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DEFNITION OF TERMS

Except where expressed otherwise, the following definitions apply throughout this document.

“Applicable Pricing Supplement”
or “Pricing Supplement”

This Pricing Supplement which shall provide final terms and
conditions of a Series 1 Bonds under the Programme

"Allotment Date"

Date on which the Bonds are allotted to investors following the
approval of the allotment proposal by the Commission

“Bid” or “Order”

A Participant’'s offer to invest in the bonds during the Book
Building

“Board” or “Directors”

Board of Directors of the Bank or the Issuer as the case may
be

"Bonds" or “Series 1 Bond"

The debt instruments that are to be issued by the Issuer further
to this Pricing Supplement under the temms of the Shelf
Prospectus dated January 23, 2019

"Bondholder” or “Holder”

Any registered owner or beneficial owner of Bond units or other
Debt Securities to be issued under the Programme

“Book Building”

A process of price and demand discovery by which an issuing
house/ book runner attempts to determine at what price a
public offer should be made, based on demand from qualified
institutional and high net worth investors, as stipulated by Rule
321 of the SEC Rules and Regulations

"Business Day"

Any day except Saturdays, Sundays and public holidays
declared by the Federal Govemment of Nigeria on which
banks are open for business in Nigeria

"CBN"

Central Bank of Nigeria

“Clearing Price”

The final Coupon Rate approved by the Issuer following review
of Orders received during Book Building

“Coupon”

The interest paid on the Bond periodically, expressed as a
percentage of the face value

“Coupon Commencement Date”

The date from which interest on the Bonds will begin to accrue

"Coupon Payment Date"

The date on which a Coupon falls due for payment to the
Bondholders, being 30™ May and 30™ November each year.

"Coupon Rate”

Interest rate payable to Bondholders or Holders

"CSCS" or the "Clearing System"

Central Securities Clearing Systems PLC, the operator of the
securities depositary, the Central Securities Clearing Systems

“CsSD’

CSCs

“Face Value”

The par value of a Bond

“Federal Government” or "FGN" or
“the Government”

Federal Government of Nigeria

“Fixed Rate Bonds”

A Bond on which the rate of interest it yields for the Bondholder
is fixed at the time of issue and will not change during the life
of the Bond

3|Page

Coronation MB Funding SPV PLC [ 25 Billion Fixed Rate Subordinated Unsecured Bond Due

2025




DEANITION OF TERMS

FMDQ Securities Exchange Limited, a securities exchange
and self-regulatory organisation licensed by the Securities and

"FMDQ” Exchange Commission to provide a platform for, amongst
others, listing, quotation, registration and trading of debt
securities.

An individual whose aggregate net worth of investment assets
(excluding personal homes, automobiles and furniture)
exceeds U100 million, in addition to possession of evident
capacity, expertise and sophistication to undertake high risk
investment activities as defined by the June 2017 amendment
to Rule 321 of the SEC Rules and Regulations, 2013

"High Net Worth Individual”

“IFRS” Intemational Financial Reporting Standards

"ISA or “the Act™ Investments and Securities Act, No 29, 2007

"Issuer" Coronation MB Funding SPV PLC

gt Diata® The date on which the relevant Series of the Debt Securities
are issued and coincides with the Settlement Date

“ssue Price” The price of issue of the Debt Securities under the relevant
Series as speécified in the Applicable Pricing Supplement

"Issuing Houses" The Lead Issuing House and the Joint Issuing Houses

) _ Chapel Hill Denham Advisory Limited
Joint Issuing Houses Futureview Financial Senices Limited
United Capital PLC

UTL Trust and Management Senices Limited (Lead Trustees)
" Joint Trustees" Coronation Trustees Limited

Custodian Trustees Limited

DLM Trust Company Limited

“Lead Issuing House" FBNQuest Merchant Bank Limited
“Lead Trustees” UTL Trust and Management Senices Limited
"LFN 2004" Laws of the Federation of Nigeria 2004

The date as specified in each Applicable Pricing Supplement

Matarity Date on which the principal amount is due for redemption

"Naira", "NGN" or" O " The Nigerian Naira
“Nigeria” The Federal Republic of Nigeria
T 2 Notes as referred to herein and any other debt instruments
Notes 5
issued by the Sponsor to the Issuer
“NSE”" or “the Exchange” The Nigerian Stock Exchange
“Offer Period” The period during which investors may submit their Bids
“‘oTC” Over the Counter

Qualified Institutional Investors and High Net Worth Individuals,

“P ) " " ifi
Srfcipant” or-"Cialied in line with Rule 321 of the SEC Rules and Regulations (as
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DERNITION OF TERMS

Investor” amended), who participate in the Book Building process

"Participation Amount” The Bid amount indicated on the Commitment Form

"PEAs” Pensiqn fund Administrators licensed by the National Pension
Commission

"Pricing Date” The date on which the Coupon Rate on the Bond is determined

"Principal Amount” The nominal amount of each Debt Security

Professionals engaged by the Issuer to facilitate the

Rromssional Pades registration and issuance of the Bonds

The 0O100,000,000,000 Bond Issuance Programme described
in the Shelf Prospectus dated January 23, 2019 and any other
Supplement pursuant to which the Issuer may issue several
“Programme” separate Series or Tranches of Debt Securities from time to
time with varying maturities, terms and conditions variable
rates of interests; provided howewer that the aggregate value
does not exceed 0100,000,000,000

The deed entered into by the Issuer and the Trustees dated
January 23, 2019 which empowers the Trustees to hold,
administer and manage the Debt Senice Account (where
applicaple) in respect of each series of Bonds issued pursuant
to the Programme, and appoints the Trustees to act on behalf
of Bondholders

"Programme Trust Deed"

A purchaser of securities that is financially sophisticated, which
includes Banks, Fund Managers, PFAs, Insurance Companies,
Investment/Unit Trusts, Multilateral and Bilateral Institutions,
"Qualified Institutional Investor” Registered and/or Verifiable Private Equity Funds, Registered
and/or verifiable Hedge Funds, Market Makers, Staff Schemes,
Trustees/Custodians, Stock Broking Firms and any other
category as the Commission may determine as stipulated by
Rule 321 of the SEC Rules and Regulations

"Rating Agencies" Agusto & Co. Limited (“Agusto”)
DataPro Limited (“DataPro”)

The aggregate Principal Amount outstanding in respect of the

"R H "
edemption; Amount Bonds on the Maturity Date

The record maintained by the Registrar detailing the particulars

& H t 1}

Register of Bondholders and respective Bonds held by each Bondholder
"Registrar” United Securities Limited (“USL”)

“SEC” or the “Commission” Securities and Exchange Commission

"SEC Rules and Regulations™ or The Rules and Regulations of the SEC 2013 (or as amended
“SEC Rules” from time to time), issued by the SEC pursuant to the ISA

A Tranche together with any further Tranche or Tranches
which are (i) expressed to be consolidated and form a single
series and (i) are identical in all respects except for their
respective Issue Dates, and/or Issue Prices

"Series"
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DEANITION OF TERMS

“Share Trustee”

ARM Trustees Limited

“Shelf Prospectus”

The document dated January 23, 2019 issued in accordance
with the Rules and Regulations of the Commission, which
details the aggregate size and broad terms and conditions of
the Programme

“Sponsor”

Coronation Merchant Bank Limited

"Series 1 Trust Deed"

The deed supplementing or modifying the provisions of the
Programme Trust Deed entered into by the Issuer and the
Trustees and empowering the Trustees in relation to the Series
1 bonds.

