certificate or material notice within 30 (thirty) calendar days of the due 
date thereof; 

(v) the invalidity or unenforceability against any Servicer (in its capacity as such) of any Transaction Documents 
to which it is a party 

 

(c)  Unlawfulness: it is or will become unlawful for the Servicer to perform or comply with any of its obligations under 
the Servicing Agreement; or 

 
(d) Insolvency Event: any insolvency event occurs in relation to the Servicer. 
 



  

37 

 

The appointment of the Servicer under the Servicing Agreement will terminate on the earlier of end of the Sale Period 
or a Sale Rescission Event resulting in a notification by the Issuer to the Seller of the exercise of its right to terminate 
the Agreement. 
 
The Servicing Agreement will be governed by Nigerian law.  
 
Programme Trust Deed 
 

The principal agreement governing the Notes is a programme trust deed dated on or about the Initial Closing Date and 
made between, the Issuer and the Bond Trustees (the "Trust Deed").  The Trust Deed primarily: 
 

(i) constitutes the Bonds; 
 

(ii) sets out the covenants of the Issuer to the Bonds; 
 

(iii) sets out the enforcement and post-enforcement procedures relating to the Bonds;  
 

(iv) sets out the appointment, powers and responsibilities of the Bond Trustees; and 
 

(v) contains the general  terms and conditions under which the Bonds in each Series will be issued subject to the 
Final terms of each Series.  

 
On the Closing Date, the Issuer and the Bond Trustees will enter into a trust deed (the "Trust Deed"), pursuant to 
which the Bonds will be constituted. The Bond Trustees will agree to act as trustee in respect of the Bonds for the 
benefit of the Bondholders. 
 
The Trust Deed will set out the terms and conditions of the Bonds as well as the Priority of Payments and provisions 
for the Meeting of Bondholders.  
  
The Issuer will pay a fee to the Bond Trustees for its services under the Trust Deed at the rate and times agreed together 
with payment of any liabilities incurred by the Bond Trustees in relation to the performance of its obligations under the 
Trust Deed subject to and in accordance with the Priority of Payments. 
 
Pursuant to the Bond Trust Deed, the Bonds will have the benefit of the following security that is granted, or created, 
as the case may be: 
 
(i) D ILUVW IORDWLQJ FKDUJH RYHU DOO RI WKH ,VVXHU·V ULJKWV, WLWOH, EHQHILWV DQG LQWHUHVW SUHVHQW DQG IXWXUH, LQWR DQG XQGHU 

the Receivables which have been assigned to the Issuer pursuant to the terms of the Receivables Sale and Purchase 
Agreement and to be perfected under the Secured Transaction in Movable Assets Act, 2017; 

(ii) D ILUVW UDQNLQJ IL[HG FKDUJH (E\ ZD\ RI DVVLJQPHQW) RI WKH ,VVXHU·V ULJKWV XQGHU WKH 7UDQVDFWLRQ 'RFXPHQWV WR 
which the Issuer is a party; 

(iii) D IL[HG FKDUJH RYHU WKH ,VVXHU·V ULJKW, WLWOH, LQWHUHVW DQG EHQHILW, SUHVHQW DQG IXWXUH, LQ DQG WR WKH 7UDQVDFWLRQ 
Accounts and any amounts deposited in them; 

(iv) a first ranking floating charge over the whole of the assets and undertaking of the Issuer not already subject to any 
fixed charge; and 

(v) a first ranking floating charge over all proceeds, substitutions and replacements of any of the foregoing, including 
all accounts, instruments, general intangibles, investment property, goods, documents and monies relating to or 
arising out of the security described above. 

 
The Bond Trustees may retire at any time upon giving not less than three calendar months· notice in writing to the 
Issuer without providing a reason and without being responsible for any liabilities occasioned by such retirement. The 
retirement of the Bond Trustees shall not become effective unless there remains a trustee in office after such retirement.  
 
The Trust Deed will include a provision excluding the liability of the Bond Trustees in circumstances usual for 
transactions of this nature. 
 
Account Bank Agreement 
 

On or before the Closing Date the Issuer, the Servicer, the Account Bank and the Bond Trustees will enter into an 
account bank (the "Account Bank Agreement"), pursuant to which the Account Bank will agree to open and maintain 
the Transaction Accounts.  
 
The Servicer·V Operations $FFRXQWV LQ WKH QDPH RI WKH 6HOOHU DQG IRU WKH 6HOOHU·V EHQHILW shall be for the transmission 
of any payments on the Subordinated Bond. 
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The Account Bank shall have the responsibility of: (i) being the domicile of all the relevant Transaction Accounts; (ii) 
collecting cash representing WKH 6HOOHU·V VKDUH RI Collections from the sales proceeds of CERPAC Forms and direct 
payment of those funds into the Transaction Collections Account held with it; (ii) transferring, on each relevant date, 
all sums representing the Weekly Deduction Amount standing to the credit of the Transaction Collections Account held 
with it into the Bonds Collection Account held with it; (iii) transferring, on each relevant date, all funds standing to the 
credit of the Transaction Collections Account held with it, which do not form part of the Weekly Deduction Amount 
and represents the Available Residual Payment, into the appropriate accounts of the Residual Payment; and (iv) 
transferring, on a weekly basis, all sums standing to the credit of the Bonds Collections Account held with it into the 
Payment Account. 
  
The Account Bank shall have the responsibility of (i) transferring into the Payment Account all sums standing to the 
credit of the Bond Collection Account held with it. 
 
There are certain general restrictions on withdrawals from any Transaction Account if the withdrawal would result in 
that account being overdrawn, or, where the Bond Trustees confirm that an Event of Default or an Early Amortization 
Event has occurred and is subsisting, unless any payments arising from such withdrawal would be made in accordance 
with the Post-Acceleration Priority of Payments, or an Event of Default or an Early Amortization Event would result 
from that withdrawal. 

The Account Bank shall comply with the directions of the Bond Trustees in relation to the operation of the accounts 
where it receives a notice in writing from the Bond Trustees of a Bond Acceleration Notice or Notice of an Event of 
Default.  

The Account Bank Agreement will be governed by Nigerian law. Any dispute that may arise in connection with the 
Account Bank Agreement will be resolved in Nigerian courts. 
 
Corporate Service Agreement 
 

Pursuant to the Corporate Services Agreement, the Corporate Services Provider will provide certain corporate 
administration and secretarial services to the Issuer, which will include: 

(a) dispatch of shareholder and/or board meeting notices, handling enquiries and making appropriate filings with 
regulatory bodies including; 

 
(b) keeping and maintaining books, records and statutory accounts and procuring that the same are distributed to 

relevant parties;  
 
(c) maintaining registrations; 
 
(d) providing an administrative office for the Issuer; and 
 
(e) providing the services of a secretary of the Issuer to perform all the duties properly required by law 
 
The Administration Agreement may be terminated at any time by either party, without any justification, subject to a 
twenty-day prior notice, or with immediate effect at any time by either party in the event of a serious offence. 

Security Trust Deed 

On, or before the Closing Date, the Issuer is required to grant the Security constituted under the Issuer Security Deed 
in favour of the Security Trustees (for the benefit of the Secured Parties). The Security Trustees shall agree at the request 
of the Secured Parties to act as trustees pursuant to the Security Trust Deed and to hold the benefit of the Secured 
Interests constituted by or pursuant to the Issuer Security Deed in trust for and on behalf of themselves and the Secured 
Parties. 

Seller Security Deed 

Pursuant to the Receivables Sale and Purchase Agreement, the Seller shall be required to grant the Security constituted 
under the Seller Security Deed for the benefit of the Issuer.  

Security Created Hereunder 

The Seller, as legal and beneficial owner with full title guarantee and as continuing security for the payment and discharge 
of its obligations to generate the Receivables pursuant to the Receivables Sale and Purchase Agreement, creates the 
following security in favour of the Issuer:  

(a) By way of a first ranking fixed charge in respect of the following: 
 

(i) all plant, machinery and associated equipment belonging to the Seller, both present and future, until the 
maturity of the bond; 
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(ii) all its Shares and Dividends; 
(iii) DOO WKH 6HOOHU·V ULJKWV WR DQG WLWOH, EHQHILW DQG LQWHUHVW SUHVHQW DQG IXWXUH, LQ, WR DQG XQGHU WKH &KDUJHG 

Accounts; 
(iv) all rights in the Intellectual Property or similar rights now or hereafter owned, possessed or controlled by 

the Seller and all Related Rights in respect of same; 
(v) all present and future goodwill and uncalled capital for the time being of the Seller;  
(vi) all rights, title and interest of the Seller to and in the Book Debts and the benefits of all rights, securities 

and guarantees of any nature whatsoever now or at any time enjoyed or held by the Seller;  
(vii) all the Insurances; 
(viii) all Specific Contracts; and 
(ix) and all Related Rights in relation to the same; 

 
(b) by way of a first ranking floating charge: 
 

(i) WKH 6HOOHU·V ULJKWV, WLWOH, EHQHILWV, DQG interest, present and future, in all its receivables including but not 
limited to those derivable by the Seller from the EPASS Contract in relation to the EPASS Scheme; 

(ii) all the undertakings and assets, rights and income of the Seller from time to time whatsoever and wherever 
situate, whether movable, immovable, tangible or intangible, present or future; 
 

(c) by way of an assignment by way of security, the Assigned Rights (subject to reassignment upon the request by the 
Seller after the Discharge Date); 
 

(d) by way of a legal mortgage, all the rights, title, estate and interests of the Seller in the Real Property, subject to the 
provisions of the relevant laws 
 

(e) from the date of this Deed and until such time that the legal mortgage above is fully perfected, by way of equitable 
mortgage, all the rights, title, estate and interests of the Seller in the Real Property. This Deed takes effect as an 
agreement to create a legal mortgage. In this regard, the Seller shall deposit the Title Documents with the Issuer; 
and 
 

(f) Notwithstanding the provisions herein, to the extent permitted under any Transaction Documents, the Seller shall 
be allowed to deal in and/or with the Charged Accounts which are the subject of a fixed charge under the Deed 
LQ WKH RUGLQDU\ FRXUVH RI WKH 6HOOHU·V business. 

 

Negative Pledge 

The Seller shall not, unless otherwise expressly permitted under the Transaction Documents: 

(a) create, purport to create or allow to subsist, any Security or Security Interest over the whole or any part of the 
Charged Assets; 
 

(b) convey, assign, transfer or agree to convey, assign or transfer the whole or any part of the Charged Assets; or 
 

(c) agree to any variation of the rights attaching to the whole or any part of the Charged Assets; 
 

(d) cause or permit to be done anything which may in the opinion of the Issuer in any way depreciate, jeopardize or 
otherwise prejudice the value to the Issuer (whether monetary or otherwise) of the whole or any part of the 
Charged Assets or the ability of the Issuer to realise the Security.  

 
(e) release, exchange, compound, set-off, grant time or indulgence in respect of, or deal howsoever with all or any of 

the Book Debts 
 
Conversion by Notice 

The Issuer may by notice to the Seller convert all or any part of the floating charge contained in the Seller Security Deed 
into a fixed charge as regards such Charged Assets as the Issuer may specify (whether generally or specifically) in the 
notice granted: 

(a) if the Security hereby constituted has become enforceable as herein provided; or 
 

(b) if the Issuer reasonably considers that it would be desirable to do so in order to protect, preserve or supplement 
the charges over the Charged Assets or the priority of those charges. 

 
 

Automatic Conversion 
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The floating charge created by the Seller Security Deed over the Charged Assets shall: 

(a) if the Seller breaches or takes any step with a view to breaching any of the Negative Pledge provisions contained 
in the Seller Security Deed in respect of any of the Charged Assets without the prior consent of the Issuer; or 
 

(b) if a resolution is passed or a petition is filed or an order is made for the winding-up, dissolution, or other insolvency 
procedure of or in relation to the Seller; or 

 
(c) if any person levies or attempts to levy any distress, attachment, execution or other legal process against any of the 

Charged Assets; 
 

automatically, without notice, be converted into a fixed charge over all Charged Assets as soon as that breach occurs or 
that step is taken. 

Continuing Liability of the Seller 

Notwithstanding anything to the contrary, the Seller shall remain liable to satisfy the Secured Obligations and the Issuer 
shall be under no obligation or liability to the Seller or any other person under or in respect of any Secured Obligation 
by reason of the Deed. 

Issuer Security Deed 

On or before the Closing Date, the Issuer shall be required to grant the Security constituted under the Issuer Security 
Deed in favour of the Security Trustees for the benefit of the Secured Parties. Further, in accordance with the terms of 
the Security Trust Deed, the Security Trustees shall agree to hold the Security constituted hereunder for the benefit of 
the Secured Parties. 

Security Created Hereunder 

The Issuer, as legal and beneficial owner with full title guarantee and as continuing security for the payment and 
discharge of the Secured Obligations pursuant to the Issuer Security Deed, hereby creates the following Security in 
favour of the Security Trustees:  

(a) by way of a first ranking fixed charge in respect of the following: 
(i) all plant, machinery and associated equipment belonging to the Issuer, both present and future; 
(ii) DOO WKH ,VVXHU·V ULJKWV WR DQG WLWOH, EHQHILW DQG LQWHUHVW SUHVHQW DQG IXWXUH, LQ, WR DQG XQGHU the Charged 

Accounts; 
(iii) all present and future goodwill and uncalled capital for the time being of the Issuer;  
(iv) DOO WKH ,VVXHU·V ULJKWV WR DQG WLWOH, EHQHILW DQG LQWHUHVW SUHVHQW DQG IXWXUH, LQ, WR DQG XQGHU WKH 7UDQVDFWLRQ 

Documents, including assigned rights; and  
(v) all Related Rights in relation to the same; 

 
(b) by way of a first ranking floating charge:  

 
(i) WKH ,VVXHU·V ULJKWV, WLWOH, EHQHILWV, DQG LQWHUHVW, SUHVHQW DQG IXWXUH, LQ WKH 5HFHLYDEOHV�  
(ii) all the undertakings and assets, rights and income of the Issuer from time to time whatsoever and wherever 

situated, whether movable, immovable, tangible or intangible, present or future; and 
 

(c) by way of an assignment by way of security, the Assigned Rights (subject to reassignment upon the request by the 
Issuer after the Discharge Date). 

 
Negative Pledge 

The Issuer shall not, unless otherwise expressly permitted by the Transaction Documents: 

(a) create, purport to create or allow to subsist, any Security or Security Interest over the whole or any part of the 
Charged Assets; 

(b) convey, assign, transfer or agree to convey, assign or transfer the whole or any part of the Charged Assets; 
(c) agree to any variation of the rights attaching to the whole or any part of the Charged Assets; or 
(d) cause or permit to be done anything which may in the opinion of the Security Trustees in any way depreciate, 

jeopardize or otherwise prejudice the value to the Security Trustees (whether monetary or otherwise) of the whole 
or any part of the Charged Assets or the ability of the Security Trustees to realise the Security. 

 
 
 
 

Conversion by Notice 
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The Security Trustees may by notice to the Issuer convert all or any part of the floating charge contained in this Deed 
into a fixed charge as regards such Charged Assets as the Security Trustees may specify (whether generally or specifically) 
in that notice: 

(a) if the Security hereby constituted has become enforceable as herein provided; or 
(b) if the Security Trustees reasonably consider that it would be desirable to do so in order to protect, preserve or 

supplement the charges over the Charged Assets or the priority of those charges. 
 

Automatic Conversion 

The floating charge created by this Deed over the Charged Assets shall: 

(c) if the Issuer breaches or takes any step with a view to breaching the provisions of any of the Negative Pledges in 
the Issuer Security Deed in respect of any of the Charged Assets without the prior consent of the Security Trustees; 
or 

(d) if a resolution is passed or a petition is filed or an order is made for the winding-up, dissolution, or other insolvency 
procedure of or in relation to the Issuer; or 

(e) if any person levies or attempts to levy any distress, attachment, execution or other legal process against any of the 
Charged Assets; 

automatically, without notice, be converted into a fixed charge over all Charged Assets as soon as that breach occurs or 
that step is taken. 