“Terms and Conditions”

The terms and conditions of the Bonds as set out in this Shelf
Prospectus

"Tranche"

In relation to any particular Series, all Debt Securities which
are identical in all respects (including as to listing)

"Trustees Act"

Trustee Investments Act, Chapter T22, Laws of the Federation
of Nigeria 2004
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DOCUMENTS INCORPORATED BY REFERENCE

The following is a list of documents that hawe been fled with the SEC and are incorporated by
reference in this Prospectus:

A copy

The Shelf Prospectus dated January 23, 2019;

The Programme Trust Deed dated January 23, 2019;

The Series 1 Trust Deed dated November 30, 2020

The Share Trust Deed dated January 23, 2019;

The Nominee Agreement dated January 23, 2019;

The Reporting Accountant Report on the three years audited financial statements for the
years ended 31 December 2017, 2018 & 2019:;

The Master Notes Purchase Agreement dated January 23, 2019;

The Series 1 Bond Rating Reports by Agusto & Co. Limited and Data Pro Limited; and

The Sponsor's audited financial statements for the years ended 31 December — 2015, 2018,
2017, 2018 & 2019

of any or all the documents listed abowe, or portions thereof are incorporated by reference

herein, and will be made available for viewing without charge, to each person to whom a copy of this

Pricing Supplement has been delivered, upon the verbal or written request of such person. In
addition, such documents or portions thereof will be available from the offices of the Issuing Houses,
as stated below from 8:00am till 5:00pm on Business Days, during the Offer Period:

FBNQuest Merchant Bank Limited Chapel Hill Denham Advisory Limited

10 Keffi Street .45, Saka Tinubu Street

South-West lkoyi Victoria Island

Lagos Lagos

Futureview Financial Services Limited United Capital PLC

22, Oju Olobun Street 3rd and 4" Floor Afriland Towers

Off Idejo 97/105 Broad Street

Victoria Island Lagos Island

Lagos

Lagos
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TERMS OF THE OFFER

Issuer:

Coronation MB Funding SPV PLC

Sponsor:

Coronation Merchant Bank Limited

Description of the Bond:

Five (5) Year 6.25% Fixed Rate Subordinated
Unsecured Bond Due 2025

Series Number:

1

Specified Currency:

Naira (‘0 ")

Aggregate Nominal:

025,000,000,000.00

Issue Price:

At par (100%) at [0 1,000 per unit of the Bond

Net proceeds:

£24,727,020,087.50

Minimum Subscription:

Minimum of 0O 10,000,000 (i.e. 10,000 units @
£1,000/unit) and multiples of O 1,000,000 thereafter

Tenor:

Five (5) years

Issue Date

30" November 2020

Allotment Date:

20" November 2020

Coupon Commencement Date

Coupon shall accrue from the Issue date

Maturity Date:

30" November 2025

Principal Moratorium:

Not Applicable

Coupon Basis:

Fixed Rate

Coupon:

6.25% p.a. payable semi-annually in arrears

Principal Redemption Basis:

Bullet payment at maturity

Source of Repayment:

The Bonds shall be redeemed from the Sponsors
operational cash flows

Status:

The Bonds are direct and Subordinated obligations of
the Issuer and shall at all times rank pari passu and
without any preference among themselves. The
payment obligations of the Issuer under the Bonds and
in respect of principal and any coupon on the Bonds
shall at all times rank at least equally with all
unsecured subordinated obligations of the Issuer,
present and future except for obligations mandatorily
preferred by law applying to companies generally

Payment Undertaking:

Undertaking by the Sponsor to fulfil all of its payment
obligations under the Master Notes Purchase
Agreement as well as the Issuer's payment obligations
in relation to the Bonds issued under the Programme
as stipulated in the Deed of undertaking executed by
the Sponsor

Negative Pledge:

For as long as any of the Bonds are outstanding, the
Issuer and Sponsor shall not and shall procure that
none of its Affiliates shall:

(@) create (without the written consent of the
Trustee, such consent not to be unreasonably
withheld) any mortgage, charge, pledge, lien
or any Encumbrance upon the whole or any
part of its present or future undertaking,
business, assets or revenue to secure any
indebtedness, unless the Sponsor/lssuers
obligations under the Bonds are secured
equally and rateably with the said obligations
or hawe the benefit of such other security,
guarantee, indemnity or other arrangement as
the Trustee in its absolute discretion shall
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APPENDIX C:DECLARATION BY THE SPONSOR

deem not to be materially less beneficial to the
Bondholders; and

(b) directly or indirectly secure any other Financial
Indebtedness represented by bonds or any
other debt securities which are, or are capable
of being, traded or listed on any stock
exchange or owerthe-counter or similar
securities market without a prior notification to
the Trustee

Listing(s):

Application for listing of the Bonds will be made fo the
FMDQ Securities Exchange and/or The Nigerian Stock
Exchange

PROVISIONS RELATING TO COUPON PAYABLE

Fixed Rate Bond Provisions:

(i) Coupon Payment Date(s)/Payment
Dates:

Interest on the Bonds will be payable on 30™ May and
30" November of each year commencing on 31" May
2021 until the Maturity Date (each a “Coupon Payment
Date”)

(i) Coupon Amount(s):

See Appendix B

(iii) Day Count Fraction:

Actual/Actual (actual numbers of days in a month/
actual number of days in the year)

(iv) Business Day Convention:

Where the day on which a payment is due to be made
is not a Business Day, that payment shall be effected
on the next succeeding Business Day unless that
Succeeding Business Day falls in the next calendar
month in which case, such coupon payment date shall
be brought to the immediately preceding Business Day

(v) Other terms relating to method of
calculating Coupon for Fixed Rate
Bonds:

Not Applicable

(V) Floating Rate Bond Provisions:

Not Applicable

(vii) Zero Coupon Note Provisions:

Not Applicable

(i) Index Linked Coupon Note
Provisions:

Not Applicable

(ix) Dual Currency Note Provisions:

Not Applicable

(x) Automatic/ Optional Conversion
from one Coupon Payment Basis
to another:

Not Applicable

PROVISIONS RELATING TO REDEMPTION

Optional Early Redemption:

(i) Call Option:

Not Applicable

(i) Call Price:

Not Applicable

(iii) Put Option:

Not Applicable

Scheduled Amortization:

Not Applicable

Redemption Amount(s):

Not Applicable

Scheduled Redemption Dates:

Not Applicable

GENERAL PROVISIONS APPLICABLE TO THE BONDS

Form of Bonds:

Dematerialized

Registrar:

United Securities Limited

Joint Trustee:

Coronation Trustees Limited
DLM Trust Company Limited
Custodian Trustees Limited
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UTL Trust Management Senvces Limited

Record Date:

No Bondholder may require the transfer of a Bond to
be registered during the period of fiteen (15) days
ending on the due date for any payment of principal or
Coupon on the Bond

Other terms or special conditions:

See “Terms and Conditions of the Programme” on
pages 24 -34 of the Shelf Prospectus

Payment Agent

Access Bank PLC

DISTRIBUTION, CLEARING AND SETTLEMENT PROVISIONS

Method of Distribution:

Offer for subscription by Book Building

Underwriting:

Not Applicable

Delivery:

Delivery against payment following clearance by the
Securities and Exchange Commission

Form of Bonds:

The Series 1 Bonds will be issued in registered
(dematerialized) form. The issue and ownership of the
Series 1 Bonds will be effected and evidenced by the
particulars of the Series 1 Bonds being entered in the
Series 1 Bond Register by the Registrar and the
Series 1 Bonds being electronically credited in the
CSCS accounts of the Series 1 Bondholder

Clearing System:

Central Securities Clearing System PLC

Selling Restrictions:

Strictly to Qualified Institutional Investors and High
Networth Individuals as stipulated by Rule 321 of the
SEC Rules and Regulations

Offer Period: See abridged timetable on page 15
GENERAL

Rating:

(i) Sponsor: ‘A+ by Agusto & Co. Limited

(i) Issue: ‘A’ by Agusto & Co. Limited
‘A+' by Data Pro Limited

Taxation: See “Tax Considerations’ on page 90 of the Shelf
prospectus dated January 23, 2019

Risk Factors: See ‘Risk Factors’ on pages 91- 94 of the Shelf

Prospectus dated January 23, 2019

Goweming Law:

The Bonds will be govemed by, and construed in
accordance with the laws of the Federal Republic of
Nigeria

Appendices
A Indicative Abridged Timetable
B Bond Repayment Schedule
o] Extract of the Bond Rating Report
D Procedure for Application and Allotment
E Commitment Form
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UsE oF PROCEEDS

The net issue proceeds of 0 24,727,020,087.50 after deducting offer costs of 0 272,979,912.50, i.e., 1.0919% of
the gross issue proceeds will be utilized by the Issuer for the purchase of five (5)-year 6.25% Subordinated
Unsecured Notes issued by Coronation Merchant Bank Limited (“ the Sponsor”) on similar terms through a private
placement programme constituted by the Master Notes Purchase Agreement.