Continuing Liability of the Issuer 

Notwithstanding anything to the contrary, the Issuer shall remain liable to satisfy the Secured Obligations and the 
Security Trustees shall be under no obligation or liability to the Issuer or any other person under or in respect of any 
Secured Obligation by reason of this Deed. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

RISK FACTORS  
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Investment in the Bonds involves a certain degree of risk. Accordingly, prospective investors should carefully consider 
the following risk factors together with all the other information included in this Prospectus before purchasing the 
Bond. The risks outlined below are by no means exhaustive, and are not the only risks facing the Issuer. Additional 
risks and uncertainties that are currently considered immaterial may also materially and adversely affect the Issuer in 
the future, should market conditions significantly deteriorate. Any of the following risks could result in a material 
DGYHUVH HIIHFW RQ WKH ,VVXHU·V ILQDQFLDO FRQGLWLRQ, DQG DELOLW\ WR VHUYLFH LWV GHEW REOLJDWLRQV, LQFOXGLQJ WKH %RQG.  
 
1. GENERAL RISKS RELATING TO THE BONDS 
 
1.1 Independent Review and Advice: 

 

The Bonds may not be suitable to all investors. Therefore, each prospective investor in the Bonds must 
determine, based on its own independent review and such professional advice as it deems appropriate under 
the circumstances, that its acquisition of the Bonds is fully consistent with its investment needs, objectives and 
condition, that it complies and is fully consistent with all investment policies, guidelines and restrictions 
applicable to it and is a fit, proper and suitable investment for it, notwithstanding the clear and substantial risks 
inherent in investing in or holding the Bonds. A prospective investor may not rely on the Issuer or the Issuing 
House or any of their respective affiliates in connection with its determination as to the legality of its acquisition 
of the Bond or as to the other matters referred to above.  

1.2 Change of Law: 
 

The structure as well as the Terms and Conditions of the Bonds are based on Nigerian law in effect as at the 
date of this 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 Prospectus. 
 

Further, a change in law, applicable regulations and ministerial orders or administrative decisions, governing 
the Receivables or their billing and collection process may materially affect the Receivables (namely its value), 
the right to collect such Receivables, the actual collection of the Receivables and, consequently, the payment of 
interest and/or capital due under the Bonds by the Issuer. Although the Seller may have the right to claim 
indemnification from the Federal Government of Nigeria to compensate it for effective losses deriving 
therefrom or, if applicable, the enforcement of its rights to the Receivables, however, there is no assurance that 
it will not affect the timing of payments under the Bonds. 

1.3 Modification, waivers and substitution: 
 

The conditions of the Bonds contain provisions for calling General Meetings of Bondholders to consider 
matters affecting their general interests. These provisions permit Bondholders holding at least sixty-six two-
thirds percent (662/3%) of the aggregate nominal value of the Bonds for the time being outstanding to bind all 
Bondholders, including Bondholders who did not attend and vote at the relevant General Meeting and 
Bondholders who voted in a manner contrary to the majority. 

1.4 Taxation: 
 

On the 17th of March 2010, the Federal Government of Nigeria approved tax waivers for all categories of 
Bonds for a period of 10 (ten) years from the date of grant by the FGN. Potential investors are advised not to 
rely upon the tax summary contained in thLV 3URVSHFWXV EXW WR VHHN WKHLU RZQ WD[ DGYLVHU¶V DGYLFH RQ WKHLU 
individual taxation with respect to the acquisition, sale and redemption of the Bonds.  

 
1.5 Credit ratings may not reflect all risks: 

 

The Bonds have been assigned ratings by Agusto & Co DQG 'DWD3UR /LPLWHG (´'DWD3URµ). Credit ratings are 
an assessment of the issuers ability to pay its debt obligations when due. The rating may not reflect the potential 
impact of all risks related to structure, market, additional factors discussed above, and other factors that may 
affect the value of the Bond. A credit rating is not a recommendation to buy, sell or hold securities and may be 
revised or withdrawn by the rating agencies at any time. 
 
The credit rating is based on, among other things, the projected cashflows from the assigned Receivables and 
other relevant structural features of the transaction, which reflect the Rating Agencies' views as at the date of 
this Prospectus and to the life of the Bond. There is no assurance that any such rating will continue for any 
period of time or that such a rating will not be reviewed, revised, suspended or withdrawn entirely by the Rating 
Agencies as a result of changes to the Transaction Structure, unavailability of information or if, in the judgment 
of the Rating Agencies, such circumstances so warrant. A qualification, downgrade or withdrawal of the rating 
mentioned above may impact upon the value of the Bonds. Agencies other than Agusto & Co and DataPro 
could seek to rate the Bonds DQG LI VXFK ´XQVROLFLWHG UDWLQJVµ DUH ORZHU WKDQ WKH FRPSDUDEOH UDWLQJ DVVLJQHG WR 
the Bonds by Agusto & Co and DataPro, those unsolicited ratings could have an adverse effect on the value of 
the Bonds.  
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As earlier indicated, each potential investor in the Bond is advised to base its investment decision upon its own 
independent review and such professional advice as it deems appropriate under the circumstances. 
 

1.6 The Secondary Market for trading the Securities may not be very liquid: 
 

The Nigerian securities markets are substantially smaller, less liquid and more concentrated than major securities 
markets. The Issuer cannot guarantee that the market for the Bonds will always be active or liquid, for example, 
the Bonds may be subject to extreme volatility at times, in response to fluctuating interest rates, developments 
in local and international capital markets and the overall market for debt securities among other factors. There 
is no assurance that the Bonds may be easily disposed of at prices and volumes at instances best deemed 
appropriate by their holders. 
 

1.7 Limited Recourse Nature of the Bonds 
 

The Bonds are limited recourse obligations and are obligations solely of the Issuer and will not be obligations 
or responsibilities of the Sponsor any other party to the applicable Transaction Documents or any other entity, 
and no such entity has assumed any obligation or liability in case the Issuer fails to meet any payment due under 
any of the Bonds.  
 

As the Issuer has no assets other than the Receivables to discharge its obligations in respect of the Bonds, 
delays or default in the receipt of amounts due in respect of the Receivables could have an adverse impact on 
the due and punctual performance of payments by the Issuer to the Bondholders. 

 
1.8 Early Amortisation of the Bonds 
 

Following the occurrence of an Early Amortisation Event, the Trustees will give notice to the Issuer that it shall 
apply all amounts received by it pursuant to the Transaction Documents in accordance with the Post 
Acceleration Priority of Payments (described in Condition 12.1.2). In such an event, the monies available to the 
Trustees for distribution may be insufficient to satisfy in full the claims of all or any of the Bondholders as at 
the Legal Final Maturity Date.  

 

2. RISKS RELATING TO NIGERIA 
  
2.1 Political and regional instability 
  

 Oil exportation is the major source of government revenue to Nigeria and 1LJHULD·V PDMRU RLO SURGXFLQJ DUHD 
is the Niger Delta region. There has been renewed agitation and militancy in the Niger Delta region which has 
VXEVWDQWLDOO\ DIIHFWHG WKH FRXQWU\·V RLO SURGXFWLRQ. 8QWLO D lasting solution is found, there will be continued 
agitation and militancy activities in the region which would continually threaten the oil production and 
economic activity in the main oil producing region of Nigeria.  

 

 The advent and activities of the insurgent groups introduced a new dimension to armed confrontations with 
public security forces. Although the Federal Government has recorded tremendous success in eliminating the 
extremist group and weakening their activities in the Northern region, suicide bombings and indiscriminate 
attacks on even co-religionists continue to raise serious concerns about the protection of lives and property, 
sustained attractiveness of Nigeria to foreign investors, and the recovery of the capital market.  

 

 Although, the political and regional instability has had a material adverse effect on investment and confidence 
in the performance of the Nigerian economy, the Federal Government has embarked on a number of initiatives 
to address the instability and unrest. Parts of these initiatives include frequent engagement with leaders of the 
South-South region to help in reducing oil pipeline vandalisation and oil bunker and the issuance of a green 
bond, proceeds of which will be used to revive the region. 

 
 ,Q VSLWH RI WKH )HGHUDO *RYHUQPHQW·V Hfforts, continued criminal activity, unrest and political and religious 

conflicts in the country may lead, deter investments in the country and lead to increased political instability that 
FRXOG KDYH D PDWHULDO DGYHUVH HIIHFW RQ 1LJHULD·V HFRQRP\ DQG LPSDFW WKH ,VVXHU·V LQFRPH. 

 
2.2 Risks related to the economic stability of Nigeria 

 

 The current presidential administration has implemented a number of wide-sweeping political and economic 
UHIRUPV DLPHG DW GLYHUVLI\LQJ 1LJHULD·V HFRQRP\ DQG LQFUHDVLQJ macroeconomic stability whilst promoting a 
private sector market driven economy.  

 
 In March 2017, Standard & Poor's (S&P) upgraded its long-term foreign and local currency sovereign credit 

rating on Nigeria to B from B+ RQ DFFRXQW RI 1LJHULD·V ZHDNHQLQJ Hconomy owing to a marked contraction in 
oil production, a restrictive foreign exchange policy and delayed fiscal stimulus. Moody's also assigned local and 
foreign currency issuer ratings of B1 to Nigeria with a stable outlook. 
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 In 2016, Fitch Ratings UHYLVHG WKH RXWORRN RQ 1LJHULD·V %%- UDWLQJ WR ´VWDEOHµ IURP ´QHJDWLYHµ. 7KH VWDEOH 
outlook anticipated continued reforms progress, tighter monetary policy, fiscal discipline, including progress 
towards scrapping the petroleum subsidy and making the Nigeria Sovereign Investment Authority, the 
sovereign wealth fund, operational. However, in January 2017, the Rating Agency further revised the outlook 
RQ WKH FRXQW\·V ORQJ-term foreign and local currency issuer default ratings (IDRs) to negative from stable, 
puWWLQJ LW DW ¶%+·.  

 
 Downward pressure on the economic stability could develop if reforms stagnate, growth falters, external 

balance deteriorate from a sharp drop in oil production or prices and political tensions or violence increase 
substantially. 

 
2.3 Global prices of oil has a significant impact on the Nigerian economy 

 

According to the Nigerian National Petroleum Corporation (NNPC), crude oil export (which stands at 2.2 
million barrels per day (bpd) in July 2017) DFFRXQWV IRU RYHU �5% RI WKH FRXQWU\·V WRWDO H[SRUW HDUQLQJV DQG 
80% of budget revenues. Crude oil prices are highly volatile and prices have maintained an upward trend in the 
past months driven primarily by the OPEC production quota for its members excluding Nigeria and Angola 
and could be largely affected by the level of global production and demand and political tensions and other 
conflicts, particularly in the Middle East and Europe. Any further significant decline in oil prices could adversely 
affect the Nigerian economy.   

 

 7KH SUHVHQW DGPLQLVWUDWLRQ UHPDLQV FRPPLWWHG WR HFRQRPLF UHIRUPV DLPHG DW GLYHUVLI\LQJ 1LJHULD·V HFRQRP\ 
and increasing macroeconomic stability whilst promoting a private sector market-driven economy. In addition, 
WKH JRYHUQPHQW·V annual budget is pegged at a rate lower than the average trading price of crude oil. This 
UHGXFHV WKH FRXQWU\·V H[SRVXUH WR WKH YRODWLOLW\ LQ RLO SULFH. However, there can be no assurances that such 
support, reforms and initiatives will continue to be successful.  

  
 The Seller is exposed to the risks of a prolonged economic recession in Nigeria which could adversely affect 

foreign investments in Nigeria. The Receivables is closely linked to general economic conditions in Nigeria. 
 
 
2.4 Emerging markets such as Nigeria are subject to greater risks than more developed markets, and 

financial turmoil in any emerging market could cause the price of the Bonds to decrease:  
  

 In emerging market countries, securities markets may be smaller than in more developed countries, making it 
more difficult to sell securities in order to take profits or avoid losses. Companies in these markets may have 
limited product lines, markets or resources, making it difficult to measure the value of the group. Political 
instability and possible corruption, as well as lower standards of regulation for business practices, increase the 
possibility of fraud and other legal problems.  

  

 Generally, investment in emerging markets is only suitable for sophisticated investors who fully appreciate the 
significance of the risks involved in, and are familiar with investing in emerging markets. Investors should also 
note that emerging markets such as Nigeria are subject to rapid change and that the information set forth in 
this Prospectus may become outdated relatively quickly.  

 

 Moreover, financial turmoil in any emerging market country tends to adversely affect prices in equity markets 
of all emerging market countries as investors move their money to more stable, developed markets. As has 
happened in the past, financial problems or an increase in the perceived risks associated with investing in 
emerging economies could dampen foreign investment in Nigeria and adversely affect the Nigerian economy. 
In addition, during such times, companies that operate in emerging markets can face severe liquidity constraints 
as foreign funding sources are withdrawn. Thus, even if the Nigerian economy remains relatively stable, 
fLQDQFLDO WXUPRLO LQ DQ\ HPHUJLQJ PDUNHW FRXQWU\ FRXOG DGYHUVHO\ DIIHFW WKH ,VVXHU·V EXVLQHVV, DV ZHOO DV UHVXOW 
in a decrease in the price of the Bonds.  

 

 During such periods, foreign investors can diversify their investments to risk free government assets, i.e. 
Government Bonds, Treasury Bills, etc. until the crisis is abated. Further, they might also choose to hedge their 
risks in the domestic markets.  

 

3. RISKS RELATING TO THE SELLER 
 

3.1 Risk of Consolidation of Seller and Issuer in a Case of Seller Insolvency 
 

The Seller and the Issuer have taken steps to minimise the risk that in the event that the Seller or an affiliate of 
the Seller were to become the debtor in a winding up case, a court would order that the assets and liabilities of 
the Seller or such affiliate be substantively consolidated with those of the Issuer. The Issuer is a separate, special 
purpose limited liability company independent from the Seller. Nevertheless, no assurance can be given that if 
any of the Seller or its affiliate were to become a debtor in a winding up case, a court would not order that the 
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assets and liabilities of the Issuer be consolidated with those of the Seller or such affiliate, thus resulting in 
delays or reductions in payments on the Bonds.  
 

3.2 Default or Insolvency of the Servicer, may compromise the ability of the Issuer to service its 
obligations under the Bonds  
 

Continental Transfert Technique Limited, in its capacity as the Servicer, will be responsible for billing and 
remitting cashflows from the Receivables. If it becomes a party in an insolvency/winding up proceedings, this 
will constitute a Servicer Event of Default under the Servicing Agreement and CTTL could be released from 
its contractual obligations as Servicer of the Receivables by the Issuer. If CTTL ceased servicing the Receivables, 
it might be difficult to find a successor servicer and the fees required by a successor servicer might substantially 
exceed the fees payable to CTTL as Servicer. As a result, payments on the Bonds may be compromised. To 
ensure continuity of the programme upon a default by way of insolvency/winding up of CTTL, a Back-up 
Servicer will be engaged to continue as servicer. Subject to certain conditions, the Reserve Account will be 
available to ensure the timely payment of a semi-annual interest and principal on the Bonds, in the event that 
CTTL is replaced as the Servicer by the Back-up Servicer and such event directly or indirectly causes a shortfall 
in the Collections albeit temporary.  
 
Pursuant to the Servicer Agreement, CTTL shall have a period of 180 days to appoint a back-up Servicer. 
Failure to appoint such back-up Servicer by CTTL within 180 days will trigger an event of default under the 
Bond.    
 