S/IN Details Amount (0) Percentage Timeline
Purchase of 5 year 6.25% Subordinated :

i Unsecured Notes issued by the Sponsor 24,727,020,087.50 98.9081% Immediate

2, Offer costs 272,979,912.50 1.0919% Immediate
Gross Proceeds 25,000,000,000.00 100%

The Sponsor will deploy the proceeds from its notes towards funding risk assets.
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APPENDIX A: ABRIDGED INDICATIVE TIMETABLE

Date
20-Oct-20

22-Oct-20
30-Oct-20
02-Now-20
11-Now-20
11-Now-20
12-Now-20
13-Now-20
23-Now-20
30-Now-20
30-Now20
02-Dec-20
10-Dec-20
11-Dec-20
16-Dec-20
18-Dec-20
25-Dec-20
31-Dec-20
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Activity
Receive SEC approval of the Pricing Supplement and approval to
commence Book Building

Commence Book Building

Conclude Book Building

Determine coupon rate and aggregate amount of Bonds to be issued
Received SEC approval to upscale offer size

Dispatch allotment notices to investors

Update Offer documents and file with the SEC

Effect payment for allotment

Receive SEC No Objection to conduct signing ceremony

Conduct signing of offer documents

Remit net issue proceeds to the Issuer

File executed Offer Documents and the Basis of Allotment with SEC
Receive SEC ‘No Objection’ to the Basis of Allotment

Publish allotment announcement

Credit CSD accounts of investors

File for listing of the bonds

Listing of the Bonds

File Post Completion Report with SEC

Responsibility

Issuing Houses
Book Runners
Book Runners
Issuing Houses
Issuing Houses
Book Runners
Issuing Houses
Investors
Issuing Houses
All Parties
Receiving Bank
Issuing Houses
Issuing Houses
Issuing Houses
Registrars
Issuer
Issuer/ Sponsor
Issuing Houses




APPENDIX B:BOND REPAYMENT SCHEDULE

The payment of coupon and repayment of principal on the Bond will be made in accordance with the below
repayment schedule:

Bond Semi-Annual

Obligation Principal Coupon Payment Principal Principal Obligation
Payment Dates  Obligation (N'000) (N'000) Repayment (N'000) Outstanding (N'000)

31-May-21 25,000,000.00 781,250.00 . 25,000,000.00
30-Now21 25,000,000.00 781,250.00 - 25,000,000.00
30-May-22 25,000,000.00 781,250.00 - 25,000,000.00
30-Nov-22 25,000,000.00 781,250.00 2 25,000,000.00
30-May-23 25,000,000.00 781,250.00 . 25,000,000.00
30-Now23 25,000,000.00 781,250.00 B 25,000,000.00
30-May-24 25,000,000.00 781,250.00 - 25,000,000.00
20-Now24 25,000,000.00 781,250.00 e 25,000,000.00
30-May-25 25,000,000.00 781,250.00 - 25,000,000.00
28-Nov-25 25,000,000.00 781,250.00 25,000,000.00 -

7,812,500.00 25,000,000.00
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R vrhae 09
<0 OCober 2020 i

CORONATION

DECLARATION BY THE SPONSOR

This Prospectys has been prapared by the Issuing Houses on behall of Coronation M8 Funding
Sﬁvmcm'imﬂmwu«mnmwm'&omfwhmqa
NWdMMWbmmmmwmdhm
andhSpomrmwnnmmlmmnmmnmunmbmm.

On behalf of the Sponsor, we hereby make the following deciarations

1. vnmmnmnmmmwnmmmuunmam
M.hmmmh&mmmmmmnwbmu
import, *

2. There has been no signdicant change in the financal conditicn or material adverse i the
ﬁnnadpmmunsanusmmeludmrmusmmhmw
eénded 31 December 2015

3 mmmmduhgmmﬁnmmh!wmﬁbo
mdhmn&aﬁummﬁx:wcmwbmmﬂomu
m.mwmwmshwoddboﬂwmmnhhu
resulied in the occurrence of an immedate recall of such borrowed monkes

We heceby confirm that none of the Directors or Management of Coronstion Merchard Bank
MMManwmw.m_MGan
mwwn&mgtdm.

Signad for on bahalf of
CORONATION MERCHANT BANK LIMITED
— Ag
CHUKWUKADIBIA OKQYE CORNE
CHIEF FINANCIAL OFFICER COMPANY SECRETARY
ADEBANJO ADEGBOHUNGBE
MANAGING DIRECTORICEO

TME T R ——— S

’ « N0 ANO SEAL OF PGCACHIGAT N 1357
lfurlu I0 THES PRESENTS | DDCUNEN T
s 28" e 210

ARY PUBLIC pdR
S 0383 caoe .c_“ff:.r”, A
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22 Gclober 2020

e

CORONATION

Tha Director Genaral

Secunties & Exchange Commession

Plot 272, Samuel Acesuo Ademulagun streat
Central Business District

Garki

Federal Capital Terrtory

Abuja

Ciear Sir,
DECLARATION OF COMPLIANCE WITH CODE DF CORFPORATE GOVERNANCE

In connectian with the Coronation MB Funding 3PV Pie #100,000,000,000.00 (One Hundred
Billion Naira) Bond Issuance Programme and in particular the Saries 1 of hat Bend lssuance
Programme of up to 825000, 000,000,00 (Twenty Five Billicn Naira) only, we the undersigned
hereby declare that the Bank.

@) is regulated by the Ceniral Bank of Nigeria Code of Corporate Gavernance 2014 (the
"Code")

{o}  complies with and continues to comply with the Code;

()  has established internal mechanism to ensure contiuous compliance with the Code
through its internal control, internal audit and compliance function;

{d} on 3 yeary basis ensures that an extsmal firm of ingepandant auditors reviews its
complianca with the Code anc the repor of the review (Evaluation Repcrt) is presented
for deliberation at its Bosrd of Direciors meeting and Anaual General Mesting.

{8} Thatthe summary of the Evaluation Repart is hostad on its websits; and

(h  Thatthe repart is sent to the Central Bank of Nigena on an annusl basss,

Thank you.

Yours faithfully, g

Fer: Corenation Merchant Bank Limited },—-

I fj '\
> .

Ibrahim Bello Cornelia 1. Utuk

Chief Compliance Officer Company Secrefary
| THE HAND AND SEAL OF PGEC ACHIGASV ESQ @
1S AFFIXED 10 THIS PRESENTS | DOCURS HT
TH!S.‘,.ZE DAY OF &C,L:-M Adebanjo A. Adegbohungbe

Managing Director/CEQ

PGC ACHIGASIMESD, |
NOTA "?."r'_""UHé IC FOR NIGE®RIA |
- 1TEY. FEOR aBA 30

Mracsres Farrner e dnssrtans Goek
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22 October 2020

The Direclor Genaral

Securities & Exchange Comnigsan
Plat 272, Samusl Adesuc Ademulegun sireet

Cantral Business District
Garki
Federal Capital Terntory
Abuja

Dear 5i,

DECLARATION OF NO MATERIAL ADVERSE CHANGE

In connection with the Camnaben MB Funding SPV Ple M100,000,000,000.00 {One Hundred
Bifion Naira) Bond Issuance Programme and in particutas the Series 1 of that Bond lssuance
Programme of up to M25,000,000,000.00 {Twenty Five Billion Nara) anly, we the undsrsigned
hereby declire that there has besn no Material Adverse Change which affects:

{a} the business, operations, pedformance, assets or prospects and fnancial condition of

tha Bank;

{8l the ability of the Bank to perform sny of the obigations under the Bond Issuance

Programme;

(¢} any change in tha domestic mansy, debt or capital market which would meterally
prejudice the abilty to arrange, structure or issue the Bond:

{4 the validity, legalty or enforcesbility of the Bond lssuance Programme or remedies of
any Bandholder under the Bond issuance Programma; or

(e} any right or remedy of a Bonchelder in respact of a Bond lseuance Documants

Thank you.
Yours farnfully,

Far: Coronation Merchant Bank Limited

Chukwukadibia Okoye
Chief Financial Officer

Lwertary
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Cornelia I, Utuk
Campany Secratary

z)

Adebanjo A. Adegbohungbe
Managing DrectorCEQ

THE HAND AND SEAL 07 Par ACREGASIN,

I3 AFEINE . “'l-l
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APPENDIX D:DECLARATION BY THE ISSUER

Coronation MB Funding SPY Plc

B2 Mo 153eTER

DECLARATION OF THE ISSUER

We hereby make the following declarations on behalf of the Baasd of Directots of Coromauon MB
Funding SPV Ple. {the “lesuer™) in connectinn with its jesusnes of bonds:

1. We confirm thar this declarstion is in relation to the 25 Billion Series 1 Boads (the “Senes 1
Bonds™) issued under the 3100 Billion Bond Programee {the “Programme").