3.3 SHOOHU·V IQGHPQLWy for Breach of Representation/Warranty may be Insufficient to Protect Investment  
 

If the Seller breaches a representation, warranty or covenant in the Receivables Sale and Purchase Agreement, 
it is obligated to indemnify the Issuer and the Trustees for any liabilities, obligations, claims, actions, suits or 
payments resulting from that breach, as well as any reasonable costs and expenses incurred. In addition, the 
Seller is obligated to indemnify the Issuer and the Trustees, for itself and on behalf of the Bondholders, for 
required payments of principal and interest on the Bonds in accordance with their terms; and required 
remittances of amounts to the Issuer, in each case, which are not made when so required as a result of a breach 
by the Seller of a representation, warranty or covenant. However, the amount of any indemnification paid by 
the Seller may not be sufficient for the Bondholders to recover any loss on the Bonds. Although, the Seller 
shall as beneficial owner grant to the Security Trustee, for the benefit of the Issuer, security over all its assets, 
property, goodwill, contracts, rights and income of the Seller, pursuant to the Security Deed as continuing 
security for the generation and delivery of the Receivables, and the performance and discharge of all the 
obligations of the Seller to generate and deliver the Receivables. There are no assurances that the Security Deed 
can be enforced within a period that ensures that the interests of the Bondholders are not materially affected. 
 

3.4 Currency/Exchange Risks 
 

Expatriates are required to purchase the CERPAC forms at the naira-equivalent value of the interbank-quoted 
dollar price at any given time. Although there will be a regular upward review of the CERPAC form prices every 
three years, the Seller is still exposed to considerable exchange rate risks given the recently adopted floating 
exchange rate regime by the Central Bank of Nigeria.  
 

3.5 Governmental/Regulatory Risk 
 

A large aspect of the success of the Seller and indirectly the Issuer depends on the government ensuring that it 
GRHV QRW UHQHJH RQ LWV DJUHHPHQW ZLWK &77/ LQ WHUPV RI WKH &RPSDQ\·V UROH DV WHFKQLFDO VHUYLFHU IRU WKH 
CERPAC forms and the payments due to the company. CTTL has established a long standing relationship with 
the Federal Government on the CERPAC contract since the inception of the contract in 1999 which has 
witnessed 4 addenda. This relationship is further enforced by an existing judgement debt settlement against FGN 
in favour of CTTL. There can however be no assurance that the parties will not institute legal proceedings in the 
future in relation to the Receivables or that such proceedings will be successful or that it will not affect the timing 
of payments under the Bonds 
  
 

4. RISKS RELATING TO THE ISSUER 
 
The Bonds issued by CERPAC Receivables Funding SPV Plc. shall be exposed to varied risks that can affect 
overall performance of the Bonds. These risks are enumerated below: 
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4.1 Payment Default Risk 
 

The ability of the Issuer to meet its obligations in full to pay principal and interest on the Bonds will be 
dependent on the receipt by it of funds in respect of the Receivables. In addition, the Issuer will have available 
to it the balances standing to the credit of the Reserve Account. However, given the structure of collections 
and the number of cards outstanding, the true repayment risk here is Payment Extension Risk. In other words, 
even where there is a significant drop in CERPAC forms, the effect on the Bonds will be to extend the 
repayment duration stress tests depict a maximum of 7 years based on historical norms.  
 

4.2 Market Risk 
 

Market risk is the risk of losses as a result of adverse movements in the market interest rates or prices. Market 
risk consists of the following:  
 

a.  Price risk is the risk of losses resulting from adverse movements in market prices. The risk-free rate of 
interest is set by the Federal Government and is exogenous to WKH ,VVXHU·V operations.   

 

b.  Interest rate risk refers to the risk that the bond prices will change as a result of the volatile interest rate 
environment.  

    
 

4.3 Illiquidity Risk 
 

This arises due to the inability of the Investor to sell the Bonds in the secondary market without a substantial 
loss to the value of the Bonds.  
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EXTRACTS FROM THE SELLER·S RATING REPORT 
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INFORMATION RELATING TO THE ISSUER 
 
Introduction 
 
The Issuer was incorporated in Nigeria on May 16, 2017 (RC number: 1413669) as a public limited company under the 
name of CERPAC Receivables Funding SPV Plc. The registered office of the Issuer is at Suite 4 ² 6, Pees Galleria, 2A 
Osborne Road, Ikoyi, Lagos State, Nigeria. The Issuer has no subsidiaries or affiliates. CERPAC Receivables Funding 
639 3OF LV D VSHFLDO SXUSRVH YHKLFOH (639) VSRQVRUHG E\ WKH )HGHUDO *RYHUQPHQW RI 1LJHULD·V ORQJ WLPH DSSRLQWHG 
Contractor (18 years) to the production of CERPAC cards, Continental Technique Transfert Limited (CTTL). 
 
The Issuer has been set up as a Future Flows Company which raises finance via the issuance of debt and/or equity 
securities to purchase receivables from entities such as CTTL with a view to enhancing shareholder value by deploying 
its retained earnings towards prudent investments in government securities. 
 
The authorised share capital of the Issuer is N1,000,000.00 divided into 1,000,000 ordinary shares of N1.00 each, all of 
which have been issued at par. 999,500 shares are held directly by a Share Capital Trustee on behalf of DLM Nominees 
and Mr. Emeka Ngene, both acting as Agents/Nominees of the Sponsor. The Share Capital Trustee holds the legal 
interest of these shares. 
 
500 units of shares are held by the Share Trustees on behalf of CitiHomes Finance Company. The Share Trustee holds 
the legal interest of the shares of the Company and has assigned the beneficial interest to CitiHomes Finance Company.  
 
The principal objects of the Issuer are set out in its Memorandum of Association and, amongst other things, are to 
purchase receivables and to raise or borrow money and to grant security over its assets for such purposes and to enter 
into arrangements for such purpose. Neither the Seller nor any associated body of the Seller owns directly or indirectly 
any of the share capital of the Issuer. 
 
Principal Activities 
 
The principal activities of the Issuer will be to acquire the Receivables, to issue securities, to raise or borrow money and 
to grant security over its assets, being the right to the Receivables assigned to it by the Seller under the Receivables Sale 
and Purchase Agreement, for such purposes subject to and in accordance with the terms of the Transaction Documents. 
  
Copies of the Memorandum and Articles of Association of the Issuer may be inspected at the ,VVXHU·V offices at Suite 4 
² 6, Pees Galleria, 2A Osborne Road, Ikoyi, Lagos State, Nigeria. 
 
The Issuer has not engaged, since its incorporation, in any activities other than those incidental to its incorporation and 
registration as a public limited company, the authorisation and issue of the Bonds and of the other documents and 
matters referred to or contemplated in this document to which it is or will be a party and matters which are incidental 
or ancillary to the foregoing. There is no intention to accumulate surpluses in the Issuer. 
 
7KH ,VVXHU·V DFWLYLWLHV DUH UHVWULFWHG E\ WKH WHUPV RI WKH 7UXVW 'HHG, DQG RWKHU UHODWHG GRFXPHQWV. 
 
Directors and Secretary 
 
The nominee directors of the Issuer are employees of the Corporate Service Provider, and their business addresses are: 
 

Name  Business Address 

Mr. Ololade Ajibose Suite 4 ² 6, Pees Galleria, 2A Osborne Road, Ikoyi, Lagos 

Mr. Adeniyi Amodu Suite 4 ² 6, Pees Galleria, 2A Osborne Road, Ikoyi, Lagos 

 
DLUHFWRU·V IQWHUHVWV 
 
No director has any interest in the promotion of the Seller and/or the Receivables acquired or proposed to be acquired 
by, the Issuer. 
 
Employees 
 
The Issuer has no employees. The directors are employees of the Corporate Services Provider. The Secretary of the 
Issuer is the Corporate Services Provider with offices at the same address as the Corporate Services Provider. 
Corporate Services 
 
In accordance with the Administration/Corporate Services Agreement between the Issuer and Vatad Solicitors, 
incorporated under the laws of Nigeria and having its registered office at Suite 4 ² 6, Pees Galleria, 2A Osborne Road, 
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Ikoyi, Lagos, the Corporate Services Provider will provide the Issuer with general secretarial and company 
administration services. 
 
Indebtedness 
 
The Issuer has no indebtedness as at the date of this Prospectus other than that which the Issuer has incurred or shall 
incur in relation to the transactions contemplated herein. 
 
Material Contracts 
 
Apart from the Transaction Documents to which it is a party, the Issuer has not entered into any material contracts 
other than in the ordinary course of its business. 
 
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. 
 
Financial Information 
 
Since the date of incorporation, the Issuer has not commenced operations and no financial statements have been 
compiled or published as at the date of this Prospectus. 
 
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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INFORMATION RELATING TO THE SELLER 
 

About CTTL 
 
Continental Transfert Technique Limited (CTTL), a member of Contec Global Group, is a private limited liability that 
was incorporated in 26 July, 1984 with the aim of revolutionising and delivering cutting-edge security technologies 
solutions and creating value for its stakeholders. CTTL offers different security technologies solutions particularly in 
automated systems for e-governance and the authentication of people, objects and documents.  
 
The company has delivered on a number of security technologies and e-governance solutions around Africa and other 
GHYHORSLQJ QDWLRQV. 7KH FRPSDQ\·V IODJVKLS SURMHFW LQ 1LJHULD LV WKH &(53$& 6FKHPH ZKLFK LW KDV RSHUDWHG VLQFH 0D\, 
1999 and continues to improve on. 7KH &RPSDQ\·V UHJLVWHUHG EXVLQHVV DGGUHVV LV 1R.�, /DQJWDQJ &ORVH, 2II ,EDGDQ 
Street, Area 3, Garki, Abuja. 
 
CTTL currently has long-term national ratings of ´%%%+µ and ´%%%µ issued by Global Credit Rating Co. and Agusto 
& Co. respectively and a short-term national rating of ´$2µ issued by Global Credit Rating Co.  
 
Shareholding Structure 
 

As at the date of this Prospectus, the 250,000,000 ordinary shares of N1.00 each in the issued ordinary share capital of 
the Company are beneficially held as follows: 
 

Name  Units % Percentage holding 

Dr. Benoy Berry 166,670,000 67% 

Mr. Roheen Berry 83,330,000 33% 

 
Directors Interest 
 

The direct and indirect interest of directors in the issued share capital of CTTL as recorded in the register of directors' 
shareholdings and/or as notified by the directors for the purposes of section 275 of the Companies and Allied Matters 
Act, are as follows: 
 

Name of Director Direct holding Indirect holding 
Dr. Benoy Berry 166,670,000 N/A 

Mr. Roheen Berry 83,330,000 N/A 

 

Profile of Board Members 

Board of Directors 
 

The Board of Directors of Continental Transfert Technique Limited consists of a group of successful entrepreneurs 
and high ranking professionals. The Board has demonstrated strong commitment to the Company and to the realization 
of its business objectives. The Board has a majority of non-executive directors and the members are as follows:  
 
Dr. Benoy Berry ² Managing Director/CEO 
 

Dr. Benoy Berry is the Managing Director/CEO of CONTEC Group as well as CTTL. He attended the Delhi 
University, New Delhi where he obtained a B.A. Economics (Hons)(first class) in 1983. He went on further to attend 
the Delhi School of Economics, from where he obtained an M.A. Finance making the Roll of Honours Merit List in 
1��5. +H DOVR REWDLQHG D 0DVWHU·V GHJUHH LQ )LQDQFH IURP WKH /RQGRQ 6FKRRO RI (FRQRPLFV LQ 1���. 'U. %HQR\ %HUU\ 
completed his education at World Open University, earning his doctorate degree in Communications. 
 
Before establishing Contec Global in 1984, he garnered professional experience in multinational corporations. He 
started his career as a Management Trainee with the financial services firm, Morgan Stanley in 1987. He moved to 
Philips Morris International to take up a marketing management role in Nigeria where he was instrumental in launching 
the Target cigarette brand.  
 
He has been able to oversee the growth of Contec Global to become a prominent security technology provider with 
worldwide operations. In 2011, in recognition of his in recognition of his immense contributions to the advancement 
of VHFXUH WHFKQRORJLHV, KH UHFHLYHG WKH 1LJHULD $VVRFLDWLRQ RI 6FLHQFH·V 2XWVWDQGLQJ $FKLHYHPHQW LQ 7HFKQRORJ\ 
Award adding to his numerous professional accomplishments. In addition, as a result of his strong leadership qualities, 
he was awarded the position of Honorary Consul of Burundi to India. 
 



  

77 

 

Mr. Roheen Berry 
 

Mr. Roheen Berry is the Managing Director of Contec Global- the parent company of CTTL, a position he has held 
from 2012. Before his appointment as Managing Director of Contec Global, he worked in different capacities in 
subsidiaries across the group to promote the success of the respective subsidiaries and the group as a whole. He joined 
Contec Global, in 2009, following a period of employment at the Wellington Investment Management group. 
 
Mr. Roheen Berry is an alumnus of the Kennedy School of Government, Harvard University class of 2004.  
 

 
Profile of Management & Key Personnel 
 
The Board of CTTL is supported by CTTL is managed by a team with experience in business management, food 
operations (preparation and retailing) and financial management. This highly competent and skilled team has been 
responsible for starting up the Company and achieving its current level of success.  This team led by the Managing 
Director is poised to take the Company to the next level of growth and consists of the following professionals; 
 
Mr. Srinivasa Reddy² Chief Operating Officer 
 

Mr. Srinivasa Reddy is the Chief Operating Officer of CTTL. Over his career, he has garnered managerial and executive 
experience ranging diverse sectors including agriculture, pharmaceutical, hospitality, technology, oil & gas and 
petrochemicals. In the past, he has worked as a financial controller with Henley Industries Limited from March, 1997. 
+H ZDV HOHYDWHG WR OHDG WKH JURXS·V SKDUPDFHXWLFDO EXVLQHVV ² M/S Chemiron International Limited in 1998. In 1999, 
he was elevated to the rank of Assistant General Manager, Nigeria in the parent company Henley (UK) Group of 
Companies. He went on to work as General Manager of Seagold Fishing Company Limited between February, 1999 
and February, 2002 from where he joined Contec Global Group the parent company of CTTL. 
 
He is a fellow of the Institute of Chartered Accountant of India (membership no: 204 119) as well as a qualified cost 
account from the Institute of Cost and Works Accountants of India. 
 
Mr. Gagan Arora² Head of Information Technology 
 

Mr. Gagan Arora is the head of IT at Contec Global Group. He is a certified systems engineer with over two decade 
experience delivering IT based business and process enhancement solutions. He has been instrumental in structuring 
and delivering secure technologies and systems for CTTL on various e-governance projects. He was particularly critical 
in the successful conception and implementation of the CERPAC project in Nigeria. 
 
His academic and professional trainings span extensive knowledge of Protocol Platforms, Security Systems, Network 
design and structure and system and databases management. He has obtained other professional certifications such as 
the Cisco Certified Network Architect (CCNA), IBM Professional Service Engineer, Microsoft Certified System 
Engineer, and Compaq Accredited Systems Engineer.  

Projects Implemented by CTTL 

CERPAC Scheme 
 

The CERPAC was instituted in 1999 by the Federal Government of Nigeria with the aim of providing a new and highly 
secure document to replace the paper Expatriate Permit and Aliens Card for the identification of foreign residents in 
Nigeria.  The CERPAC permits foreigners to reside in Nigeria and carry out an approved activity as specified in the 
permit, or to accompany a resident or citizen of Nigeria as a dependant.  A central database keeps a record of all foreign 
national movements, whether within, into or out of the country. The CERPAC also enables the instant identification 
of all undesirable foreigners in the Country. On 30 April, 2014, a new CERPAC card was introduced which is valid for 
DQ LQLWLDO SHULRG RI WZR (2) \HDUV UHQHZDEOH IRU IXUWKHU WZR (2) \HDU SHULRGV VXEMHFW WR WKH YDOLGLW\ RI WKH HPSOR\HU·V 
expatriate quota approval. This was an improvement on the old CERPAC which was valid for an initial period of one 
(1) year renewable for further periods of one (1) year at any one time. The initially project implementation structure 
started with eight (8) zonal locations of Lagos, Kaduna, Bauchi, Abuja, Owerri, Ibadan, Benin, Makurdi. The Scheme 
has now been expanded to 36 card production centres in nationwide. 
 