The [ssaer has made a full disclosure of all information in relation to the Propramme and the
Series 1 Boads

B

3. Thete has beea no significant change in the nancal condition or matesial sdverse change in

the prospects of the lssuer,

4 The information dieclosed in refation o0 the Programme and Series | Bonds is true and scosrane
to the best of our kaowledge.

Segmied for and on behalf of

Coronation MB Funding SPV Plc
By its duly suthorized representatives

"]

Yy X
// "_'.“,?‘4-
A /"“

Mr. Michael Thainas Me. Ayadele Adegunwa
Director Director
A
|
Ms, Uruk Comelia
Company Secretary

THE NAND AND SEAL OF GG ACHIGASIN £50 |
115 AFFIAED YO FrliS PRESENTS | DQCUMENT
[THis. 2.8 DAY OF. * 37 30

PGC ACHIGASIM, ESD-
NOTARY PUBLIC FOR NTGER!»
1642 353 0353, 0008 084 31
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l. Authorization of the Series1 Bond

At the Board Meeting of Coronation Merchant Bank Limited which held on Friday, the 23rd of October 2020;
the Bank's head office located at 10 Amodu Ojikutu Street Victoria Island Lagos at 10:00am, the followin
resolutions were proposed, duly passed and recorded in the Company’s minute book as resolution No. 6.4.2

1. issue the Series 1 Bonds in an amount up to N25bn under the Bank’s N100bn Bond Issuang
Programme.

2. Fix the tenor, pricing and other terms of the issuance.
3. The issuance will be conducted via a book-build.”

The Directors of the Issuer passed the following resolution in writing dated 23™ October 2020 to approwe th
issuance of the Series 1 Bonds:

1. That further to the resolutions passed by the Board of Directors of the Company on the 14th day

September 2018 authorizing the establishment of the N100, 000, 000, 000.00 (One Hundred Billig

Naira) Bond Issuance Programme (the “Programme”), the Company be and is hereby authorized {

issue the first series of the Bonds under the Programme in an aggregate amount of H25, 000, 00l

000.00 (Twenty-Five Billion Naira) through a book building process or any other method at sud

dates, interest or coupon rates within such maturity periods and upon such terms and conditions &

may be determined by the Directors and the management of the Company, subject to havil

obtained all relevant regulatory approvals; |

2. Subject to obtaining the approval of the regulatory authorities, the Company is hereby authorized {
absorb excess monies arising from the capital raising in (1) above in the event of an over subscriptr’d-
up to the maximum limit prescribed under applicable regulations.

3. That any Director, Management and Secretary of the Company be and are hereby authorised to do &
acts and take all necessary steps and fo consent fo, approve, sign and or execute any agreeme y
deeds or any documents, appoint such professional parties and advisers, perform all such acts
do all such other things as may be necessary fo give effect to the above resolutions;

4. That all acts camied out by the Directors and Management of the Company prior to the date of th
resolution in connection with the above, be and are hereby ratified.”

Il Shareholding Structure of the Issuer

Curently, the Issuer's authorized share capital is O 1,000,000.00 comprising 1,000,000 ordinary shares
0 1.00 each, and its issued and fully paid share capital is O 300,000 comprising 300,000 ordinary shares

0 1.00 each.
The Curment shareholders of the Issuer are also the directors of the issuer and their shareholdings represeé
their respective direct beneficial interests in the Company;
Shareholders Number of Shares Held Shareholdinc
Mohammed Abubakar Sadiq 100,000 33.339
Thomas Michael 100,000 .
Ayodele Adegunwa 100,000 33.337

lll. Shareholding Structure of the Sponsor

Currently, the Bank's authorized share capital is O 10,000,000,000.00 comprising 10,000,000,000 ording
shares of 0 1.00 each, and its issued and fully paid share capital is O 5,050,546,281 comprising 5,050,546,
ordinary shares of O 1.00 each
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Iv.

Shareholders holding 5% and above

According to the register of members at 31 December 2019, the following shareholders held more than 5% of
the issued share capital of the Bank

Shareholders Number of Shares Held Shareholding
WAPIC Insurance PLC 1,151,522,548 22.80%
Marina Securities Ltd 1,146,884,889 22.71%
Coronation Capital (Mauritius) Ltd 672,530,308 13.32%
United Securities Ltd 407,836,646 8.08%
Regali Estates Ltd 377,358,491 7.47%
Mikeade Investment Co. Ltd 283,018,868 5.60%
Total 4,039,151,750 79.97%

V.

VL.

Directors Beneficial Interests

As at 31 December 2019, the directors’ direct and indirect interests in the issued share capital of the Bank
was as follows:

Name of Director Direct Indirect
B. Folawiyo (Chairman) - 226,415,094
|. Ogan (Non-ED) - -

L. Eftah (Non-ED) - 235,397,741
A Atta (Non-ED) - -

E. Oputu (Non-ED) = -
B. Dabiri (Independent) - =
S. Iroche (Independent) - -
O. Fayokun (Independent) = =
A Jimoh (GMD/CEQ) * 103,773,585 -
A Adegbohungbe (ED)* . =

*Kindly note that A. Jimoh ceased to hold office as a Director of the Bank on the 2™ of May 2020 and A.
Adegbohungbe has been appointed as the new Managing Director and Chief Executive Officer.

Summary of the Capital Structure of the Sponsor

As at 31 December 2019, the capital structure of Coronation Merchant Bank Limited was as follows:

Cash and cash equivalent 53,665

Due from financial institutions 57,474

Short-term debt 38,163

Long-term debt -

Total shareholders’ equity 34,569

Guarantees 9,982
Divestment

Vil.
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VIII.

IX.

In 2019, the Sponsor divested from its subsidiaries; Coronation Asset Management Limited and Corc:naticanﬁ~
Securities Limited following receipt of CBN's No Objections on 11 June 2019 and 28 June 2019 respectively

and SEC’'s No Objection on 26 June 2019 and 20 June 2019 respectively.

Statement of Indebtedness

As at 30 June 2020, the Sponsor has an outstanding debt of 038,163,314,000 comprising of commerci

paper notes issuances while the Issuer has no outstanding debt balance or obligations. The Issuer and t
Sponsor do not have any bridging loan.

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

The following agreements are considered material to the transaction:

a) A Programme Trust Deed dated 23 January 2019 executed between Coronation MB Funding SPV PLC
Coronation Trustees Limited, Custodian Trustees Limited, DLM Trust Company Limited and UTL Tmsj
Management Senvices Limited in respect of the Programme;

b) A Master Notes Purchase Agreement dated 23 January 2019 executed between Coronation MB FundlrJ
SPV PLC, Coronation Merchant Bank Limited and Coronation Trustees Limited, Custodian Trust

Limited, DLM Trust Company Limited and UTL Trust Management Senices Limited in respect of th
Programme;

c) The Series 1 Bond Trust Deed dated 30 November 2020 executed between Coronation MB Funding SP’i |
PLC, Coronation Merchant Bank Limited and Coronation Trustees Limited, Custodian Trustees Limit
DLM Trust Company Limited and UTL Trust Management Senices Limited in respect of the Programme;

d) A Deed of Undertaking dated 30 November 2020 executed between Coronation MB Funding SPV PLC
Coronation Merchant Bank Limited and Coronation Trustees Limited, Custodian Trustees Limited, DLI
Trust Company Limited and UTL Trust Management Senvices Limited in respect of the Programme; and

e) A Vending Agreement dated 30 November 2020 executed between Coronation MB Funding SPV PL(
FBNQuest Merchant Bank Limited, Coronation Merchant Bank Limited, Chapel Hill Denham Ad\nsoé
Limited, Futureview Financial Senices Limited and United Capital PLC.

Declaration ‘

Except as otherwise disclosed in this Prospectus:

a) No share of the Sponsor or the Issuer is under option or agreed conditionally or unconditionally to be pi
under option;

b) No commissions, brokerages or other special terms have been granted by the Bank to any personl
connection with the Bond Issuance Programme or sale of any securities of the Bank;

c) Sawe as disclosed herein, the directors of the Bank have not been informed of any holding representil
5% or more of the issued share capital of the Bank;

d) There are no founders’ or management or defemed shares or any options outstanding in the Bank;

e) There are no material senice agreements between the Bank or any of its Directors and employees’ offf
than in the ordinary course of business;

f) There are no long-term service agreements between the Bank or any of its Directors and employed
other than in the ordinary course of business;

g) No Director of the Sponsor and the Issuer has had any interest, direct or indirect, in any pro
purchased or proposed to be purchased by the Bank in the five years prior to the date of this Prospectu$
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h) No prosecution has commenced against the Bank in respect of any breach of any securities or banking
laws or CAMA;

i) No action has been taken against the Sponsor or the Issuer by the NSE and FMDQ in respect of any
breach of the listing requirements of the NSE and FMDQ respectively.

) No shareholder, Director or key management personnel has been involved in any of the following (in or
outside Nigeria) to the best of the Director's knowledge as at December 31, 2019
* any bankruptcy or insolvency proceedings in any court of law:
e any criminal proceeding; and
* any order, judgement or ruling of any court of competent jurisdiction or regulatory body relating to
fraud or dishonesty.

k) not any of the following has occurred during the preceding financial year and or the current financial year;
e merger or take-over offers by third parties in respect of the Sponsor’s or Issuer's securities; and
° merger or take-over offers by the company in respect of another company's securities;

Xl.  Corporate Contact Information
A. Contact details of the Issuer are given below:

Coronation MB Funding SPV PLC
1 Mekunwen Road

Off Oyinkan Abayomi Drive

lkoyi, Lagos

Website:

Email: psseries 1@coronationmb.com

Phone:  +234 (0)1-279764043
B. Contact details of the Sponsor are given below:

Coronation Merchant Bank Limited

Lagos Office (Head Office): Abuja Office: Port-Harcourt Office:

10 Amodu Ojikutu Street 158 Aminu Kano Crescent Charis Plaza by Evo road junction
Victoria Island Wouse 2 141 Olu Obasanji Road

Lagos Abuja Port Harcourt

Website: www.coronationmb.com

Email: crc@coronationmb.com

Phone: +234 (0)1-2797640-43

C. Contact details of the Registrar are given below:

United Securities Limited

9, Amodu Ojikutu Street

Victoria Island

Lagos

Website:  www.unitedsecuritieslimited.com

Email: info@unitedsecurities.com

Phone: +234 (0)1-2714566

D. Contact details of the Auditors are given below:

PricewaterhouseCoopers
Landmark Towers,5b Water Corporation Rd
Victoria Island
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Lagos
Website: www.pwe.com/ng
Email: ng-pwe.enqui we.Com

Phone: +234 (0)1-2711700
Xil. Consents

The following have given and not withdrawn their written consents to the issue of this Pricing Supplement wiL_J
their names and reports (where applicable) included in the form and context in which they appear:

Directors of the Issuer Adegunwa Ayodele

Michael Abiodun Thomas
Mohammed Abubakar Sadiq
Company Secretary of the Issuer | Mrs. Comelia I. Utuk

Directors of the Sponsor Mr. Babatunde Folawiyo

Mr. Adebanjo Adegbohungbe
Mr. Lammy Ettah

Mr. Babatunde Dabiri

Mrs. Suzanne Iroche

Ms. Evelyn Oputu

Mr. Adamu Atta

Mr. Idaere Gogo Ogan

Ms. Olubunmi Fayokun

Company Secretary of the Mrs. Comelia |. Utuk
Sponsor
Issuing Houses FBNQuest Merchant Bank Limited

Chapel Hill Denham Advisory Limited
Futureview Financial Senices Limited
United Capital PLC

Trustees UTL Trust & Management Senices Limited
Coronation Trustees Limited

Custodian Trustees Limited

DLM Trust Company

Solicitors to the Issue Aluko & Oyebode
Solicitors to the Issuer The New Practice
Stockbrokers to the Issue Afrinvest Securities Limited

Coronation Securities Limited
UCML Capital Limited
Vetiva Securities Limited

Reporting Accountants Ermnst & Young

Rating Agencies Agusto & Co. Limited
DataPro Limited

Registrar United Securities Limited

Receiving Bank Access Bank PLC
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Xlll.  Documents Available for Inspection

Copies of the following documents may be inspected at the Issuing Houses' offices as listed on page 8 from
8.00am to 5.00pm (West African Time) on any Business Day throughout the validity of the Programme:

The Certificate of Incorporation of the Issuer and the Sponsor;

The Memorandum and Articles of Association of the Issuer and the Sponsor;

The Board Resolution of the Sponsor dated 06 November 2017 authorizing the Programme;
The Board Resolution of the Issuer dated 14 September 2018 authorizing the Programme
The Board Resolution of the Issuer dated 07 July 2020 authorizing the Series 1 Bond

The Board Resolution of the Sponsor dated 24 August 2020 authorising the Series 1 Bond
The Shelf Prospectus issued in respect of the Programme;

T @ "0 a0 o p

The audited financial statements of the Sponsor for each of the years ended 31 December - 2017, 2018
and 2019;

The Programme Trust Deed dated 23 January é019;

The Master Notes Purchase Agreement dated 23 January 2019;
The Series 1 Bond Trust Deed dated 30 November 2020;
The Deed of Undertaking dated 30 November 2020;

. The written consents of parties referred to on page 20;

= o e

The CBN's “no objection” to the Programme;
Letter from the SEC confirming registration of the Prospectus; and
Letter of approval from FMDQ and the NSE for the listing of the bonds

T e 2 3

26 | Pa ge Coronation MB Funding SPV PLC O 25 Billion Fixed Rate Subordinated Unsecured Bond Due 2025



APPENDIX F: EXTRACT OF BOND RATING REPORT BY AcusTo & CO

+* Agusto&Co.
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Coronation MB Funding SPV Plc

KT billion Five-Year Fived Rate Seres 1 Subardingted Unsecured Bond lssue under the H100 billion

Bond Issuance Programme
RATING RATIONALE

Rating Assigned:

A Agusto & Co. hereby assigns an "R rating to Coraration MB Furding 5PV
Plc's (the lssuer) W15 billian Five-Year Fixed Rate Series 1 Subordinated
Ursecured Bond (the lssue’ or ‘the Bond) guaranteed by Coronaticn

QOutlook: Stable

Merchart Bank Limited [Coronation ME', ‘the Sponsor’ or ‘the Bank’)y The
jesue represents Series 1 of the #100 billicn Bond Issuance Programme

Date: 30 June 2020
& Bt W egistered in 1018 The rating assigned to the lssue is 3 natch lower than
Tin recing & v thrmaghour s (e of e the Spansar’s stand-alone rating of A+ by Agusto & Ca,as it is subordinated

m::l-u woewwl b senior debt obligations of the Bark

|ssue Date: 30 October 2070

Bond Tener. 5 years Coronation Merchart Bank Limited’s rating by Agusto & Ca reflects the
Sponsar's good capitalisstion for the Leved of risk undertaken, 3 good
liguidfty profile and a nil impaired credit position. The rating is however

Industry: Bank
g constrained by the Bani's high funding costs and lingaring concentration in
the loan portiolio. The adverse impact of the CONID-19 pandemic on the
Analysts: Nigerian econcay is also factored into the rating.
Martam Dabir

mariamdabif@agusto.cam  With total assets and contingents of §352.3 billion as at 31 December 2019,
Corunation MB is Nigeria's Largest merchant bank The asset baze is largely
Ayokunle Olubunmi, CFA funded by purchased funds, tenor depasits, commercial papers and inter-
kurieolubunmi@agustocom bark takings. As at FYE 2018, the loan bock stood ot #72.7 billion, reflecting
a marked year-on-year increase of 33.5% on the back of the Bani's strategic
focus on trade finance Duting the year under review, Coranation MEB's

Agusta & Co. Limited comespondent banking network was expanded to 17 from below 10 in 2018,

UBA House (Sth Floor) 1o support the growing trade finance valumes. The Bank also cansummated

ZZ'""“ 2 USSAD million trade finance guarantee with the International Finance

Nigeria Corparatica (IFQ) in March 2020, and currently has well over US$300 millicn
in trade lines.