CTTL entered into the Combined Expatriate Residence Permit and Aliens Card agreement of 25 May, 1999, with the 
FGN, through the Federal Ministry of Interior, to produce combined-special purposes cards that are computer legible 
and 21st century computer compatible (Combined Expatriate Residence Permit and Alien Card (CERPAC)), which 
replaced the expatriate residence permit and alien cards, for use by the Nigerian Immigration Service (NIS).  
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Nigeria Intelligent Visa Administration (NIVA)  
 
NIVA is an e-Visa solution designed for the Nigerian Immigration Service (NIS) to automate the entire visa issuing 
process. It combines the latest technology for biometric identification and verification with encrypted smart chip reading 
and writing, resulting in an unmatched level of document security. NIVA checks for duplication, counterfeiting and 
ensures easy record-keeping. This solution incorporates seamlessly integrated systems that allows for centralized 
management and real time access by the NIS command. These visas are electronic and machine readable and they allow 
IRU UHPRWH DFFHVV WR UHWULHYH FDUGKROGHUV· LQIRUPDWLRQ. +RZHYHU, HPEHGGHG DGYDQFHG VHFXULW\ IHDWXUHV DUH GHVLJQHG WR 
UHVWULFW XQDXWKRUL]HG DFFHVV WR KROGHU·V LQIRUPDWLRQ. 
 
E-Pass Project  
 

E-Pass is an NIS biometric project designed for the Federal Government to ensure that all non-ECOWAS immigrants 
that visit Nigeria with a Tourist or Business Visa and intend to stay beyond an aggregate of 56 days in a year are made 
to pay a certain amount of money, as advised by the NIS. Visitors who stay in the country beyond 56 days but not 
exceeding 90 days would pay a fee in the equivalent of US$200 while 91 days to 180 days will attract a fee equivalent to 
US$1,000 and 181 days to 360 days will attract a fee equivalent to US$2,000. The project took off in the country on 
September 22, 2015. 
 
Trusted Traveller Program (TTP)  
 

TTP is a solution designed for the NIS to provide expedited processing, at the Nigerian border, of pre-approved 
travellers, considered low-risk. The programme which serves to replace manual processing of low-risk travellers with an 
automated process based on electronic ID document inspection and document holder verification and/or verification 
RI KROGHU·V GDWD, LQFOXGLQJ ELRPHWULFV KHOG RQ D VHUYHU. 
 
The TTP card reduces workload and travel paraphernalia as it allows voluntary information provided to be stored in 
embedded chips. Nigerian Missions abroad can use this card to verify applicants. 
 
Material Contracts   
 

CTTL has entered into Contractual Agreements with the Federal Government of Nigeria through the Federal Ministry 
of Interior for the production and sale of the CERPAC in an agreement dated 25th May, 1999. Four addenda to the 
initial agreement have been executed with the most recent agreement dated 18th December, 2014. In relation to the 
bond issuance, CTTL has entered into a number of agreements relating to the Bonds.  
 
Conclusion 
 

The security technologies business is a growing market with a lot of potential albeit moderate threat of new entrants. 
The main deterrents to new entrants into the industry are, but not limited to capital requirement, competency of 
employees, switching cost on the part of clients. However, threat of new entrants exist and is expected to increase over 
time considering growth opportunities the market exhibits and minimal or no regulation. In order to remain relevant in 
the business, it is essential to purse innovation and build capacity and expertise. CTTL has always and continues to make 
innovation a key component of its strategy. It does this by proactively identifying gaps and proposing and delivering the 
most specific and efficient value. Through innovation, CTTL will continue to remain relevant and deliver cutting-edge 
security technology solutions hence increasiQJ WKH FRPSDQ\·V HDUQLQJV DQG PDUNHW VKDUH.  
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INFORMATION ABOUT THE RECEIVABLES 
 
General 
 

The Seller has, pursuant to the Receivables Sale and Purchase Agreement, absolutely assigned, sold and transferred to 
the Issuer, without recourse, its rights, title and interest in the present and future payment obligations due and payable, 
and arising from the sale of the Combined Expatriate Resident Permit and Alien Cards, and/or the provision of related 
VHUYLFHV, E\ WKH 6HOOHU LQ WKH RUGLQDU\ FRXUVH RI LWV EXVLQHVV (WKH ´5HFHLYDEOHVµ) IRU WKH 6DOH 3HULRG. 
 
The Seller further undertakes as Servicer, under the terms of the Servicing Agreement, to, inter alia, administer, collect 
and deposit all payments on the Receivables received from customers (and such other Persons), and all the proceeds of 
Receivables collected i.e. cash and other cash proceeds with respect to the Receivables, including without limitation, any 
LQWHUHVW, FKDUJHV RU RWKHU UHODWHG PRQLHV DFFUXLQJ LQ UHVSHFW WKHUHRI (´&ROOHFWLRQVµ) LQ WKH 7UDQVDFWLRQ &ROOHFWLRQ 
Account and transfer same to the Bond  Collection Account maintained with the Account Bank. The Issuer will rely on 
periodic deductions made from the Collection Accounts to the Payment Account for payment of fees and interest and 
principal obligations to the Bondholders respectively.  
 
7KH ,VVXHU·V ULJKWV WR WKH H[SHFWHG SD\PHQWV/FDVK IORZV RI WKH 6HOOHU L.H. &ROOHFWLRQV, DV GHILQHG LQ the Receivables will 
be exercised over the entire cash flows attributable to the Seller over the tenor of the applicable Bonds issued to finance 
the purchase of the Receivables. Accordingly, the Bondholders shall have a first claim over the future cash receipts 
accruing to the Issuer pursuant to the Receivables Sale and Purchase Agreement. 
 
Nature of Receivables 

 

The Receivables assigned under the Receivables Sale and Purchase Agreement as at the Closing Date, are evidenced by 
Bonds, statements, invoices, or other written evidence of payment obligations due to the Seller. For the purpose of the 
Transaction, the Receivables are the present and expected cash flows from the sales of the CERPAC Forms. 
 
The credit ratings issued to the Seller by the Rating Agencies affirms the ability of the Seller to continue to obtain the 
cash flows from the CERPAC form sales necessary to meet the scheduled principal and interest payment on the Bonds.  
 
Seller·V Collateral 
 
Pursuant to the Seller Security Deed, as continuing security for the generation and delivery of the Receivables, and the 
performance and discharge of all the obligations of the Seller to generate and deliver the Receivables and observe and 
perform the covenants under the Receivables Sale and Purchase AgreemenW (´6DOH 2EOLJDWLRQVµ), WKH 6HOOHU, DV legal and 
beneficial owner shall grant for the benefit of the Issuer, security over all its assets, property, goodwill, contracts, rights 
and income (wherever situated). 
 
Subordinated Bond  
 

The repayment of the principal amount due under the Subordinated Bond  will be derived from the residual cash flow 
in the Transaction Collection Account on each Business Day after subtraction of the Weekly Deduction Amount (or 
the Accelerated Deductions, where applicable). 
 
The Issuer shall be obligated to pay the Available Residual Payment to the Seller, only to the extent of funds being 
available to the Issuer from Collections on the Receivables. To the extent that such payments are insufficient to pay all 
amounts owing to the Seller under the Subordinated Bond, the Seller shall not have any claim against the Issuer for such 
amounts and no further or additional recourse shall be available against the Issuer. The Subordinated Bond shall be fully 
subordinated to any rights of the Secured Obligations of the Issuer. 
 
Estimated Size of the Receivables  
 
According to the terms of the last amended CERPAC contract, CTTL is expected to produce and supply CERPAC 
cards up to a maximum of 900,000. Over the last 10 years, the number of cards produced by CTTL averaged 50,807 
cards per annum (See Table 2 below). At an effective price of US$990 per card and assuming an exchange rate of 
N385:US$1, the gross value of the receivables is c.US$51.1 million or N19.7 billion per annum. The net value of the 
receivables which are due to CTTL is US$28.7 million or N11.0 billion per annum. As at 31st March, 2018, CTTL has 
produced a total of 306,178 cards with approximately 593,822 cards left to be sold. This translates to a total receivables 
amount due to CTTL of c.N127billion which yields a receivables cover of 5x given the Programme size of N25 billion. 
 
 
 
 
 
Table 2: Historical Card Sales Volume (2006 ² 2016) 
 

Historical Card Sales Volume  (2006 ² 2016)* 
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 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 
January 3,223 3,276 4,174 4,189 3,865 3,699 2,619 4,172 4,215 5,127 5,191 
February 3,219 4,513 4,110 4,440 4,337 4,323 4,972 4,124 4,604 4,677 4,723 
March 2,572 4,435 4,170 5,122 5,618 5,047 4,741 4,045 6,108 5,243 4,995 
April 3,143 3,401 4,364 4,671 4,182 3,545 3,720 4,134 5,585 4,449 5,377 
May 4,392 4,015 4,621 4,354 4,296 4,916 3,000 4,397 5,252 4,816 4,980 
June 3,853 3,335 4,081 4,776 4,761 4,715 3,000 3,823 4,611 5,644 4,998 
July 3,321 4,783 4,215 4,104 3,912 4,370 3,000 4,207 4,439 5,385 4,192 
August 4,779 4,311 3,982 4,230 4,447 4,344 3,111 3,518 4,300 4,901 4,486 
September 5,761 4,701 4,361 4,811 4,120 4,448 4,258 4,199 5,258 4,620 3,988 
October 4,687 4,500 5,268 4,617 4,426 4,072 4,266 4,087 4,737 5,686 4,181 
November 4,731 4,849 4,484 4,089 4,309 4,068 4,719 4,345 5,373 5,203 4,724 
December 2,759 2,664 2,975 3,429 3,239 3,399 2,931 3,229 3,964 4,486 3,426 
Total 46,440 48,783 50,805 52,832 51,512 50,946 44,337 48,280 58,446 60,237 55,261 

Source: CTTL  
 
Table 3: Key CERPAC Data Summary 
 

Key CERPAC Data Summary 

 

Total number of contractual cards to be sold 900,000 
Cumulative cards sold as at December 2016 238,083 
Total number of outstanding cards to be sold 661,917 
Gross expected receivables amount (N) 254billion 
Net expected receivables amount due to CTTL (N) 143billion 
Receivables cover 29.6x 
Minimum number of cards sold annually 44,337 
Maximum number of cards sold annually 60,237 
Average number of cards sold annually 51,625 
Minimum number of cards sold monthly 2,572 
Maximum number of cards sold monthly 6,108 
Average number of cards sold monthly 4,302 
Standard deviation (monthly) ± 547 
Estimated contractual remaining card sales period 13 years 
Effective price of the CERPAC forms ($) 990 
Assumed exchange rate (N) 385 

 

* The above summary is based on historical sales experienced over a ten (10) year period from 2006 to 2016 as on Table 2.  
Source: DLM Advisory Partners 
 
Estimated Debt Service Capacity 
 

Given the bond issue size of N4.83 billion and the expected effective semi-annual payment on the bond over a tenor 
of 5years of c.N757million; with an estimated cashflow available for debts service of c.N5.52 billion based on the 
normalised sales volume, this translates to a debt service coverage ratio (DSCR) of 7.3x. 
 
 
Effects of Key Revenue Drivers on DSCR 
 
The normalised monthly sales of the CERPAC forms was estimated for the different months by taking the average 
monthly sales for each month over a ten-year period commencing from 2006 and applying a range of varying multiples 
from -2.5x to +2.5x of the standard deviation of the normalised monthly sales volume. The range of varying multiples 
reflects the effects of volatility in the sales volume on the DSCR whilst holding the other key variables including price 
and exchange rate stable.  
 
Based on the normalised CERPAC sales data, the percentage month-to-month deviation in sales of the CERPAC forms 
is expected to be around ± 547 representing 13% of the average normalised monthly sales volume. Based on a multiple 
of -2.5x of the standard deviation of normalised sales volume, the Issuer will still be able to service its payment obligation 
under the bond should sales volume drop by 33%. However, it is worthy of note that the minimum number of cards 
sold annually over the 11-year period under review of 44,337 cards results in a DSCR of 1.28. Therefore, the likelihood 
that there is a 46% drop in sales is almost a negligible risk. The chart below shows the effect of sales volatility on the 
DSCR. 
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Figure 1: CERPAC Sales Volatility and DSCR 
 

 
Source: DLM Advisory Partners 
 
Analysis of the effects of exchange rate volatility on DSCR reveals that the Issuer will still be able to comfortably service 
its obligation under the bond even with a domestic currency appreciation of up to 25% from the assumed N385/US$1. 
The DSCR under these exchange rate volatility assumptions remains above the minimum of 1.20x as shown in figure 2 
below. It is noted however that the naira is not expected to appreciate by more than 25% over the tenor of the bond. 
 
Figure 2: Exchange Rate Volatility and DSCR 
 

 
Source: DLM Advisory Partners 
 
 
Stress Testing of Card Sales Data Using Monte Carlo Simulation Techniques 
 
To further strengthen confidence in the transaction-specific credit enhancement, the CERPAC 11-year historical card 
sales data was stress-tested to simulate the transaction dynamics and then using Monte-Carlo simulation, a minimum of 
10,000 different possible iterations were run under varied scenarios as presented below. 
 
Scenario 1  
 

Inputs: 
 

1. The number of CERPAC forms sold are assumed to have dropped by up to 20% 
 

2. The allocation of the CERPAC form sales proceeds due to CTTL was assumed to drop by up to  10.9%  
 

3. The exchange rate was also stressed as it was assumed to appreciate from N385 - N290 with an average exchange 
rate of N356:US$1 

 
 
 
 
 
 
 
  

1.16 1.27 1.38 1.49 1.60 1.71 1.82 1.93 2.03 2.14 2.25 

-2.5x -2.0x -1.5x -1.0x -0.5x 0.0x 0.5x 1.0x 1.5x 2.0x 2.5x

2.13 2.05 1.96 1.88 1.79 1.71 1.62 1.54 1.45 1.37 1.28 

-25% -20% -15% -10% -5% 0% 5% 10% 15% 20% 25%



  

115 

 

Simulation Results: 
 

Number of Runs 10,000    

Average number of forms sold 47,364    

     

 
Card Sales 
Dilution 

Stress (%) 

Stress on 
Allocations due 
to CTTL (%) 

Average 7-year 
Principal & 

Interest Cover (#) 

Average 
Exchange Rate 

(N:US$) 

Expected Performance -10.00% -5.58% 1.43x 356 

Worst Case Iteration -12.50% -7.26% 1.39x  

Early Amortisation Probability 0.000%    

Expected Loss 0.00000%    

 
Based on the simulation results, the average number of CERPAC forms sold is approximately 10% less than the 
normalised size of 52,031 cards translating to 47,364 forms. In addition, the allocation of the CERPAC form sales 
proceeds due to CTTL reduced by an average of 6% which is equal to the average 11-year drop in sales. It is observed 
that the cashflows from the CERPAC form sales comfortably covers the payment obligations on the bond with the 
worst-case DSCR of 1.39x. 
 
Scenario 2 
 

Inputs: 
 

1. The number of CERPAC forms sold is further dropped by up to 35%.  
 

2. The allocation of the CERPAC form sales proceeds due to CTTL was further stressed by reducing it by up to 
28.7%. 
 

3. The exchange rate was assumed to appreciate from N385 - N290 with an average exchange rate of N356:US$1 
 
Simulation Results: 
 

Number of Runs 10,000    

Average number of forms sold 43,416    

     

 
Card Sales 
Dilution 

Stress (%) 

Stress on 
Allocations due 
to CTTL (%) 

Average 7-year 
Principal & 

Interest Cover (#) 

Average 
Exchange Rate 

(N:US$) 

Expected Performance -17.51% -14.45% 1.19x 356 

Worst Case Iteration -21.33% -18.53% 1.12x  

Early Amortisation Probability 4.020%    

Expected Loss 0.00000%    

 
Based on the results, the number of CERPAC forms sold further drops by an average of 17.5% translating to 43,416 
forms. It is noted that the last time sales were below 45,000 was in 2012 and between the ramp-up period between 2002 
and 2005. The allocation of the CERPAC form sales proceeds due to CTTL was further stressed by reducing it by an 
average of 14.45%. The early amortisation probability of 4.02% is recorded with a trigger set at 1.15x DSCR. The results 
still show that the cashflows from CERPAC form sales due to CTTL are able to cover the payment obligation on the 
bond with a worst-case DSCR of 1.12x. 
 