vewrw.agusto.com

Caronation MB has maintained a il non-performing Loan ratic positionsince
204 6. However, concentration in the lean book lingers as the top 20 obligors
accounted for 97% and two economic sectors represented BZ.1% of the loan

The opyight of i document s reserend by Aguote & (o Urmited, No redSer ceiained beekt may be reproduces, duplicated o copled by sty meas
whatsosver withaut e prior wiities (oasent of Agusla E Co. Limbed Action will be tahes egarl cotepanes o ndividuds whe ignore this warning. The
Infermation etaned B this docurest has been sbiained Som published financal stnerests and cther sources whith we comider 1o be relate bt do
et guararnee i uch. The cpasiont exprensed I it decument du fel repreert reeslmend o ST advice and should Terefore nit be conmtred @ such
The circidatisn of thi Socument i3 resricied 1 whon it b bpan addrpised. Ay unaithorzed Sadlsure of use of e pformation ceotaned heren b
profibied,

Subordinated Unsecured Bond Due i



APPENDIX F: EXTRACT OF BOND RATING REPORT BY AcUsTO & Co

«" Agusto&Co.
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beok as at FYE 2019, We draw some comfort from the fact that the bulk of
these loans are short-dated and adeguately collsteralized. We expect asset
quality ta be sustained but 4 more cautious approach to lending will be
required given the weak state of the econory.

In 201%, Coreration ME introduced cost optimisation messures to rein in
rising operating experses. However, dus to a comparatively low interest
speead, efforts to improve cperational efficiencies were moderated The
Bark's cost-to-income ratio increased slightly 1o SL6% (FY 2018 30.9%),
Just at par with merchant banking segment average of 50.1% but
significantly better than the estimated banking industry average of 65.9%
Coranation MB's profit before tax remained stagnant st M5 billion when
compared to the prior yesr. Pre-tax return on average assets and contingents
(ROA} and pre-Lax return on average equily (ROZ) reduced to 1.7% (FY 2018
25%) and 15.4% (FY 7018: 17.2%) respectively. In the nine months ended
30 September 2020, anndalised pre-tax ROA and ROT daclined to 1.3% and
14.7% respectively, which we comsider to be acceptable, given prevailing
macraeconomic headwinds, We expecl near-term profitability 1o be
impatted by prevailing low interest rates, the currency devaluation and
inflationary pressures.

The Banik's capitalisation provides good suppart for the current level of risks.
As at 31 Decermber 2018, capital adeguacy ratia, in line with Basel || tenats,
a1 19.2% stood well above the regulatory minimum for merchant barks
operating in Nigeria. We anticipate sustained shareholders support should a
regulstary-induced recapitalisstion occurs. The proposed [ssue, sxpected 1o
be corsummated in 04 2020, is structured as tier 2 capital and will therefore
pravide further suppart to capitalisation,

We hereby attach a stable outloak to the Coronation MB Funding 5PV Pic’s
%25 billion Five-Year Fixed Rate Series 1 Subordinated Unsscured Bend,
reflecting our expectations that the Bank’s firandal candition will remain
adeguate to meet the bond obligations as and when due.
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" Agusto&Co.

T b S G, Cr® 638 Sy

+ Good capitalisation
+ Good aszet quality
« Good liguidity positicn

— e ————

« Concentration by obligor and depasitors - typical of merchant
banks in Nigeria
+ High dependence on inferest rate sensitive funds

—
» Growing quality risk assets as the Bank contends with
+prevailing macroeconomic headwinds
* Maintaining asset quality as oil shocks amplifies the

vulnerability of the Nigerian economy.

Table 3: Flananial inkutiow I
S ¢ . 31December 3018 31 December2019 30 September 2020°
‘W&m‘ T A 2552 billion #3523 billicn 8460.7 billon

“NetEamings T T N0 bllien N10.4 billion NA.3 billion
~ Pre-tax Rewm uwm&wm 1% L% Lix-
Pre-tax Retum on Average Equity (ROE} | 17.0% 15.4% 140%™
“Unoudiied
" Annualisad
= —= =TT e s e
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APPENDIX G: EXTRACT OF BOND RATING REPORT BY DATA PRO

e
\¥/

~" DtaPro

Coronction M3 Funding SPV Pl 2020 Bond Rati

CORONATION MB FUNDING SPV PLC

BOND RATING REPORT

Up to 2250 Series 1 Bond under the 100k Bond [isusnce Prozremme

l References EXpires aprit s 1
Abicdun Adeseyoju, FoL
Abimbale Adescyoju

Oladele Adzaye
|EVALUATION |
DataPro Rating: A
Security Type: Up To M27 billion Series 1 undsr the
SINMMARY M100blon Bond Issuance Programme
Maturity Profile: . Medium Term {3 years)
Maturity Date: Year 2025
Rating Outlook: Stable
# Rating : Currency: Naira
+ Rating Watch: Applicable
A [EXECUTIVE SUMMARY (Forecast) !
2021 2022 2023 2024 2025
+ Report Type: NO000  N00O %000 W00 N000
Bung Rating Grozs Bamings 42864336 SDEISTEY  S1848545  TIIA5ETI ETESIIE
o Profit B=*ore Tax BAZS11E 126320 15840262 I1251,497 27783028
Cororatica Sharenoders Funds 48,096,748  S2EE22317T 55654360  EEA11301 7ES36EcS
::: :‘1"“5"5 TetaiDeportlmnz 85896311 00015385 234901339 262420731 I7E.I04433
' Pic
Loans & Advancas 104082742 142185447 173618562 210534528 266,810.EE3
e Total Aszen 4DBEEI465 AT4ESOIET  536.79€,143  £9S267,150 §57,055.088
L]
Compited Nate: Figures quoted above are the Sponsor's financial highligits
I-Mmy-20

[RATING EXPLANATION B

The forg Term rating of A indicates Low Risk. Tt shows very good financial
strength when compared with the standards established by DataPro. In
car opirion the Issuer has very good ability to meet ebligations under the

Thar repart doer na repres gn offer &0 rade i weeseace Ut tr o referemce Rowrce and mo¥ 3 NAETLY for pour
o rudgnent. Ar far as e are aware, tix repart o Acwd on neliohle doate and gormanes, faz s Aove mst
renfiad fir or oltaned o macpendent wrfoation 1 #ir oiess W Provide no quarguier Wi rogect o
aecamacy or sompleseners of she daia relied upon, and Swrelore te corciusons dertved from she dats. This repart
har bem prepared ot de requert of and for the purrom of owr diest ond and seiter we nor am Of
FNPETRLr sccapt any respauibiie on o greued wegsorwr, chebng LMshdin: i negligenor 5 ey ocher
person Fmally, [hasiro ond i explovess acvepe mo Fahiba: whamoesr for ooy direct or conrequmeal losy of
o iend artamg Fom e s of R doctenes o amy woy watswewer

DataPm @ 2mo
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APPENDIX H: EXTRACT OF REPORTING ACCOUNTANT'S REPORT

frm2 & Yours Tak - 734 101) 631 4500
TN A VBN P Fax « 234 1) 4630481
VA haoxes Tmal sy vaone g oy corm
E I S7MaTa e oy Lo
P - PO e 2847 NaTa
oy weris Lagn Ngera
The Darectoes
Coronation Merchant Bank Lirsted
10 Amodu Oplcutu Street
Victona ksland
Lagos. Negeria
Ceartlomen,

ACCOUNTANTS REPORT ON THE AUDITED FINANCIAL STATEMENTS OF CORONATION MERCHANT BANK
UMITED FOR THE YEARS ENDED 31 DECEMBER 2019, 2018 AND 2017

Report on the Financial Statemeonts *

We have reviewed the audited financial statements of Coronation Merchant Bank Limeted ("the Bank ™) whach
comprize the statements of financial postion as at 31 December 2018. 2018 and 2017, and the statements
dwmum.mdmnmﬁmdm&uhhwm
31 December 2019, 2018 and 2017, and a summary of significant accounting polices and other explanatory
mfwhpwﬂsmwwcpwmﬂ!w&nWWWHC
(the Offer”). PricewaterhouseCoopers (TPwC ") were the suditars of the Bank for the years ended 31 Decem
ber 2019, 2018 and 201 7. and unmoddied audt ops were issued by the auditors for the throe yoars
ended 31 Decermber 2019, 2018 and 2017.

The suditor, PaC, identified the following Key Audt Matters in the Independent auditor s report for the audit
of the yoars ended 31 December 2018 and 2016:
« 2019; Iimpairment of loans and advances
« 2018 -imparment charge on fimancial ssets
Recoverabilty of deferred tan ausets
Valuation of goocwl

Management s Respormibility for the Fmancial Statements
hwntwfuhwmmﬂf-pmdmw“msn
sccordance with the applicable financal reporting framework and for such ternal control a3 management
Mmhmmyuuﬁehwﬂmdh&wﬂ“m“nhulmm
* misstatement, whether due to fraud or error.

Accourtant s Respormdlity
Wrwﬂﬁy—lomnmwhmmmwecmww
review in accordance with the International Standard on Rewew Engagemert (ISRE) 2400, Engagements to
Review Htorical Financial Staterments _ ISRE 2400 requeres us to conchude whether anything has come to ouwr
sttention that causes s 1o believe that the finencal statements. takon a3 a whole, are not prepared i all
matenial respects in accordance wath the apphcable financial reporting framework Thus Standard also requeres
us to comply with relevant cthecal requsrements.
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EY

Bujidgng a better
wod B ing workd

ACCOUNTANTS REPORT ON THE AUDITED FINANCIAL STATEMENTS OF CORONATION MERCHANT BANK
LIMITED FOR THL YEARS ENDED 31 DECEMBER 2019, 2018 AND 2017 - Continued

Concluslan

A review af financial statemants in accardance with ISRE 2400 & a limited assurance enjagemeant, The
accountant parforms procedures, primarily consisting of making inquiries of management and others within
the entity, as appropriate, and applying analytical procedures, and evaluates the evidence ablained.

The procedures parformed in a review are subistantially less than those performed in an audit canducted in
accordance with International Standards on Auditing. Accordingly, we da not express an audit apinion an
these linancial statements, 5

Based on our review, nathing has come to owr attention that causes us to believe that these financial
statements do not present falrly, in all material respects, the financlal position of Coronation Merchant Bank
Limited as at 31 Decembar 2019, 2018 and 2017, and their financial performance and cash flows for the
years ended 31 December 2019, 2018 and 2017, In accordance with applicable financial reporting
framawark,

This report is solely Tor the use ol the Directors af Caronation Merchant Bank Limited and ather relevant
parties. No part af this report may be quated or circulated oulside these parties withaut the prior written
appraval of Ermst & Young.

Yours falthfully,

A

<
. .-'i‘:h_.;—m{r_mw’

ME TR W pde e
e R Y

Oluwasayo Elumara
FRC/2012/ICAN/OODOD0001 39
Far: Ernst & Young

Lagas, Nigeria

Date: 10 August 2020
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APPENDIX |: CONFIRMATION OF GOING CONCERN STATUS OF THE SPONSOR

Dear Sir,

CONFIRMATION OF THE GOING CONCERN STATUS OF CORONATION MERCHANT
BANK

Coronation Merchant Bank Limited ("the Bank”) serks to raise Nag billion as the first tranche of N100
billion band kusance peogramme. The prooeed of the bond is to be utfiised to support the Bank's risk
asset creation

Rased on our sudit of the financial statements of the Bank for the five yeans ended 31 December 2035
pwmmemmwmuAmMM-mm
uuqmmwmdmmmﬁhwhm&mmmm;nm
concern in the foresecable future. Therefore, we corsider it appropriste that the Directors of the Bank
have prepared the nancial statements for the year ended 31 December 2010 on 3 going concern basis.

This letter has heen prepared solely for the purposes of complisnce with the rules and regulations of
the Nigerian Securities and Fxchange Commission.

Yours faithhully,
For: PricewaterhouseCoopers

Privouater hosceCingers (Raartered Aoosoatanss
Lamdmark Towers, 58 Water Corporanon Road, Victora [akand, Lagos, Nigersa

T 0284 1 377 1700, www preec 00 /g TIN: ongsrfiomg- 0o
- A O At A | Sl Al Ay & ARGl M Rageme st A - .t . W e
-M‘WLN\‘-“*.H—.OMJN'M Lo R SRR

33| Page Coronation MB Funding SPV PLC O 25 Billion Fixed Rate Subordinated Unsecured Bond Due 2



APPENDIX J: LITIGATION OPINION ON THE SPONSOR

ALUE%&
34-!5.@15!:2533
1% Foor, 45 Saka Tinubu Stres: 12th Roor, UBA Houss
victoris |zisnd 57, Marine
Leges Lazez
FENOuest Marchant Eank Limited Futursview Fnendal Services Limited
10 K=fri Skreet, off Awciows Rosd 22, Cju Oicbur Street
South-iest l'n'?’l- Gﬂ'lﬂ:jo, Wictoria sand
Lagez Lage

We act 2z Soliditars in connection with the proposed issusnck of W2,000,00C,000. 00 (Twenty Five Bition Neirs| Saries
1 Boncs by Coronstion Msﬁlﬂrllft.;i:' Pic(the “Issuer*] underan exdzting #4040, 000,000,000 .00 {One Hundrag Silfan

Neirz] Bord Issusnce Programme [the “Transsction”).
W have Drovided herein cur opimion on the status of pending Fzation in which Coranation Merchart Sark Umited
[th= “Sponsor”| i involvedin.

mmhwﬁmmMMEmmimin:[ﬁve}ms.i[m)duﬁmmiﬁm
nfﬂuspemwd{m]dwh@wﬂiﬂﬁhﬂedWMSmen

The totsl smount, incuding penersl dﬁmgﬁmmwhﬂtd(m}m?iuthk
esimated at W2 156,995,687.37 [Two Bi One Huncred and Ninsty Six Milion, Nine Hundred and Ninety Nine
mshmmmégq&unmmqmmymuzmmmmpmm
=nd Forty Mition Naira] is counter dsimed oy the Sark. The totl amourt caimed in the suit instiuted oy the Sponsor
hﬁmnm_,mmpmummmwﬂgmmﬁmﬁ:mmm@mmm
Four Hunaned snd Seventy hine Naira, Twenty Six Kobo] while the sum of 8343,787,454.21 [Thres Huncred and Forty
Three Million, Seven Hundred snc Eghty Seven Thousand, Four Hundred and Ninety Four Naira, Twenty One Koba) i
counter claimad agsinst the Bank.

The Directors of the Sponsor ane of the mmmmmamﬂmnmthﬂywhmmm
.memmﬂﬁSpwm‘wmemm”mmeme‘wmm
or [itigation, which may 5« metzrial to the Trarzaction.

Basacion uuﬂer&uhﬂ:dnmﬁsthiﬁEuhmepmﬂdbymmmmwm
uﬁ%mmmmﬁmnﬁmﬁmmq affect the Transaction.

A schedule of caims and wmmmwim&mhimtﬂmﬁmm
of the: Sponsor.

Yours faiviuly,

ALUAD & OYEBODE

in

/ .n
L,__

Ayodeji Op=tunds

Pariner

1 Murtsls Mubammed Drive T42384 452 8350

tkayi, Lagos, Higeria E po@sluko-oyebode com
P.O. Bcx 21253, Marins, Lazos
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NALUKO &
C E e aha o orpu boade Coow

24 August 2020
Chapel Hill Denham Advizory Limited United Capital Pic
1st Fioor, 45 Saka Tinubu Street 12:h Floor, UBA House
Victona isfand 57, Marina
Lagoz Lagos
10 Keff Strees, off Awolowo Road 22, Oju Oiobun Street
South-West luoy Off Idejo, Victora kland
Lago: Lsgos
Dear Serz, .
RE- OF 000.00 SERIES TION_MB

We act 2z Solicitors in connection with the proposed izsuance of 125,000,000,000.00 (Twenty Five Billion
Naira) Seriez 1 Bond: by Coronation MB Funding SPV Pic (the “bsuer”] under an existing
$:100.000,000,000 00 (One Hundred Billion Nairs) Bond Iszuance Programme (the “Transaction™).

The lzzuer iz not engaged (whether az defendant or otherwise] in any claims, legal actions, suis,
arbitration, stemative dizpute resolution proceedings or other proceedings [collectively, “Claims") nor is
the lzsuer aware that there are any such Caims being threatened or pending.