Scenario 3 
 

Inputs: 
 

1. The number of CERPAC forms sold is assumed to drop by up to 30% of the normalised forms. 
 

2. The allocation of the CERPAC form sales proceeds due to CTTL was further stressed by assuming a less than 1% 
drop  
 

3. The exchange rate was assumed to appreciate with an average exchange rate of N356:US$1 
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Simulation Results: 
 

Number of Runs 10,000    

Average number of forms sold 36,848    
     

 
Card Sales 
Dilution 

Stress (%) 

Stress on 
Allocations due 
to CTTL (%) 

Average 7-year 
Principal & 

Interest Cover (#) 

Average 
Exchange Rate 

(N:US$) 

Expected Performance -30.00% -0.22% 1.18x 356 

Worst Case Iteration -36.80% -0.22% 1.06x  

Early Amortisation Probability 20.3400%    

Expected Loss 0.00000%    

 
Based on the above results, the number of CERPAC forms sold drops significantly to 36,848 whilst the allocation of 
the CERPAC form sales proceeds due to CTTL was reduced by 0.2%. In addition, the probability of the bond going 
into an early amortisation is 20.34%. It is observed that the cash collections still cover the bond evidenced by the worst-
case DSCR of 1.06x. This reflects the sensitivity of the DSCR to the volatility in card sales dilution. It is worthy of note 
that the probability of experiencing such decline in CERPAC form sales is insignificant as the minimum annual number 
of CERPAC forms sold within the 11-year review period is 44,337. 
 
Scenario 4 
 
Inputs: 
 

1. The number of CERPAC forms sold drops by up to 25% of the normalised forms. 
 

2. The allocation of the CERPAC form sales proceeds due to CTTL was dropped by 37.6% 
 

3. The exchange rate was assumed to appreciate from N385 - N290 with an average exchange rate of N356:US$1 
 

 
Simulation Results: 
 

Number of Runs 10,000    

Average number of forms sold 46,053    

     

 
Card Sales 
Dilution 

Stress (%) 

Stress on 
Allocations due 
to CTTL (%) 

Average 7-year 
Principal & 

Interest Cover (#) 

Average 
Exchange Rate 

(N:US$) 

Expected Performance -12.50% -29.62% 1.04x 356 

Worst Case Iteration -15.00% -29.98% 1.00x  

Early Amortisation Probability 99.9600%    

Expected Loss 0.10000%    
 
Based on the above results, the number of CERPAC forms sold drops by an average of 12.5% of the normalised forms 
translating to 46,053 forms. The allocation of the CERPAC form sales proceeds due to CTTL further dropped by an 
average of 30%. With an early amortisation probability of 99.96%, the bonds go into early amortisation given the drop 
in the DSCR. The average DSCR is 1.04x compared to the model-target DSCR of 1.15x. As the bond goes into an early 
amortisation, the expected loss is about 0.10%. However, it is noted that the likelihood of having the assumed decline 
in allocations due to CTTL is almost non-existent.  
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NIGERIA MACROECONOMIC OVERVIEW  
 

The Information in this section has been extracted from documents and publications publicly available and released 
by various public and private organisations such as the CBN, the Economic Intelligence Unit (EIU), World 
Development Indicators, the World Bank, International Monetary Fund, National Bureau of Statistics, other financial 
magazines and journals. Neither the Issuer nor its advisers are able to ascertain if facts have been omitted that would 
render the reproduced information inaccurate or misleading. The Issuer and its advisers have relied on the accuracy of 
this information without independent verification and make no representation as to its accuracy or otherwise.  
 

Introduction 

Nigeria is the most populous country in Africa (and the seventh most populous country in the world) with an estimated 
population of 182.20 million people as at 2015 and an annual estimated growth rate of c.2.6%.  

Nigeria is currently the largest oil producer in Africa and the 8th largest in the Organisation of Oil Producing Countries 
(23(&). $FFRUGLQJ WR WKH 1DWLRQDO %XUHDX RI 6WDWLVWLFV (1%6), WKH FRXQWU\·V 2016 *'3 ZDV N101.59 trillion compared 
to its 2015 GDP of N94.14 triOOLRQ� ZKLFK PDNHV WKH FRXQWU\ $IULFD·V ODUJHVW HFRQRP\. 7KH FRXQWU\·V HFRQRP\ UHPDLQV 
heavily dependent on the oil sector, which accounts for over 80% of government revenue and about 90% of foreign 
H[FKDQJH HDUQLQJV. 7KH FRXQWU\·V HFRQRP\ LV GULYHQ ODUJHO\ E\ LWV KHDY\ GHSHQGHQFH RQ RLO HDUQLQJV DQG D WUDGLWLRQDO 
subsistent agricultural economy.  

Over tKH ODVW GHFDGH, VHYHUDO LQLWLDWLYHV KDYH EHHQ SXW LQ SODFH WR LPSURYH WKH FRXQWU\·V PDFURHFRQRPLF PDQDJHPHQW 
and international image. In the recent past, tighter controls on monetary policy, financial sector reforms and the use of 
oil revenues to reduce Nigeria's debt burden have considerably bolstered the country's external reserves position. In 
April 2006, Nigeria became the first African country to negotiate and then fully repay its Paris Club debt which was 
HVWLPDWHG DW 86$30.5 ELOOLRQ. 1LJHULD·V H[WHUQal debt obligation as at June 2017 is currently estimated at US$15.05 billion. 

 Table 1: Macroeconomic Indicators 
 

Indicators  
GDP (N'tr), 2016 101.59 
GDP (US$'bn), 2016 333.10 
GDP growth rate (%), 2016 -1.51% 
Population, mn 182.20 
GDP per capita (US$) 2,738 
([WHUQDO 5HVHUYHV (86$·EQ) (September 14, 2017) 33.00 
Domestic debt, (N·WU) (June 30, 2017) 12.03 
External debt (N ·WU) (June 30, 2017) 4.60 
Debt/GDP (%), 2016 24.33 
Monetary Policy Rate (%) (July 2017) 14.00 
Inflation (%), August, 2017 16.01 
Inflation (%), 12-mth. Av. 17.29 

Source: National Bureau of Statistics, Debt Management Office, DLM Research 
 

Gross Domestic Product 

1LJHULD·V PDFUR-economy has recorded significant growth over the past decade with GDP growing from N24.08 trillion 
in 2004 to N101.59 trillion in 2016 largely driven by the non-RLO VHFWRU. 1LJHULD·V JURVV GRPHVWLF SURGXFW FRQWUDFWHG E\ 
an average of -1.51% y/y in 2016, significantly lower than 2.82% in the previous year as weak economic fundamentals 
contLQXH WR ZHLJK LQ RQ JURZWK. 7KH UHVLOLHQFH RI WKH QDWLRQ·V HFRQRP\ FDPH XQGHU LQWHQVH SUHVVXUH GXULQJ WKH \HDU DV 
growth levels hit historical lows ² SDUWLFXODUO\ LQ 43·2016. :KLOH LW ZDV DQWLFLSDWHG WKDW WKH RYHUDOO LPSDFW RI WKH UHEDVLQJ 
exercise concluded in 2014 would see growth levels trending lower to about 5.0% due to the higher GDP base, the weak 
growth recorded in 2016 was induced by low investment inflow, softening oil prices and disruptions in crude oil 
production, declining government revenues, depressed FX reserves, low government spending and high interest rates.  

As a result, NigerLD·V *'3 VKUXQN E\ 1.30% LQ 44·2016 GULYHQ ODUJHO\ E\ GHSUHVVHG JRYHUQPHQW UHYHQXHV DV D UHVXOW RI 
the falling oil prices, the low oil and energy production and fall in manufacturing output due to FX scarcity. According 
to the World Bank, Nigeria is expected to grow by 1.0% in 2017. +RZHYHU, WKH FRXQWU\·V HFRQRPLF FRQWUDFWLRQ 
decelerated in the first quarter of 2017 as the GDP increased to N26.03 trillion in nominal terms compared to N22.24 
trillion in the first quarter of 2016. This is even as the economy contracted by 0.52% in Q1-17 though at a relatively 
slower pace. 
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Figure 3: NLJHULa·V NRPLQaO GDP (2010-2016), N·WULOOLRQ 

 

Source: National Bureau of Statistics 
 

Fiscal Policy and Government Debt 

Total public debt as at June 2017 stood at N4.60trillion (US$15.05billion). The figure is decomposed into N11.06trillion 
(US$36.25billion) and N3.48trillion (US$11.41billion), representing domestic debt and external debt respectively. This 
represents an increase of 38% over total public debt as at December 2015. Debt owed to multilateral organisations such 
as the World Bank Group and the African Development Bank Group accounted for 70% of total external debt stock 
while bilateral and FGN Bonds accounted for 16% and 13% UHVSHFWLYHO\. 7KH QDWLRQ·V WRWDO GRPHVWLF GHEWV URVH has 
risen from N3.2 trillion in December 2009 to N11.06WULOOLRQ LQ 'HFHPEHU 2016. 7KH )HGHUDO *RYHUQPHQW·V SULQFLSDO 
source of raising domestic capital between 2003 and 2006 was treasury bills. Since then however, there has been a shift 
to the issuance of Federal Government Bonds which now account for approximately 87% of the domestic debt stocks. 
7KH ULVH LQ WKH QDWLRQ·V GRPHVWLF GHEW VWRFN ZDV DV D UHVXOW RI WKH QHHG IRU WKH JRYHUQPHQW WR SURYLGH ORQJ term funding 
for its planned infrastructure developments and budgetary allocations. Overall, Nigeria has one of the lowest debt to 
GDP ratios which currently stands at c.17% below the globally acceptable benchmark of c.30% of GDP for frontier 
markets. However, there is a need to adopt a cautious approach towards borrowing through improved fiscal prudence 
and ensuring that all debts are channelled towards specific investments in infrastructure that supports the creation of 
employment opportunities, economic growth and ease of re-payment. 

In May 2016, President Buhari signed into law the 2016 budget of N6.07 trillion, representing a 36% increase from the 
2015 budget, and was based on a crude oil benchmark price of US$38 per barrel and a production estimate of 2.2 million 
barrels per day. With a revenue projection of N3.86 trillion, the government ran an estimated deficit of N2.22 trillion, 
representing a deficit/GDP of 2.14% compared to 1.09% deficit/GDP ratio in 2015. It is worthy of note that the 
Federal Government places heavy emphasis on capital expenditure which represents about 30% of the budget compared 
WR WKH 2015 EXGJHW ZKHUH RQO\ 12% RI WKH WRWDO EXGJHW ZDV DOORFDWHG WR FDSLWDO H[SHQGLWXUH. 7KH JRYHUQPHQW·V 
expansionary fiscal stance compelled the government to ramp up its spending via increased borrowings with the view 
to offset the huge deficit with a potential to crowd-out private sector borrowing. The deficit was largely financed by a 
combination of domestic and foreign borrowing of N984 billion and N900 billion respectively, and recovery of looted 
funds. 

The Federal Government approved a N7.4trillion budget for 2017 which represents an increase of about 20% over the 
2016 Appropriation of N6.07trillion. The key assumptions underpinning the proposed budget include a crude oil 
benchmark price of US$44.5 per barrel with an oil production estimate of 2.2million barrels per day, a GDP Growth 
rate of 2.5% and an exchange rate of N305/US$1. The capital expenditure component of the budget represents c. 31% 
of the budget. With projected revenues of N4.94trillion, the government intends to run a deficit of N2.36trillion which 
translates to about 32% of the total budget.  

Monetary Policy and Inflation 

1LJHULD·V 0RQHWDUy Policy Committee (MPC) met six times in 2016 in a bid to evaluate domestic and international 
HFRQRPLF FRQGLWLRQV ZKLFK GHWHUPLQHV WKH HFRQRP\·V SROLF\ GLUHFWLRQ. 7KH PRQHWDU\ SROLF\ UDWH (035) ZDV UHWDLQHG 
at 14% after it was moved from 12% in July 2016. In addition, the Cash Reserve Ratio (CRR) and Liquidity Ratio were 
retained at 22.50 percent and 30.00 percent respectively. In 2017, the MPR has been retained at 14%. The basis for the 
retention is attributed to the assertion that the apex bank lacked the instruments required to directly jumpstart growth. 
7KH FRPPLWWHH·V GHFLVLRQ ZDV DOVR XQGHUSLQQHG E\ WKH QHHG WR LPSURYH WKH OLTXLGLW\ DQG GHSWK RI WKH IRUHLJQ H[FKDQJH 
market to ensure self-sustainability.  

1LJHULD·V KHDGOLQH LQIODWLRQ UDWH IRU )HEUXDU\ 2016 increased significantly to 11.4% year-on year from 9.6% recorded in 
WKH SUHYLRXV PRQWK� WKHUHE\ KHUDOGLQJ WKH PRYHPHQW RI WKH QDWLRQ·V LQIODWLRQ UDWH LQWR WKH GRXEOH-digit range. The 
headline inflation rate maintained an upward spiral peaking at 18.72% in January 2017, predominantly driven by the rise 
in food staples, exchange rate pass-through from imported goods, and seasonal factors. The inflation rate however 
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recorded its first decline in February 2017 with an inflation rate of 17.78% and has maintained the downward trend with 
August 2017 inflation rate standing at 16.01%.  

Figure 4: NLJHULa·V Headline Inflation Rate (%), January 2015 ² August 2017 

 
 Source: National Bureau of Statistics 

External Reserves 

The Central Bank of Nigeria $FW 1��1 YHVWV WKH FXVWRG\ DQG PDQDJHPHQW RI WKH FRXQWU\·V H[WHUQDO UHVHUYHV LQ WKH &%1. 
NiJHULD·V H[WHUQDO UHVHUYH LV SULPDULO\ GHULYHG from the proceeds of crude oil production and sales. Oil has remained the 
major source of 1LJHULD·V IRUHLJQ H[FKDQJH HDrnings accounting for over 90% of its foreign exchange. This explains the 
vulnerability observed in its capital account as a result of the fluctuations in crude oil prices.  

According to the CBN, the external reserves closed the year 2016 at US$25.8billion on December 30, 2016 down from 
the US$28.9billion recorded at the beginning of that year. As at September 14, 2017, the CBN reported external reserves 
of US$33billion. ,Q DOO WKLV UHSUHVHQWV D VLJQLILFDQW GHFOLQH LQ WKH FRXQWU\·V IRUHLJQ UHVHUYHV FRPSDUHG to US$50billion 
recorded in 2013 which is primarily caused by the huge decline in global oil prices. In March 2017, and for the second 
WLPH LQ 3UHVLGHQW %XKDUL·V DGPLQLVWUDWLRQ VLQFH KH DVVXPHG RIILFH LQ 0D\ 2015, 1LJHULD·V H[WHUQDO UHVHUYHV KLW 
US$30bilion ² the first time being in July 2015 with external reserves at US$31billion. 

Figure 5: CBN Foreign Reserves, 2008 - 2016 (US$·PLOOLRQV) 
 

 
Source: Central Bank of Nigeria 
 

The Naira has been significantly affected by the current developments in the oil price market which has affected the 
FRXQWU\·V UHVHUYHV. 1LJHULD¶V IRUHLJQ UHVHUYH FORVHG RQ $SULO 26, 201� at US$31billion, up by US$2billion from the 
US$29billion recorded at the beginning of the month. Although growing at a slow pace, the current level of reserves 
remains a source of worry and as such, it has become imperative for the Federal Government to address oil theft, 
pipeline vandalism, smuggling in order to bolster its foreign reserves. However, the sustainability of the reserves which 
is largely affected by the prevailing oil prices and oil production levels remains a challenge for the CBN as it continues 
to intervene in the FX market. 

Foreign Exchange Management  

The foreign exchange market in Nigeria has evolved over time influenced by a number of factors such as the changing 
pattern of international trade, institutional changes in the economy and structural shifts in production. The second-tier 
foreign exchange market was introduced in September, 1986, the unified official market in 1987, the autonomous foreign 
exchange market in 1995 and the inter-bank foreign exchange market in 1999. The parallel market for foreign exchange 
has existed since the exchange control era. The scarcity in the official sector and the bureaucratic procedures necessitated 
the growth and development of the parallel market. Since the introduction of the Wholesale Dutch Auction System 
(WDAS) and the Retail Dutch Auction System (RDAS) in 2006, the liberalised FX market witnessed unprecedented 
stability including the unification of exchange rates between the official and inter-bank markets and resolution of 
multiple currency problems. 
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In 2006, the CBN scrapped the RDAS and WDAS foreign exchange windows to help stabLOLVH WKH QDWLRQ·V FXUUHQF\ 
which meant that all demand for exchange was to be channelled to the inter-bank foreign exchange market. The policy 
was inevitable as the widening margin between the rates in the inter-bank and the RDAS FX windows had engendered 
the inefficient allocation of scarce foreign exchange by creating opportunity for round-tripping and other forms of rent-
seeking activities in the market. In November 2014, the CBN announced the devaluation of the naira with the new 
exchange rate officially set at N168 to a dollar, down by 8% from the initial N155 to a dollar. This move, according to 
the CBN, was aimed at strengthening the currency in the course of the dwindling oil price as the country struggled to 
reshape its fiscal policies. In February 2015, the CBN further devalued the naira as it began to sell the dollars at N198, 
far below its self-set band of N160 ² N176. 

In the face of intense pressures on external reserves and foreign exchange supply crises, the CBN in May 2016, 
abandoned its fixed exchange rate policy in favour of a flexible and multiple-market model implying a floating exchange 
rate regime. Under this regime, the FX market is purely market-driven using the Thomson-Reuters Order Matching 
System and the FMDQ Conversational Dealing Book; to allow for market efficiency, the CBN participates in the market 
through periodic interventions to either buy or sell FX as the need arises. With this new regime, the naira has traded at 
N306 to a dollar at the interbank market ass the CBN continues to ensure availability of the dollar through the FX 
Primary Dealers for customers. The CBN introduced an over the counter (OTC) naira-settled futures with daily rates 
on the CBN-approved FMDQ Trading and Reporting System. The futures will help moderate volatility in the exchange 
rate by moving non-urgent FX demand from the spot to the futures market.  

Under the new policy, the CBN released guidelines for individuals to access FX for medical, school fees and travel costs. 
This is in continuation of the ape[ EDQN·V HIIRUWV WR LQFUHDVH ); DYDLODELOLW\ LQ WKH 1LJHULDQ )RUHLJQ ([FKDQJH 0DUNHW, 
and the need to ease the difficulties encountered by Nigerians in obtaining funds for some invisible transactions. The 
CBN is to sell FX to selected banks on a weekly basis to meet the demand for the above-mentioned bills which will 
ensure that speculative demand for FX is reduced to its barest minimum. 

Foreign Direct Investment 

Total capital importation into Nigeria, which comprises total Foreign Direct Investment (FDI), Foreign Portfolio 
Investment (FPI) and other investments but excludes re-investment earnings, fell from US$2.28 billion in 2014 to 
US$1.45 billion in 2015 and fell further to US$1.04 billion in 2016. In the third quarter of 2016, the total value of FDIs 
was US$340.64million. This represents an increase of about 85% from the second quarter of 2016. This was followed 
by a total of US$344.63 million in the fourth quarter, an increase of 1.17% from levels recorded in the third quarter.  
 
The total value of capital imported into Nigeria in the fourth quarter of 2016 was US$1.55billion representing a decrease 
of 15% relative to the third quarter and a fall of 0.52% relative to the fourth quarter of 2015.The decline recorded in 
the fourth quarter was entirely due to a decline in portfolio investment. The quarterly decline in portfolio investment 
was primarily due to base effects as there were large investments in money market instruments and bonds in the third 
quarter which were not matched in the final quarter.  
 
Nigeria imported the most capital from the United Kingdom, which accounted for US$482.89 million (31.2%) and 
closely followed by Netherlands and the United States. )RUHLJQ LQYHVWRUV· FRQWLQXHG LQWHUHVWV LQ 1LJHULD ZLOO EH GULYHQ 
mainly by their continued search for improved yield in global markets, its perceived economic growth prospects and 
WKH FRXQWU\·V QHHG WR EULGJH LWV LQIUDVWUXFWXUH GHILFLW LQ LGHQWLILHG VHFWRUV. 
  
Figure 6: FRUHLJQ DLUHFW IQYHVWPHQWV LQ NLJHULa, Q2·13 ² Q4·16 (US$·PLOOLRQV) 
 

 
Source: National Bureau of Statistics  
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CERPAC Receivables Funding SPV Plc currently has its corporate head-office located at Suite 4 - 6 Pees Galleria, 
2A Osborne Road, Ikoyi, Lagos State. 

 
2. Incorporation and Share Capital History 
 

The Company was duly incorporated on 16 May, 2017 as CERPAC Receivables Funding SPV Plc. with RC No 
1413669. $W LQFRUSRUDWLRQ, WKH &RPSDQ\·V DXWKRULVHG VKDUH FDSLWDO ZDV N1,000,000.00 (One Million Naira only) 
divided into 1,000,000 (One Million) ordinary shares of N1.00 each.  
   

3. Shareholding Structure 
 

The authorised share capital of the Issuer is N1,000,000.00 divided into 1,000,000 ordinary shares of N1.00 each, 
all of which have been issued at par. 999,500 shares are held directly by a Share Capital Trustee on behalf of DLM 
Nominees and Mr. Emeka Ngene, both acting as Agents/Nominees of the Sponsor. The Share Capital Trustee 
holds the legal interest of these shares. 
 

500 units of shares are held by the Share Trustees on behalf of CitiHomes Finance Company. The Share Trustee 
holds the legal interest of the shares of the Company and assigns the beneficial interest to CitiHomes Finance 
Company.  

 
4. Extracts from the Memorandum of Association 
 
 

The objects for which the Company is established are: 
 

(a) to borrow or raise money solely in connection with its funding programme for the purchase of receivables 
in such manner as the company shall think fit, and to secure the payment of any money borrowed, or owing 
E\ ORDQ, E\ D FKDUJH RU OLHQ XSRQ WKH ZKROH RU SDUW RI WKH FRPSDQ\·V SURSHUW\ RU DVVHWV (ZKHWKHU SUHVHQW RU 
future including its uncalled capital) and obtain guarantees from third parties of the performance by the 
company of any obligations or liability it may undertake; 
 

(b) To do all such other things as are necessary or incidental to the carrying out of any of the foregoing objects; 
provided that the company shall not engage in any activity that is not directly related to the objects above 
 

5. Claims and Litigation  
 

As at the date of this Prospectus, no litigation, arbitration or administrative proceedings is pending, has been 
commenced or is to the best of CERPAC Receivables Funding SPV 3OF·s knowledge threatened against the 
Company. 

 
6. Material Contracts  

 

The following agreements have/will be entered into and are considered material to the Issue: 
 

i. Receivables Sale and Purchase Agreement (RSPA)  
ii. Addendum to the Receivables Sale and Purchase Agreement 
iii. Programme Trust Deed  
iv. Security Trust Deed  
v. Addendum to the Security Trust Deed 
vi. Seller Security Deed  
vii. Issuer Security Deed  
viii. Addendum to the Security Deed 
ix. Account Bank Agreement  
x. Vending Agreement  
xi. Servicing Agreement  
xii. Corporate Services Agreement  
xiii. Subordinated Bond Agreement between the Issuer and CTTL. 

 
7. Material Transactions 
 

As at the date of this Prospectus, there are no material transactions entered into by CERPAC Receivables Funding 
SPV Plc. 

 
 
8. Relationship between the Issuer and its Advisers  

 

As at the date of this Prospectus, there is no relationship between CERPAC Receivables Funding SPV Plc. and 
any of its advisers except in the ordinary course of business. 
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9. Mergers and Takeovers 

As at the date of this Prospectus, the Directors were not aware of: 
 

(a) a merger or takeover offer by third parties in respect of the Company’s securities; and 

(b) a merger or take-over offer by the Company in respect of another company’s securities, during the current 
financial year 

 
10. Consents 

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 CERPAC Receivables Funding SPV Plc Mr. Ololade Ajibose 

Mr. Adeniyi Amodu 

Issuing House DLM Advisory Limited 

Bond Trustees Stanbic IBTC Trustees Limited 
DLM Trust Company Limited 

Security Trustees Stanbic IBTC Trustees Limited  
DLM Trust Company Limited 

Corporate Service Provider Vatad Solicitors 
Transaction Counsel Perchstone & Graeys 
Solicitors to the Trustees Banwo & Ighodalo 

Rating Agencies Agusto & Co 
DataPro Limited 

Registrars African Prudential Registrars Plc 
Account Bank Zenith Bank Plc 
Receiving Bank Sterling Bank Plc 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

DOCUMENTS AVAILABLE FOR INSPECTION 
 

Copies of the following documents will be available for inspection at the offices of DLM Advisory Limited, 10th Floor, 
Elephant House, 214 Broad Street, Marina, Lagos between the hours of 8.00am and 5.00pm Nigerian time: 
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(i) The Certificate of Incorporation of the Company, duly certified by the Company Secretary; 
(ii) The Memorandum and Articles of Association of the Company, duly certified by the CAC; 
(iii) Opinion on Claims and Litigation issued by Perchstone & Graeys in connection with the Bond Issue;   
(iv) This Shelf Prospectus dated 7th May, 2018; 
(v) The Audited Statement of Affairs of the Company for the period ended 31st August, 2017; 
(vi) The Audited Financial Statements of Continental Transfert Technique Limited for the year ended 31st 

December 2016 as Sponsor to CERPAC Receivables Funding SPV Plc; 
(vii) The material contracts referred to on page 121; 
(viii) The written consents referred to on page 122;  
(ix) 7KH 6HOOHU·V &ROODWHUDO 9DOXDWLRQ 5HSRUW by Jide Taiwo & Co.; and  
(x) The letter of approval from the Securities & Exchange Commission with respect to this Bond Issue 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

FORM OF THE PRICING SUPPLEMENT 
 

Set out below is the form of the Pricing Supplement which will be completed by the Issuer for each Series of Bonds issued under the Programme: 
 

Pricing Supplement (Supplementary Shelf Prospectus) 
TR WKH BaVH SKHOI PURVSHFWXV GaWHG [ɶ] 
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[CERPAC RECEIVABLES FUNDING SPV PLC] 
 

Issue of [●] [Title of Bonds] 
Under the N40,000,000,000 Medium Term Note Programme 

 

Issue Price: [●] per unit 
Payable in full on Application 

Application list Opens: [●] 
Application list Closes: [●] 

This Pricing Supplement (Supplementary Shelf Prospectus) is prepared for the purpose of Rule 279(3)(5)(i) of the Rules and Regulation of the Securities 
& Exchange Commission (“the Commission” or “SEC”) in connection with the N40,000,000,000 Medium Term Note Programme (the “Securities” 
or “Bonds”) established by CERPAC Receivables Funding SPV Plc (“the Issuer”). This Pricing Supplement (Supplementary Shelf Prospectus) is 
Supplementary to, and should be read in conjunction with, the Base Shelf Prospectus dated 7th May, 2018 (“Shelf Prospectus”) and any other supplement 
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 
(Supplementary Shelf Prospectus). 

To the extent that there is any conflict or inconsistency between the contents of this Pricing Supplement (Supplementary Shelf Prospectus) and the Shelf 
Prospectus, the provisions of this Pricing Supplement (Supplementary Shelf Prospectus) shall be deemed to amend the Shelf Prospectus. This Pricing 
Supplement (Supplementary Shelf Prospectus) may be used to offer and sell the Bonds only if accompanied by the Shelf Prospectus. Copies of the Shelf 
Prospectus can be obtained from the Issuing House. 

The registration of the Shelf Prospectus and this Pricing Supplement (Supplementary Shelf Prospectus) 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 (Supplementary Shelf Prospectus). No Securities will be allotted or issued on the basis of the 
Shelf Prospectus read together with this Pricing Supplement (Supplementary Shelf Prospectus) later than three (3) years after the date of the issue of the 
Shelf Prospectus. 

 
This Pricing Supplement (Supplementary Shelf Prospectus) contains particulars in compliance with the requirements of the Commission for the purpose 
of giving information with regard to the Securities being issued hereunder. Application will not be made to the Council of the Nigerian Stock Exchange for 
the admission of the Bonds to the Daily Official List of the Exchange. 

 
Without prejudice to the provision of section 85 (1) (Civil Liability for Mis-statements in Prospectus) of the Investments & Securities Act No. 29 2007, 
the Issuer accepts full responsibility for the accuracy of the information contained in this Pricing Supplement (Supplementary Shelf Prospectus). The Issuer 
declares that having taken reasonable care to ensure that such is the case, the information contained in this Pricing Supplement (Supplementary Shelf 
Prospectus) 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. 

 

FINAL TERMS OF SERIES [▪] BONDS 
 

1. Issuer: [CERPAC Receivables Funding SPV Plc] 

2. Series Number: [●] 

3. Aggregate Principal Amount of Series: [●] 

4. (i) Issue Price: 
 

(ii) Net Proceeds: 

[●] 
 

[●] 

5. Denomination(s): [●] 

6. (i) Issue Date: 
 

(ii) Interest Commencement Date (if different 
from Issue Date): 

[●] 
 

[●] 

7. Maturity Date: [●] 

8. Interest Basis: [● % Fixed Rate] 
 

[● % Floating Rate] 

9. Redemption/Payment Basis: [●] 
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10.  Status: 
 

>ʀ@  

11.  Security: 
 

[Applicable/Not Applicable] 
 

12.  Listing(s): 
 

>ʀ@ 

13.  Method of Distribution: 
 

>ʀ@ 

14.  Offer Period: 
 

>ʀ@ 

  
PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 
 

15.  Fixed Rate Bond Provisions 
 
(i) Interest Rate(s): 
 
(ii) Interest Payment Date(s): 
 
(iii) Interest Amount(s): 
 
(iv) Day Count Fraction: 
 
(v) Business Day Convention: 
 
 
(vi) Business Day:  
 
(vii) Other terms relating to method of 

calculating interest for Fixed Rate Bonds: 
 
 

 
 
>ʀ %@  
 
>ʀ@ 
 
>ʀ@ 
 
>ʀ@ 
 
[Following Business Day Convention/ Preceding 
Business Day Convention/ Modified Business Day] 
 
>ʀ@ 
 
[Not Applicable/Give Details] 

16.  Floating Rate Bond Provisions 
 
 
 
 
(i) Interest Rate: 

(ii) Benchmark: 

(iii) Spread to Benchmark: 

(iv) Minimum Rate of Interest: 

(v) Maximum Rate of Interest: 

(vi) Interest Payment Date(s): 

(vii) First Interest Payment Date: 

(viii) Party responsible for calculating interest 

rate and interest amount(s): 

(ix)    Interest Reset Date: 

(x) Interest Determination Date(s):                       

(xi) Interest Periods: 

(xii) Day Count Fraction: 

(xiii) Business Day Convention: 

(xiv) Business Day: 

[Applicable/Not Applicable] 
 
(if not delete the remaining sub-paragraphs of this paragraph) 
 
 
>ʀ@ 
 

>ʀ@ 
 

>ʀ@ 
 

>ʀ%@ 
 

>ʀ %@ 
 

 

>ʀ@ 
 

>ʀ@ 
 
 

>ʀ@ 
 
 

>ʀ@ 
 
>ʀ@ 
 

>ʀ@ 
 

>ʀ@ 
 

>ʀ@ 
 

>ʀ@ 
 

  
PROVISIONS RELATING TO REDEMPTION 
 

17.  Optional Early Redemption (Call Option): 
 

[Applicable/Not Applicable] 

18.  Optional Early Redemption (Put Option): [Applicable/Not Applicable] 
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19.  Scheduled Redemption/Amortisation: 

 
[Applicable/Not Applicable] 

20.  Redemption Amount(s): 
 

>ʀ@ 

21.  Scheduled Redemption Dates: 
 

>ʀ@ 

22.  Final Redemption Amount: >ʀ@  
  

GENERAL PROVISIONS APPLICABLE TO THE BONDS 
 

23.  Form of Bonds: 
 
(i) Form of Dematerialised Bonds: 

 
(ii) Registrar: 

 
 

Dematerialised Bonds 
 
[Registered] 
 
>ʀ@ 

24.  Bond Trustee(s): 
 

>ʀ@ 

25.  Record Date:  
 

>ʀ@ 

26.  Other terms or special conditions: 
 

>ʀ@ 

  
DISTRIBUTION, CLEARING AND SETTLEMENT PROVISIONS 
 

27.  Book-building: 
 

>ʀ@ 

28.  Underwriting: 
 

>ʀ@ 

29.  Clearing System: 
 
 

Central Securities Clearing System Limited 

 GENERAL 
 

 

30.  Rating: 
 

>ʀ@ 

31.  Taxation: 
 

>ʀ@ 

32.  Governing Law: 
 
 

Nigeria 
 

 APPENDICES 
 

 

33.  Appendices: 
 
 

[List and Attach Appendices if applicable]  

USE OF PROCEEDS  
 
[specify use of proceeds] 
 
 
 
 
MATERIAL ADVERSE CHANGE STATEMENT  
 
Except as disclosed in this document and in the Shelf Prospectus dated >ʀ@ and the supplementary shelf prospectus 
[dated], there has been no significant change in the financial or trading position of the Issuer since >ʀ@ and no material 
adverse change in the financial position or prospects of the Issuer since >ʀ@. 
 