£z 3 result of thiz and based on our review of the facts provided by the Issuer, we are of the opinion that
there are no Claims in existence or threstened which would have 3 material effect on the finandsl position
or operations of the kssuer.

Yours fathfully,
ALUXO & OYEBODE

Ayode Oyetunde
Partner

1 Murtaia Mubammed Dfive T423£ 1462 8360

ioyl. Lagos, Nigeris € aofaLig-oyenods com
P.O. Box 2263, Marina, Lago:
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APPENDIX L: MANAGEMENT ACCOUNT OF THE SPONSOR

CORONATION MERCHANT BANK
STATEMENT OF COMPREHENSIVE INCOME

FOR THE PERIOD ENDED AUGUST 31, 2020 YTD YTD
N'000 N'000
Nates 31-Aug-20 31-Aug-19
Gross Eamings 17,873,714 21,800,177
Interest income 5 14 673,029 17351,169
Interest expense b [10,605,777) [14 403 945}
Net interest income 4,067,251 2,947,225
Impawment charges fwrite hacks (120,777) 21,889
Net Interest income after Impairment charge on financlal asssts 3,946,474 2,969,114
Fee and commission incame 5 1,077,024 1022 353
Fair value gains/(loss) antrading securities 9 195, 544) {24,029
Income from trading 10 1872406 2615967
Other income 1 546,799 834,716
Operating expenses 12 (3826857 {4,139,768)
Profit befare tax 3,420,303 3,278,853
Tax 73 (116,418 [763,030)

Profit after tax

Other camprehensive income [OC1) net of income tax

fterns that may be reclassified subsequently ta prafit ar fass
Net fair value gains/|losses) on available for sale financial assets

Other comprehensive Income for the period (net of tax)

TOTAL COMPREHENSIVE INCOME FOR THE PERIOD
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APPENDIX M:PROCEDURE FOR APPLICATION AND ALLOTMENT

CORONATION MERCHANT BANK
STATEMENT OF FINANCIAL POSITION

AS AT AUGUST 31, 2020 YD YD
N'D00
Assats Notes 31 31-Aug-19
Cash and bank balances 13 7 066,402 14,251,950
Due from financial institutions 14 54,640,759 60,408,581
Laans and advances ta customers at amar tised cast 15 5 2.650
Trading assets at PVTPL 15 J 16,194,007}
Investment secuntes 17 54 574,980 49,531,357
Dervat e financial assets at BVTRI 18 190,581 Q85,556
Other assets 19 107,386,705 9,967,955
Intangible assets 20 809,342 658,643
Propetty, plant and equipment 21 6,585,796 6,161,176
Rghtaf use assels 22 59,55%
[efered tax 23 5611495 4,998,887
Assats held for sale 24 5,000 5,000
Total assets 341,345,719 214,468,061
Liabilities
Due to customers 25 154 463,340 110,753,586
Due to other Banks . % 35,705,318 35,750,566
Commercial paper liabilities 27 33,073,317 12,014,719
Derivatne financial libilities 25 180,454 944,924
Incarme tax payable 9 100,378 478,046
QOther liabilities E8) B0 236,200 24,748,631
Total liabilities 303,759,007 184,190,482
Equity
Share Capital 5 050,546 5,050,546
Share premium 3,655,348 3,655,348
Statutary reserve 7,608,740 6,544,060
Fair value reserve 2,250,829 |83B.797}
Credit risk reserve 2 460,504 1,308,070
Retalned eamings 16,560,745 14,258, 46
Shareholders' Fund * 30,277,579
Total liabllities and Equity
Off Balance Sheet 31

Banjo Adegbohungbe
Managing Directas

Chukwukadibia Qkoye
Chief Financial Of ficer

37 | Page Coronation MB Funding SPV PLC [ 25 Billion Fixed Rate Subordinated Unsecured Bond Dt



APPENDIX M:PROCEDURE FOR APPLICATION AND ALLOTMENT

Appendix M: Procedure for Application and Allotment

1

Invitation for Participation

Qualified Investors are hereby invited to participate in the Issue through any of the Issuing Houses/Book
Runners, who are also acting as Receiving Agents for the Offer

1.1. The Book Build opens on 22 October 2020 and closes 30 October 2020 Orders must be for a
minimum of 0 10,000,000 (Ten Million Naira) and in integral multiples of O 1,000,000 (One Million
Naira) thereafter

1.2. Participation Amount(s) and Bid Coupon Rate(s) (“Orders”) should be entered in the space provided
in the prescribed Commitment Form attached to this Pricing Supplement.

1.3. By completing and submitting the Commitment Form, each Participant hereby agrees that the Order
is imevocable and, to the fullest extent permitted by law, the obligations in respect thereof shall not
be capable of rescission or termination by any Participant.

1.4. Participants may place an Order for the Bonds at any price within the price range subject to the
Minimum Subscription and the terms and conditions stated in this Pricing Supplement.

1.5. A corporate Participant is required to affix its official seal in the box provided and state its
incorporation number (RC); and or, in the case of a corporate foreign subscriber, its appropriate
identification/incorporation number in the jurisdiction in which it is constituted.

1.6. An individual Participant should sign the declaration and write his/her full name, address and
daytime telephone number on the Commitment Form. Joint Participants must all sign the
Commitment Form. .

1.7. Upon the completion and submission of the Commitment Form, the Participant is deemed to hawe
authorized the Issuer and the Issuing Houses/Book Runners to effect the necessary changes in the
Pricing Supplement as would be required for the purposes of filing an application for the clearance
and registration of the Final Pricing Supplement with the SEC. The Commitment Form shall be
considered as the Application Form for the purposes of registration of the Final Pricing Supplement
with the SEC.

1.8. Participants shall be entitled to one (1) bid per Commitment Form

1.9. After determination of the Coupon Rate, the maximum Participation Amount specified by a
Participant at or below the Clearing Price will be considered for allocation; any Order abowe this
price will become automatically invalid.

1.10.The Issuer in consultation with the Book Runners reserves the right not to proceed with the Issue at
any time including after the Book Building Opening Date but before the Allotment Date without
assigning any reason thereof, subject to notifying the Commission.

Payment Instructions

Successful Participants should ensure that payment of the Participation Amounts is received on the
Settlement Date via the Real Time Gross Settlement ("RTGS”") or NIBSS Electronic Fund Transfer
("NEFT") into the following designated Issue Proceeds Account domiciled with the Receiving Bank:

Account Number

Bank Account Name

Coronation MB Funding Series 1
Access Bank Nigeria PLC Bond 1426864229

3. Allocation

31 On the Pricing Date, the Issuing Houses will analyse the demand of submitted bids and in
consultation with the Issuer, finalize the allocations to each Participant. Allocation Notices will be
sent to successful Participants thereafter

3.2 The members of the Board of Directors of the Issuer and the Issuing Houses resene the right to
accept or reject any application in whole or in part for not complying with the terms and conditions of
the Issue.
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3:3

34

3.5

Upon clearance of the Basis of Allotment by the SEC, delivery of the Bonds shall be effects

dematerialized (uncertificated) form. Participants are mandatorily required to specify their |
Verification Number (BVN), CSCS or FMDQ-D Account Number, the name of their Stock-bn
Firm, CHN or BPID in the spaces provided on the Commitment Form.

Participants will receive the Bonds in dematerialized form and are mandatorily required to sp
their CSD Account Number, the name of their Stockbroking Firm, their Member Code ant

Clearing House Number in the spaces provided on the Commitment Form.

Participants must ensure that the name specified in the Commitment Form is exactly the sam
the name in which the CSD Account Number is held. In case the application is submitted in
names, it should be ensured that the beneficiary’s CSD Account is also held in the same joint n:
and are in the same sequence in which they appear in the Commitment Form.

4. Bank Account Details

41

42

43

44

Participants are required to indicate their bank account details in the space provided or
Commitment Form for the purposes of future payments of Coupon and the Principal Amount.

Participants are advised to ensure that bank account details stated on the Commitment Fom
comrect as these bank account details shall be used by the Registrar for all payments indicated i
above in connection with the Bonds.

Failure to provide correct bank account details could result in delays in the credit of investors.
The Issuer, the Sponsor, the' Joint Trustees and the Registrar shall not have any responsibilit

will any of these specified parties liable for delays in payments due to incorrect bank account d
provided.
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APPENDIX N:COMMITMENT FORM
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