RESPONSIBILITY  
 



  

127 

 

The Issuer accepts responsibility for the information contained in this Pricing Supplement (Supplementary Shelf 
Prospectus) which, when read together with the Shelf Prospectus referred to above, contains all information that is 
material in the context of the issue of the Bonds.  
 
Signed on behalf of the Issuer:  
 
 
 
 
________________________                        __________________________ 
Company Secretary/Director      Chief Financial Officer 
 
 
 
 
 

________________________                         
Managing Director/CEO 
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CLEARING AND SETTLEMENT OF THE BONDS 
 
The following text regarding the clearing system has been obtained from sources that the Issuing House believes are 
reliable, the information, however, is subject to any changes to such procedures that may be instituted by the Clearing 
System from time to time. 
 
The Clearing System 
 
&HQWUDO 6HFXULWLHV &OHDULQJ 6\VWHP /LPLWHG (WKH ´&6&6µ), WKH &OHDULQJ +RXVH RI WKH 1LJHULDQ Stock and Bond Markets, 
ZDV LQFRUSRUDWHG LQ -XO\ 1��2 DV D VXEVLGLDU\ RI WKH 1LJHULDQ 6WRFN ([FKDQJH (WKH ´16(µ). ,W ZDV FRPPLVVLRQHG LQ 
April 1997 and commenced operations in the same year, acting as a clearing and settlement platform for stock (and 
later, bond) market transactions. The CSCS also acts as an integrated central securities depository for all share 
certificates of quoted securities including new issues on the NSE and a sub-registry for all quoted securities in 
conjunction with registrars of quoted companies. The CSCS provides safe keeping and custodial services for 
participants in the Nigerian capital market as well as digital data storage and retrieval centre. 
 
CSCS participants include banks (including the CBN), securities brokers and dealers and other professional financial 
LQWHUPHGLDULHV. 7KH &6&6 LV UHJXODWHG E\ WKH 6HFXULWLHV DQG ([FKDQJH &RPPLVVLRQ (WKH ´6(&µ). 7KH &6&6 IDFLOLWDWHV 
the clearing and settlement of transactions among its participants through electronic book-entry changes in the 
accounts of the participants thereby, eliminating the need for physical transfer of certificates, consequently, 
substantially reducing the period it takes a transaction to commence and end. 
 
Transfer of interests in the Bonds between investors will be effected between CSCS participants in accordance with 
the rules and operating procedures of the CSCS. The Issuer will have no responsibility for the proper performance by 
the CSCS or the CSCS participants of their obligations under their respective rules and operating procedures. 
 
Secondary Market Transactions and Settlement 
 
Secondary market transactions will be done on a T+2 basis, with three parties (buyer, seller and CSCS) involved in the 
settlement of every trade. The steps involved in the settlement process are outlined below. 
 
The Settlement Process: 
 
TUaQVaFWLRQ Da\ (´Da\ Tµ):  Two different trading houses close a deal and exchange reference details. The reference 
detail is a unique identifier used for each particular trade for easy reference, and is alpha numeric. It starts with the 
reference of the selling party, followed by that of the buying party and the month/year of trade and the deal number, 
e.g. TOO/NN/0908/00023. 
 
Day T + 1:  All the deals consummated by a particular house are noted on a schedule/settlement blotter which is 
forwarded to CSCS before 10a.m. on Day Two. 
 
Day T + 2:  CSCS reviews the blotters received from different houses and matches the trades. For all matched trades, 
CSCS crosses the bonds from seller to buyer. In cases where trades are not matched off, CSCS will notify both counter-
parties and ask them to rectify the fault. 
 
CSCS crosses the bonds and sends a schedule showing the details of the deals to the Bond Registrar. The cash 
consideration could be transferred directly by the counterparties using the T24 system, RTGS or direct debit to the 
customer·s account where the customer has an account with the selling institution or any other payment system as may 
be agreed by the two parties. 
 
 
 
 
 
 
 
 
 
 
 
 
 



  

129 

 

TAXATION  
 
The following, which applies only to persons who are the beneficial owners of the Bonds, is a summary of the Issuer's 
understanding of current law and practice in Nigeria as at the date of this Prospectus relating to certain aspects of the 
taxation of the Bonds in Nigeria. Prospective Bondholders who are in any doubt about their tax position or who may 
be subject to tax in a jurisdiction other than Nigeria should seek their own professional advice. 
 
Under current legislation in Nigeria, an investment in the Bonds is generally exempt from some forms of taxes. These 
include exemptions from Companies Income Tax (CIT), Value Added Tax (VAT) and Personal Income Tax., by virtue 
RI WKH &,7 (([HPSWLRQ RI %RQGV DQG 6KRUW 7HUP *RYHUQPHQW 6HFXULWLHV) 2UGHU 2011 (´&,7 2UGHUµ), WKH 9$7 
(ExePSWLRQ RI 3URFHHGV RI WKH 'LVSRVDO RI *RYHUQPHQW DQG &RUSRUDWH 6HFXULWLHV) 2UGHU 2011 (´9$7 2UGHUµ) DQG WKH 
Personal Income Tax (Amendment) Act 2011 (PITA). The CIT Order and VAT Order became effective on 2nd January, 
2012 and are valid for a period of ten (10) years from that date. The exemption under PITA is indefinite.  
 
In addition, the Bonds qualify for a waiver from Capital Gains Tax by virtue of the proposed ten-year tax waiver 
approved by the Federal Government in March 2010. However, the necessary legislative and administrative processes 
for the effectiveness of this waiver have not yet been completed. This implies that investors may benefit from the waiver 
from Capital Gains Tax only when the requisite exemption is gazetted and the necessary amendments made to the 
enabling law. The Capital Gains Tax Act, Chapter C1 LFN 2004 ("CGT Act") provides that any gain paid, used or 
enjoyed in or in any manner or form transmitted or brought to Nigeria shall be treated as being derived from Nigeria 
for the purposes of the CGT Act. In the case of an individual who is in Nigeria for a temporary purpose only and does 
not have any view or intent to establish his residence in Nigeria, such gain will be subject to tax if the period or sum of 
the periods for which he is present in Nigeria in that year of assessment exceeds 182 days. 
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GLOSSARY 
 
Unless the context otherwise requires, the following expressions shall have the meanings respectively assigned to them: 
 

´Auditorµ  Howarth Dafinone Nigeria; 
 

´Accelerated Deductionsµ 
 

means the Weekly Deduction Amount as determined by the 
Bond Trustees and notified to the Servicer on the occurrence of 
an Early Amortisation Event and payable in accordance with the 
Post Acceleration Priority of Payments; 
 

´AFFHOHUaWHG Pa\PHQW DaWHµ means the fifteenth (15th) calendar day of each successive month 
following the delivery of a Bond Acceleration Notice 
commencing from the date of the Bond Acceleration Notice; 
 

´Account Bankµ means Zenith Bank Plc or any other person or entity appointed 
as account bank or in replacement of any existing account bank 
pursuant to the provisions of the Account Bank Agreement; 
 

´Affiliateµ means in relation to a person, a subsidiary of that person or a 
holding company of that person or any other subsidiary of that 
holding company; 
 

´AXWKRULVHG IQYHVWPHQWVµ means, on any date, investments in: (a) treasury bills issued by 
the Federal Republic of Nigeria; and (b) demand or time deposits 
in Banks with no lower than ´AAµ category long term rating, 
certificates of deposit and short-term debt obligations (including 
commercial paper, rated no lower than A1 category or its 
equivalent), (which may include deposits into any account which 
earns a rate of interest related to NIBOR or similar index), 
PROVIDED THAT in all cases such investments: (i) have a  
maturity date of ninety (90) days or less, and mature on or before 
the next following Payment Date; (ii) constitute the short-term 
unsecured and unsubordinated debt obligations of the issuing or 
guaranteeing entity or the entity with which the demand or time 
deposits are made (being an authorised institution under the 
Banks and other Financial Institutions Act 1991 (as amended); 
and (iii) have ratings acceptable to the Rating Agencies (if  
notified in advance), which would maintain the then-current 
rating of the Bonds; 
 

´AYaLOaEOH Residual Pa\PHQWµ RU ´Residual 
Claimsµ 

means on each Business Day the proceeds of the balance of 
monies standing to the credit of the Transaction Collection 
Account after deduction of the Weekly Deduction Amount (or 
the Accelerated Deductions, where applicable); 
 

´Back-Up Servicerµ means the company appointed under the Servicing Agreement 
in the event that the Servicer breaches the covenants 
documented therein and it is deemed that it is no longer fit or 
able to perform its obligations in respect of the Receivables as 
stated in the Servicing Agreement; 
 

´Bank Guaranteeµ 
 

means a guarantee from a Deposit Money Bank with a credit 
rating of not ORZHU WKDQ ´$$-µ wherein the Bank undertakes to 
cover the Minimum Reserve Account Balance as at when 
required in respect of each Series of Bonds issued under the 
Programme; 
 

´Bank Guarantee Providerµ 
 

means a minimum AA- rated Deposit Money Bank providing 
Bank Guarantee to the Issuer for the funding of the Minimum 
Reserve Account Balance 
 

´Board of Directorsµ means the Directors of CERPAC Receivables Funding SPV Plc; 
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“Bondholder” means any person for the time being entered in the Register or 
the Central Securities Clearing System (CSCS) as a holder of a unit 
or units of the Bonds and includes persons so registered as joint 
holders; 

“Bond Acceleration Notice” means the notice delivered by the Bond Trustees to the Issuer 
upon the occurrence of an Early Amortisation Event which is 
continuing, declaring the bond obligation to be payable in 
accordance with the Post Acceleration Priority of Payments; 

“Bond Collection Account” means the account required to be maintained by the Bond 
Trustees (and held jointly with the Issuer) with the Account Bank 
into which the Weekly Deduction Amounts from the 
Transaction Collection Account are transferred into it whilst the 
Bonds remain outstanding, without setoff or counterclaim on 
account of any claim against the Issuer or any other person; 

“Bonds” means the Receivables Backed Bonds issued by the Issuer and 
constituted by the Bond Trust Deed; 

“Bond Trustees” means DLM Trust Company Limited and Stanbic IBTC Trustees 
Limited or any other trustee or trustees for the time being 
appointed under the Trust Deed or in replacement of any existing 
trustee; 

“Book Runners”   means DLM Advisory Limited; 

“Business Day” means a day (other than a Saturday, Sunday or Federal 
Government of Nigeria declared public holiday) on which 
commercial banks are open for general business in Abuja and 
Lagos; 

“Business Day Convention”, means in relation to any particular date, has the meaning given in the 
relevant Final Terms and, if so specified in the relevant Final 
Terms, may have different meanings in relation to different dates 
and, in this context, the following expressions shall have the 
following meanings: 

 
i. “Following Business Day Convention” means that the 

relevant date shall be postponed to the first following day that 
is a Business Day; 

 
ii. “Modified Following Business Day Convention” or 

"Modified Business Day Convention" means that the relevant 
date shall be postponed to the first following day that is a 
Business Day unless that day falls in the next calendar month 
in which case that date will be the first preceding day that is a 
Business Day; 

 
iii. “Preceding Business Day Convention” means that the 

relevant date shall be brought forward to the first preceding day 
that is a Business Day; 

 
iv. “Floating Rate Convention” means that each relevant date 

shall be the date which numerically corresponds to the 
preceding such date in the calendar month which is the 
number of months specified in the applicable Final Terms as the 
Specified Period after the calendar month in which the 
preceding such date occurred, provided, however, that: 

 
A. if there is no such numerically corresponding day in the 

calendar month in which any such date should occur, 
then such date will be the last day which is a Business Day 
in that calendar month; 
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B. if any such date would otherwise fall on a day which is 

not a Business Day, then such date will be the first 
following day which is a Business Day unless that day 
falls in the next calendar month, in which case it will be 
the first preceding day which is a Business Day; and 
 

C. if the preceding such date occurred on the last day in a 
calendar month which was a Business Day, then all 
subsequent such dates will be the last day which is a 
Business Day in the calendar month which is the 
specified number of months after the calendar month 
in which the preceding such date occurred; 

 
´CAGRµ means compounded annual growth rate; 

 
´Cash Accumulation Accountµ means the account required to be maintained by the Bond 

Trustees (and held jointly with the Issuer) with the Account Bank 
into which cash will be accumulated following the occurrence of 
a Cash Accumulation Event as long as Bonds remain 
outstanding, without setoff or counterclaim on account of any 
claim against the Issuer or any other person; 
 

´Cash Accumulation Eventµ means an event in which the number of CERPAC forms sold 
exceeds the monthly threshold of 5,500 cards (weekly threshold 
of an additional 1,375 cards). In the event of a Cash 
Accumulation Event, the excess amount after transferring the 
Weekly Deduction Amount, will be deposited in the Cash 
Accumulation Account which will trap the excess cash received 
from the CERPAC form sales; 
 

´CBNµ means the Central Bank of Nigeria; 
 

´Certificatesµ  means in relation to the Bonds, a certificate in or substantially in 
the form specified in the Schedule to the Trust Deed or in such 
other form as may be agreed from time to time by the Trustees; 

  
´Closing Dateµ means the issue date specified in the Prospectus issued in respect 

of the Bonds; 
 

´CROOHFWLRQ AFFRXQWµ RU ´TUaQVaFWLRQ 
CROOHFWLRQ AFFRXQWµ 

means the bank accounts in the joint names of the Issuer and the 
Seller held at the Account Bank into which all amounts payable 
in respect of the Collections are to be deposited; 
 

´CROOHFWLRQVµ means with respect to any Receivable, all cash collections and 
other cash proceeds in respect of such Receivables, including 
without limitation, any interest, charges or other related monies 
accruing in respect thereof; 
 

´Collection Cycleµ means in relation to the cash collections from the Purchased 
Receivables, the weekly period from Friday in one week to 
Thursday in the following week; 
 

 ´Conditionsµ means in relation to the Bonds, the terms and conditions to be 
endorsed on, or incorporated by reference in, the Bond 
Certificate having regard to the terms of the Bond as may be 
agreed between the Company, the Trustees and the Issuing 
House(s) in accordance with the provisions of the Trust Deed; 
 

´CRUSRUaWH SHUYLFHV PURYLGHUµ means Vatad Solicitors appointed pursuant to the 
Administration Agreement as a corporate services provider for 
the Issuer or any of its successors or permitted assignees from 
time to time;  
 

´CSCSµ means the Central Securities Clearing System Limited; 



  

133 

 

 
´Day Count Fractionµ means ´30/360µ in respect of the calculation of an amount for 

DQ\ SHULRG RI WLPH (WKH ´&DOFXODWLRQ 3HULRGµ)� 
 

´DHEW SHUYLFH CRYHU SKRUWIaOO EYHQWµ means in any event where the six (6) month arithmetic moving 
average of the DSCR is less than the Minimum DSCR of 1.20x 
as determined by the Rating Agencies; 
 

´Deedµ RU ´Trust Deedµ  means the trust deed and the Bond Certificates, the Conditions, 
all as from time to time modified in accordance with the 
provisions therein contained; 
 

´Denominationsµ means N50,000,000 and integral multiples of N10,000,000 or 
such other denominations as may be specified or determined in 
the Final Terms; 
 

´DSCR or Debt Service Cover Ratioµ means the ratio of the cash flows/turnover accruing to the Issuer 
from the Receivables to the Net Debt Service in any one month 
period; 
 

´Early Amortisation Eventµ means the occurrence of Debt Service Cover Shortfall Event (or 
such other trigger events as maybe determined in the Bond  Trust 
Deed); 
 

´Extraordinary Resolutionµ  has the meaning defined in the Trust Deed; 
 

´Events of Defaultµ means in respect of the Bonds, any of the events stipulated as 
such in Condition 10; 
 

´E[SHFWHG MaWXULW\ DaWHµ 
 

means the date upon which the Bonds are expected to be 
redeemed based on assumptions relating to collections on the 
Receivables. 
 

´Financial Indebtednessµ means any indebtedness for or in respect of: 
a. monies borrowed; 
b. any bond, Bond , debenture, loan stock or other similar 

instrument; 
c. any redeemable preference share; 
d. any finance or capital lease; 
e. receivables sold or discounted (otherwise than on a non-

recourse basis); 
f. the acquisition cost of any asset to the extent payable 

after its acquisition or possession by the party liable 
where the deferred payment is arranged primarily as a 
method of raising finance or financing  the acquisition of 
an asset; 

g. any other transaction, (including any forward sale or 
purchase agreement) which has the commercial effect of 
a borrowing; 

h. any counter-indemnity obligation in respect of any 
guarantee, indemnity, bond or any other instrument 
issued by a bank or financial institution; 

i. any guarantee, indemnity or similar assurance against any 
financial loss of any person in respect of any item 
referred to in paragraphs (a) to (h) above; 

 
´Final Termsµ means the Bond  Trust Deed and this Prospectus specifying the 

final terms of the Bonds, provided that, in the event of 
inconsistency between the terms defined in the Bond  Trust 
Deed and the Prospectus, the relevant term shall have the 
meaning specified in the relevant document ranking the highest 
in the following order of priority: 

a. firstly, the Bond  Trust Deed; 
b. secondly, the Prospectus; 
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“Future Receivables” Means the portion of the cash flow from the sale of the 
CERPAC cards due to CTTL; 

“Initial Bond Offer” means the N4, 877,000,000.00 18.25% Fixed Rate Bonds due 
2025 and issued on 29 January, 2018; 

“Interest Amount” means, in relation to the Bond and an Interest Period, the 
amount of interest payable in respect of that Bond for that 
Interest   Period   as   specified   in   the   amortisation/payment 
schedule appended herein); 

“Interest Period” means each interest period, as specified in the applicable Pricing 
Supplement; 

“Investment and Securities Act” or “ISA” means the Investments and Securities Act No. 29 of 2007; 

“Interest Commencement Date” means in respect of the Bonds, the Issue Date or such other first 
date from which interest on such Bonds will accrue, as specified in 
the Final Terms; 

“Issue Date” or “Closing Date” in relation to the Bonds, means the date specified as the Issue 
Date or Closing Date in the Prospectus; 

“Issue Price” means the price of Securities of a specific series as shall be 
defined in the Pricing Supplement of the relevant Series. 

“Issuer” or “Company” means CERPAC Receivables Funding SPV Plc; 

“Issuing House” means DLM Advisory Limited; 

“Legal Final Maturity Date” means the final date after the Expected Maturity Date, on or 
before which time the entirety of principal and accrued interest on 
the Bonds must have been fully redeemed as set out in the 
Prospectus; 

“Majority Bondholders” means, in respect of the Bonds, Bondholders holding at least 
sixty-six two-thirds per cent (662/3%) of the aggregate face value of 
the Bonds outstanding for the time being; 

“Material Adverse Effect” means any event, circumstance, occurrence or condition which 
has been (as of the date of determination) or which is reasonably 
likely to be materially adverse, or cause material impairment to: 
a. with respect to the Seller: 

i. The business, assets or financial condition of the Seller; 
ii. Its rights, to receive payments from its customers 

including any material adverse effect on the (1) volume 
and/or collectability of future payments, (2) the Seller’s 
ability (either separately or also in its capacity as the 
Servicer hereunder) to perform its obligations under 
the Transaction Documents to which it is a party in 
either capacity; or (3) the transactions contemplated by 
the Transaction Documents, with regard to either the 
validity or enforceability against the Seller (either 
separately or in its capacity as the Servicer) of any of the 
Transaction Documents to which it is a party in either 
capacity or the validity of the sale and transfer of 
ownership by the Seller to the Issuer of its future 
cashflow from the Receivables or the rights of the 
Bondholders to receive the principal repayment and 
interest payment under the Bonds. 

b. with respect to the Issuer: 
i. the ability of the Issuer to perform its obligations 

under the Transaction Documents to which it is a 
party, 

ii. the validity or enforceability against the Issuer of any of 
the Transaction Documents to which it is a party, 

  



 

 

135 

 iii. the validity, enforceability or priority of the Security 
granted in favour of the Trustees, 

iv. the Issuer’s rights to receipt of future payments 
(including the volume and/or collectability of these 
payments); or 

v. the rights of the Bondholders to receive principal 
repayments and interest payments under the Bonds; 

“Minimum DSCR” means 1.20x debt service cover; 

“Minimum Reserve Account Balance” means the amount equal to 50% of the aggregate annual 
principal and interest payments due on all Bonds outstanding 
under the Programme and to be paid into the Reserve Account 
at closing of each Sereis of Bonds or guaranteed by a minimum 
AA- rated Deposit Money Bank; 

“Month” means a calendar month; 

“MPR” means the Central Bank of Nigeria monetary policy rate (or any 
re-modification thereof); 

“Net Debt Service” means, in respect of any relevant period, the aggregate of: (a) 
interest payments due and payable on all Bonds during the 
period; (b) any repayment of principal due and payable under all the 
Bonds within the period; (c) amounts due to be paid to the 
Reserve Account; and (d) all fees due to the Transaction Parties; 

“Offer Documents” means this Prospectus and any other document specified herein 
issued or to be issued by the Issuing House on behalf of the 
Company, inviting the public to subscribe to the Securities on 
the terms and conditions specified in them; 

“Offer” or “Issue” means an issue, offer for subscription or purchase, or an 
invitation to subscribe for or purchase the Securities pursuant to 
the Offer Documents; 

“Offer Period” means the period for which the Issue will be open as specified in 
the applicable Pricing Supplement; 

“Optional Redemption Amount (Call)” means, in respect of the Bonds, the principal amount outstanding at 
the Optional Redemption Call date or such other amount as 
specified in, or determined in accordance with, the Final Terms; 

“Optional Redemption Date (Call)” has the meaning given in this Prospectus; 

“OTC market” means over-the-counter market; 

“Outstanding Purchase Price” means N4,230,000,000.00 representing the Purchase Price less 
Initial Purchase Price and Subsequent Purchase Price, settled by 
way of the Subordinated Bond issued by the Purchaser, on the 
Purchase Date, in favour of the Seller under the Subordinated 
Bond Agreement; 

“Payment Date” or “Interest Payment Date” means in respect of the Bonds, the dates specified as such in the 
Final Terms upon which interest and/or principal are due and 
payable in respect of the Bonds; 

“Payment Account” means the account to be maintained by the Bond Trustees (and in 
the joint name of the Issuer) with the Account Bank into which 
the Account Bank shall transfer from the Bond Collection Account 
all payments due by the Issuer to the Transaction Parties being 
an amount required to service the Issuer’s payment obligations on 
a relevant Payment Date in accordance with the 
Priority of Payments; 
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´Principal Amount Outstandingµ means, on any day in relation to a Bond, the principal amount of 
that Bond on issue less the aggregate of all principal payments 
that have become due and payable in respect of that Bond and 
have been paid on or prior to that day; 
 

´Priority of Paymentsµ   means the Pre Acceleration Priority of Payments and the Post 
Acceleration Priority of Payments set out in Page 29 hereto; 
 

´PURVSHFWXVµ means this Shelf Prospectus issued by the Company and 
registered with the SEC pursuant to the Rules and Regulations 
of the SEC; 
 

´PXUFKaVH PULFHµ means N49.2billion being an amount equal to the value of the 
proportionate share of receivables accruing to the Seller from the 
sale of the CERPAC forms remaining to be sold as at the cut-off 
date, out of the maximum 900,000 CERPAC forms granted to 
the Seller under the terms of the Settlement of the  Judgement 
Debt and Release of Claims, at an effective price of N990 per 
form and an exchange rate of N360/US$1 ² which translates to 
34.5% of the Net Receivables Amount due to CTTL; 
 

´RaWLQJ AJHQFiesµ means Agusto & Co. and DataPro Limited or such other rating 
agency appointed from time to time; 
 

´RHFHLYaEOHVµ means the following assets, wherever located and whether now 
or hereafter existing, FUHDWHG RU DFTXLUHG� (D) WKH 6HOOHUV· 6KDUH RI 
all existing and future contingent payment rights and other 
indebtedness that (i) arise from the sale of the Combined 
Expatriate Residence Permit and Alien Cards, (and/or the 
provision of related services in the ordinary course of its 
business) by the Seller, and (b) all interest dividends and returns 
on, and other investments and proceeds of, such property 
(including without limitation cash, general intangibles, deposit 
accounts, securities, certificates and instruments), net of VAT; 
 

´RHFHLYaEOHV SaOH aQG PXUFKaVH AJUHHPHQWµ means the Receivables Sale and Purchase Agreement dated on or 
before the Closing Date between the Seller and the Issuer (as 
may be amended, supplemented from time to time) under which 
the Seller shall transfer all of its contractual rights to payment of 
monetary sums generated in respect of the Receivables; 
 

´Receiving Bankµ  means Sterling Bank Plc or any other deposit money bank for 
the time being appointed or in replacement of any existing 
Receiving Banks; 
 

´Record Dateµ In relation to the Bonds, means the date specified as the record 
date in the Conditions for the Bonds, being 21 days before the 
due date for the relevant payment; 
 

´Redemption Amountµ RU ´Principal 
Redemption Amountµ 

means, in respect of any Bond, its principal amount or such other 
amount as may be specified in (an amortisation/payment 
schedule appended to), or determined in accordance with, the 
Final terms of the applicable Pricing Supplement; 
 

´Redemption Amountµ means, as appropriate, the Final Redemption Amount, the 
Optional Redemption Amount (Call), or such other amount in 
the nature of a redemption amount as may be specified in, or 
determined in accordance with the provisions of, the Final 
Terms; 
 

´Registerµ  means the register containing the names, particulars and Bonds 
held by each Bondholder kept by the Registrars; 
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´Registrarsµ  means Africa Prudential Registrars Plc. or any other person or 
entity appointed as registrars or in replacement of any existing 
registrar pursuant to the provisions of the Trust Deed; 
 

´Residual Interestsµ means the Subordinated Bondholder whose interests rank junior 
to Bondholders in the Receivables; 
 

´RTGSµ Real time gross settlement system; 
 

´SaOH PHULRGµ means the date commencing on the Closing Date and expiring 
on the date upon which the obligations of the Issuer under all of 
Transaction Documents have been satisfied in full; 
 

´SHFXUHG OEOLJaWLRQµ means all monies represented by the Bonds and all obligations 
and liabilities whatsoever, whether principal, interest or 
otherwise in whatever currency which may now or at any time in 
the future be due, owing or incurred by the Issuer under the 
Transaction Documents, to any Secured Party on any account 
whatsoever, in each case whether present or future, actual or 
contingent and whether alone, severally or jointly; 
 

´SHFXUed Partiesµ PHDQV (DQG WKH WHUP ´6HFXUHG 3DUW\µ VKDOO PHDQ DQ\ RQH RI 
them): 
 

i. the Security Trustees; 
ii. the Bond Trustees; 
iii. the Bondholders; 
iv. the Servicer; 
v. the Account Bank; 
vi. the Corporate Services Provider; 
vii. the Registrar; and 
viii. any other Person to whom the Issuer is obliged or 

becomes obligated to make payment to, under any of 
the Transaction Documents,  

 
PROVIDED THAT such term shall not include the Issuer, the 
Seller or any of their respective affiliates and in the case of the 
Servicer, the Account Bank, the Collection Bank; the Corporate 
Services Provider and the Registrar, the term shall be applicable 
to the extent only for amounts payable by the Issuer pursuant to 
the Transaction Documents); 
 

´SHFXULWLHV E[FKaQJHµ means a securities exchange registered and recognized by the 
Securities and Exchange Commission. 
 

´SECµ RU WKH ´CRPPLVVLRQµ  means the Securities and Exchange Commission established 
under the Investments and Securities Act; 
 

´SEC Rules & Regulationsµ means the Rules and Regulations of the Securities and Exchange 
Commission issued pursuant to the Investments and Securities 
Act No. 29 2007; 
 

´SHUYLFLQJ AJUHHPHQWµ means the agreement to be entered into between the Issuer, the 
Seller (as Servicer) and the Bond Trustees on or about the 
Closing Date, pursuant to which the Servicer will agree to 
provide the Services in respect of the Receivables on behalf of 
the Issuer on an ongoing basis; 
 

´SWaWXWRU\ OEOLJaWLRQVµ means the Issuer's liability or potential liability for Taxes and all 
regulatory fees, costs and expenses (inclusive of VAT, if any) 
required to be paid by the Issuer in order to preserve the 
corporate existence and good standing of the Issuer and/or to 
comply with all applicable legislation; 
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“Subordinated Bond” means the Subordinated Bond described in the Terms and 
Conditions of the Subordinated Bond; 

“Subordinated Payment Lock-Out Period” means a period during which payment to the Subordinated 
Bondholder is suspended until the Reserve Account is fully 
funded or replenished; 

“Subsequent Purchase Price” means an amount not in excess of N40,123,000,000.00 (Forty 
billion, one hundred and twenty-three million Naira) to be paid 
by the Purchaser as a single payment, or in instalments; 

“Tranche” means one of the several related securities to be issued by the 
Issuer; 

“Transaction Accounts” means the Transaction and Bond Collection Account and the 
Payment Account; 

“Trustees” means the Bond Trustees or any other trustee or trustees for the 
time being appointed under the Trust Deed or in replacement of 
any existing trustee; 

“Weekly Deduction Amount” means an amount equal to the semi-annual payment due under 
the Bond divided by twenty-four (24) weeks plus any payments 
due to other Secured Parties. The Weekly Deduction Amount 
shall be subtracted by the Account Bank from the cash balance in 
the Transaction Collection Account and remitted to the Bond 
Collection Account, no later than 24 hours after the Transaction 
Collection Account is funded; 

“Weekly Payment Date” means the last Business Day of every week and if such day is a 
holiday then the succeeding Business Day. 

“Year” means a calendar year. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
            GENERAL PURPOSE OF ISSUE 
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CERPAC Receivables Funding SPV Plc will issue bonds from time to time under the Programme and utilise the 
proceeds to purchase the CERPAC Receivables from the Seller as more particularly specified in the applicable Pricing 
Supplement. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
APPENDIX A: SPECIMEN COPIES OF THE CERPAC APPLICATION FORM & CARD 
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APPENDIX B: EXTRACT OF SELLER·S ONE YEAR BANK STATEMENT 
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